THIS AGREEMENT DATED

DAY OF


200
BETWEEN

SMART READER®  WORLDWIDE SDN. BHD

(COMPANY REGISTRATION NO. 459859-U)

AND

HANDAN LILAC EDUCATION GROUP                                                                         

****************************************************

SMART READER KIDS® FRANCHISE NON - EXCLUSIVE  AGREEMENT

****************************************************

THIS AGREEMENT is made the       
day of      

200    BETWEEN:-
正文：本合同于200 年    月    日签署。
SMART READER® WORLDWIDE SDN. BHD. (COMPANY REGISTRATION NO. 459859-U) a company incorporated in Malaysia under the Companies Act 1965  with its place of business at Wisma Smart Reader®, No.68, Jalan 27/70A, Desa Sri Hartamas, 50480 Kuala Lumpur

合同甲方是精英读者国际有限公司（公司注册号为459859-U，是一家根据1965年马来西亚合同法在吉隆坡经营业务的公司。








(hereinafter called “the  Company”) of the one part
以下简称“该公司”/甲方
AND

HANDAN LILAC EDUCATION GROUP a company incorporated in The Peoples Republic Of China in accordance to the laws of The Peoples Republic Of China                                with its registered address at The West Block, Anju Real Estate Building, Fudong Street, Handan, China

















合同乙方为中国邯郸莱克教育集团，是一家依据中华人民共和国法律法规组建的本土公司，其总部地址在中国邯郸滏东大街安居物业大楼西区
(hereinafter called “the Operator”) of the other part.

以下简称 “经营者”/乙方。
WHEREAS : 鉴于
1. The Company has developed, owns, and controls unique plans, methods, procedures and marketing identity for a highly desirable franchise and has expanded time, effort and money to develop and maintain marketing knowledge of same and the Company has also developed basic designs, operations, promotional data, manuals, periodical reports, price lists, names, logos, trade marks, slogans and other information and materials for the SMART READER KIDS® franchise programme and the type, style, colour, quality and quantity of signs, graphics, fixtures, furnishings and inventory appropriate for the SMART READER KIDS® franchise programme.

该公司/合同甲方为特许经营权已大力开发拥有并管理独特的教学计划、方法、过程、营销确认。投入了大量的人力、才力和物理来发展和维持市场营销。该公司还为儿童精英读者学校开发提供了基本的设置、运作、增长数据、指南和周期报告、价目表、名字、标识、商标、口号和其他的信息资料。
2. The Company has established substantial reputation and goodwill for its SMART READER KIDS®  franchise programme and the Operator recognises the benefit to be derived therefrom and acknowledges the necessity of conforming to the high standards of the teaching methods for the said SMART READER KIDS® franchise programme.

该公司为精英读者儿童特许经营权项目创立了良好的信誉。并使经营者认识到从中受益并能确认精英读者儿童特许经营权项目的高水平的教学方法的必要性。

3. The Operator desires to obtain the exclusive right to adopt and to use the syallabus and the teaching methods of the SMART READER KIDS® Franchise Programme in its Operator Owned Centre in accordance to the terms and subject to the conditions set out below.

经营者应根据以下所述条款项目来获得在其现经营所在地享有精英读者儿童独家经营权和使用其教学大纲和教学方法。

IT IS HEREBY AGREED as follows :-

特此协议如下：
1.     Interpretation  释义
1.1   In this Agreement the following expressions shall have the following meanings unless the context otherwise requires:

除非上下文另有规定，本协议以下表达有如下释义
“Company”


as defined above;

“该公司” 同以上解释
‘Development Quota”             means the number of children enrolled with at the 

                                              Operator Owned Centre which the Operator has          

                                              undertaken to develop by the end of each period as listed     

                                              in the Third Schedule herein;      
“发展配额”                           指在进度表三所列经营者承担了在其经营所在地招生




入学儿童人数。
“Expiry Date”            
means the date of expiry of the initial term granted pursuant to Clause 3.1;

“有效期”                                指依照第三款第一条所特许的初步条款的有效期。
“Franchise Agreement”
means the form of Agreement approved by the Company for the granting of Franchises;

“特许经营权协议”                指该公司为授予特许经营权而批准的标准合同.
“Franchise Programme”        means the SMART READER KIDS® franchise programme;

“特许经营权项目”               指精英读者儿童特许经营权项目.
 “Month”


means calendar month;

“月份”                                   指阳历.
“Operator”


as defined above;

“经营者”                                同上所述.
“Operations Manual”
means the operating manual of the Company setting out the way in which the Franchise Programme shall be operated (as amended from time to time); 

“经营指南”                          该公司设置的经营指南其中有特许经营权项目模式

(经常改动.）
“Operator Owned Centre”     means The West Block, Anju Real Estate Building, Fudong Street, Handan, China

“经营者经营所在地”            意旨中国邯郸滏东大街安居物业大厦西楼.
“Owner”
means all persons or entities holding direct or indirect legal or beneficial ownership interests in the Operator and all persons or entities who have other direct or indirect tangible and/or intangible rights in the Operator or this Agreement. (The persons or entities who are Owners as of the date of this Agreement are listed in the First Schedule hereto).

“所有者”                                指拥有直接或合法使用权所有权权益和有形或无形间接法
律权利的本合同经营者（如进度表一所列。）
“Payment Date”
means the payment due to Smart Reader® Worldwide Sdn Bhd during the continuance of this Agreement as set forth in the second schedule of this Agreement;

“付款日期”                           在本合同执行期间向精英读者国际有限公司付款的按期付款日期。
                                                 （在进度表二中有说明）
 “Proprietary Marks”
means the patents, trade marks, trade names, logos, designs symbols, emblems, insignia, fascia, slogans, copyrights, know-how, information, drawings, plan and other identifying materials whether or not registered or capable of registration and all other proprietary rights whatsoever owned by or available to the Company adopted or designated now or at any time hereafter by the Company for use in connection with the System;

“所有权商标”                        指产权商标的标识，口号、版权、技术、勋章、招牌、
                                                    信息、图表、计划、及其他可视材料。
“Products and Services”
means the products and services identified by the Proprietary Marks sold or rendered in the course of conducting the Franchise Programme;

“产品和服务”                       指被出售所有权的商标所确认的服务项目。
“Reminbi”

           means the lawful currency of The Peoples Republic           

                                              Of China;

“人民币”                               指中华人民共和国法定货币。
“Ringgit Malaysia”
means the lawful currency of Malaysia;

“马来西亚币”                        指马来西亚国家法定货币。
“System”
means the distinctive business format and method developed and implemented by the Company in connection with the operation of the Franchise Programme utilising and comprising the Proprietary Marks, and certain standard operational procedures, plan, directions, specifications, method, management and advertising techniques and identification schemes, part of which are contained in the Operations Manual;

“该模式”                                该公司在经营特许经营权项目有关的发展和执行的不同商业
                                                    模式和方法。包括所有权标识，特定标准操作程序，计划，
说明，规范，方法，管理和广告宣传技巧，确认方案，其中部分包括在经营指南手册。
“Territory”                     
means the geograhical area known as The Peoples          

                                             Republic Of  China;

“地区”


指中国的地理地区。
 “Working day”
means a day other than a Saturday, Sunday or a public holiday observed in the Territory.
“工作日”
指除该地区周六、日和法定假日之外的日期。
2.     
Appointment and grant 委任和授权
2.1 The Company hereby grants to the Operator during the continuance of this Agreement and any further period for which it may be renewed or extended and upon the terms and conditions herein contained the exclusive right to adopt and use the teaching methods for the Franchise Programme in Operator Owned Centre subject to the terms and conditions set out below.

甲方在协议执行期间和将来协议条款可能修改，补充期间，授权乙方包括乙方在
其经营所在地执行甲方特许经营权独家代理并使用该特权项目的教学方法。
2.2 The Operator acknowledges that its appointment under this Agreement is only for the exclusive right to use the teaching methods of the Company’s Franchise Programme. 
乙方同意以上委任。
2.3 Notwithstading any provisions to the contrary in this Agreement the Company hereby reserves the right to permit the Operator to grant unit franchises provide that:

如果出现以下三种情况，或与该合同任何条款相悖，甲方则保留对乙方授予特许
经营权转让第三方的许可权利。
            2.3.1  An  Area Development Agreement is executed between the Company             

                      and the Operator;

            合同甲方乙方在执行地区发展合同。

            2.3.2  The Operator conducts the Operator Owned Centre to the satisfaction           

                       of the Company; and

             乙方在其经营所在地执行符合甲方合理要求的任务。
            2.3.3  All the terms of this Agreement are complied with.

             甲乙双方履行该合同所有条款。
2.4
The Operator agrees that during the term of this Agreement, it will at all times faithfully, honestly, and diligently perform its obligations hereunder and will continuously exert its best efforts to promote and enhance the development of the Franchise Programme using the System. 

             乙方同意在履行合同时要作到诚实守信并坚持不懈运用该模式加强开
             发此特权项目。
2.5 In the event either party to this Agreement legally terminates this Agreement as a result of the default by the other party to this Agreement the terms and conditions of this Agreement, then the defaulting party shall immediately pay to the other party liquidated damages and not as a penalty, in addition to all other amounts which are then due and owing by the defaulting party to the other party under this Agreement, the sum of Reminbi One Hundred Thousand (RMB 100,000.00 ).                                                        

             如果由于合同一方拒绝履行合同条款，另一方可以合法终止本合同。 

             除了清偿拖欠款以外，不履行责任方还应当立即向另一方交纳规定的违约赔偿 

             金，交纳数额为10万人民币给另一方。
3.      Commencement and Term 合同期限

3.1 This Agreement shall commence on the execution hereof and shall continue in force thereafter  unless  and until determined in accordance with its terms for an initial term of Five (5) years subject to the Operator’s right of renewal contained in Clause 4 herein.
              乙方有更新合同的权利（详见第4条）应履行初步的5年合作条款。
4.     Renewal 更新
4.1 The Operator may apply to the Company to renew the initial term herein granted at the expiration of the said term for a further term of Five (5) years by giving notice in writing to the Company exercising the said option at least Six (6) months before the Expiry Date.

乙方如果向甲方申请更新合同有效期内初步的条款，续约（即再追加5年） 

应该在有效期前6个月向甲方以文字的方式通知。
4.2 If renewal is being consented to by the Company, the Operator shall then execute a new Agreement for an additional fixed period of Five (5) years subject to the then current terms and conditions granted by the Company at the time of the renewal.

             如果甲方同意更新，并授权更新现有条款，乙方应当履行另加五年的新合同。
4.3 Notwithstanding the giving of due notice pursuant to Clause 4.1 above, the Company shall only grant the Operator a renewal provided that the Operator has throughout the initial term properly observed and performed all its obligation under this Agreement and is not at the Expiry Date in default under such obligations.

根据上面4.1条款乙方应在有效期合理履行其义务，不得擅自弃权，甲方方可授权  

乙 方更新合同。
5. Territory  使用地区
5.1 The right granted to the Operator to use the Franchise Programme teaching methods shall extend only to the Operator Owned Centre. The Operator agrees that it will not expand Franchise Programme using the System nor will it grant unit franchises nor will it knowingly offer or provide any information or assistance concerning the System or the Proprietary Marks to any person, firm or undertaking who intends or may seek to use or resell them. 

双方应在相互协商的基础上，甲方可以授权乙方其他使用地区。授予乙方的特许   经营权利授予乙方的特许经营权利仅限于乙方经营所在地 (在中国这个地区独家
代理)使用，不得擅自或故意向第三方提供或转让甲方授权的教育模式。
5.2 The Company may elect to grant to the Operator other territories if requested by the Operator BUT SUCH GRANT shall be at the prerogative of the Company upon mutual consultation with the Operator.

6.
Applicability 适用性
6.1
This Agreement is entered by the Company and the Operator as principals only. It is agreed hereby that the terms and conditions of this Agreement are binding upon the Company and the Operator. Any variations, amendments or additions to this Agreement must be agreed in writing and signed by both parties hereto.
 本合同条款由合同双方作为负责人签署，只对双方有约束力，任何变动、修改、增加应通过双方协商。
7.
Approvals and Licences 批准和许可
7.1 The Operator agrees to execute any and all instruments and documents, render such assistance and do all such acts and things which are required in order to obtain all governmental approvals necessary, in the reasonable opinion of the Company’s counsel, in order to comply with the applicable law of the Territory in regards to the grant of the rights hereinunder contained and to the implementation of the teaching methods for the Franchise Programme at the Operator Owned Centre. 

为获得政府必要的批准和许可，乙方同意在甲方辩护律师的合理建议下执行规定中所有的文件和指示并积极配合政府提供相关帮助遵法守规。
7.2 The Operator shall obtain all approvals, consents, licence and permissions from the proper authority with respect to the use of the said Franchise Programme at the said Operator Owned Centre and shall keep all the aforesaid approvals, consents, licence and permissions valid and subsisting at all relevant times and further shall ensure at all times that the use of the said Franchise Programme shall be in accordance with all laws, rules and regulations howsoever imposed by any and all relevant authority with power in that respect.

针对乙方在其经营所在地使用该特权项目，乙方应从当地有关权威机构获得批准，同意许可并确保该特权在该地区使用的有效性和合法性。
7.3 The Company reserves the right to : 
甲方保留如下
7.3.1 submit this Agreement to any governmental entity or agency of the   

            Territory for registration or approval in the event the Company     

            determines such registration or approval are necessary in order to    

            comply with the applicable laws; and
如甲方决定有必要注册或获准可将本合同递交使用地区的任何政府实体或地区行销处。
7.3.2 to make amendments to this Agreement, provided such amendments are 

acceptable to the Company, by way of an addendum or other appropriate document in the form and manner satisfactory to the Company, to reflect such amendments, where such amendments are a pre requisite by the governmental entity or agency of the Territory  as a condition to such approval or registration thereof.; and

如果甲方同意并满意，乙方可以对合同进行修改，而且这种修改被该地区政府实体或地区行销处批视为批准注册该合同的必要条件。
7.3.3 to terminate this Agreement in the event the governmental entity or 

agency of the Territory has not registered or approved 

this Agreement within NINETY (90) working days from the date of submission to the governmental entity or agency for approval or registration, by way of a written notice to the Operator.

从合同递交政府机构之日起，如果该地区政府实体没有在工作日90天内对该合同进行注册和批准，乙方可以以文字的方式终止合同。
7.4 
In the event of any termination hereof as aforesaid in Clause 7.3.3 above, and provided that the Operator has theretofore fully cooperated with the Company in the registration or approval process, has not obstructed such process and the Operator and/or its owners have executed general releases, in the form acceptable to the Company, releasing the Company and its affiliates and their respective officers, directors, shareholders, partners, employees and agents from any and all liability, the Company shall refund all monies paid by the Operator hereunder (if any), less any out-of-pocket expenses incurred by the Company in connection with the execution of this Agreement and the attempts to obtain the governmental approval thereof.

根据条款7.3.3所述，乙方已经与甲方在合同注册和获得批准工作上通力合作并未阻挠以甲方可以接受的形式，对甲方及其附属机构各自的官员，董事，股民，合作伙伴，雇员，代理豁免其责，甲方应如数退还乙方款项，扣去甲方的开支。
8. Training 培训
Initial Training Program For Management, Teachers and Instructors     

Teaching the SMART READER KIDS®    Franchise Programme. 
8.1.1 That as soon after the execution of this Agreement, the Company shall make an initial management training programme available to the Operator. The Operator shall nominate Two (2) of its principal staff to attend the said initial management training programme. The initial management training programme shall be approximately two(2) weeks in duration and will be conducted at the Company’s headquarters in Kuala Lumpur, Malaysia. All expenses incurred by the Operator’s principal staff in attending such initial management training programme, including, without limitation, travel costs, accommodation, subsistence involved and the principal staff’s salaries, shall be borne by the Operator.  

精英读者中心特许经营权项目对教师培训，在签署并开始履行该合同后，甲方应速制定相关管理培训项目，乙方应派总部2人前往马来西亚参加规定的初步管理培训，时间大约为2周。受训人员所有费用包括差旅费，食宿，相关生活费，工资由乙方承担。
8.1.2 The management training programme shall consist of both classroom and on-the-job training. The principals staff’s sent by the Operator to attend the said management training programme must successfully complete all phases of the said  training programme.
该初始管理培训项目包括课堂培训和在岗培训。乙方所派受训人员务必完成所规定的培训课程。

8.1.3 As soon as after completion of the initial management training programme, the Company shall make a teachers training programme available to the Operator. The Operator shall nominate ten ( 10 ) of its Principal staff to attend the said teachers training programme. The Operator shall bear the cost for the ten (10) principal staff attending the said teachers training programme, but if the Operator desires to send more of its principal staff to attend the said training programme, then the Operator shall bear the training costs for the additional principal staff attending the said teachers training programme. The principal staff sent by the Operator to attend the said training must successfully complete all phases of the said training programme. All expenses incurred by the Operator’s principal staff in attending such training programme and of the Company’s trainers including, without limitation, travel costs and subsistence involved shall be borne by the Operator.

在完成初步管理培训之后，乙方安排10名合格教师接受甲方在乙方本部进行的教育培训项目。培训员的费用由乙方承担。乙方所派人员必须顺利完成所培训课程。乙方所派受训人员及甲方培训员的所有费用，由乙方支付，包括出差旅费，食宿，相关生活费及工资。
8.1.4 The teachers training programme shall be approximately One (1) week in duration and will be conducted at the Operator Owned Centre. 

教师培训项目时间最多一周， 在乙方经营所在地进行。
9. Non-competition Obligation 非竞争性义务
9.1 The Operator covenants during the term of this Agreement and for a period of Two (2) years after the expiration or termination for any reason of this Agreement whether itself or together with any other person, firm and/or corporation, whether incorporated or unincorporated in any capacity whatsoever save as authorised hereunder directly or indirectly :-

在合同终止或过期2年期间，乙方不可擅自与第三方签约。
9.1.1 not to be engaged, or interested, or concerned in any business which is in the sole opinion of the Company similar to or competitive or in conflict with the Franchise Programme.

乙方不可经营与甲方特许经营权项目相似或抵触的其他商业活动。
10. Confidentiality Obligations 机密性义务
10.1 The Operator hereby acknowledges that the Franchise Programme teaching methods and the Franchise Programme books and materials, are of a strictly confidential nature and accordingly, the Operator covenants that it will procure that no other person shall at any time without the prior written consent of the Company whether before or after termination of this Agreement divulge or use whether directly or indirectly for its own benefit or that of any other person, firm and/or corporation, whether incorporated or unincorporated which may be communicated to or otherwise acquired by the Operator its directors, agents or employees.

乙方有获得该特权项目的教学方法、书本材料的权利。乙方不得以任何理由或任何形式有意向第三方泄露。
11.
Advertising 广告宣传
11.1
The Company and the Operator may, at any time, jointly establish an advertising programme to be utilised to advertise and promote Franchise Programme in such form and media as both parties determine in both parties’ discretion to be most effective. The Company may provide reasonable assistance to assist the Operator in jointly promoting the advertising programme jointly developed by the Company and the Operator but the Operator shall be fully responsible for all the advertising cost.

甲乙双方可以共同商议，宣传和推广该特权项目。甲方可以提供帮助， 但费用乙方承担。
12.
Rights To SMART READER KIDS® And Limitations On Use  对精英读者学校的权限
12.1 The Operator acknowledges and accepts that the SMART READER KIDS® trade mark is being licensed to the Operator for its use at the Operated Owned Centre  and that the SMART READER KIDS® trade mark is valuable asset of the Company. As such any unauthorised use of the SMART READER KIDS® trade marks and service marks by the Operator shall constitute a breach of this Agreement and an infringement of the rights of the Company. 

乙方认同甲方商标为甲方有形资产，甲方商标可以在乙方所有地被授权使用。在任何情况下   

，乙方在没获得甲方的同意之下，随意使用甲方的商标及标制，将违反合同及侵犯版权。
12.2 The Operator further acknowledges and agrees that all usage of the SMART READER KIDS® trade mark by the Company and any and all goodwill established thereby shall inure to the exclusive benefit of the Company and that this Agreement does not confer any goodwill or other interests in the SMART READER KIDS® trade mark upon the Operator. 

乙方仅限享有使用甲方商标和 其他明文规定的权益
12.3 All provisions of this Agreement applicable to the SMART READER KIDS® trade mark shall apply to any other trade marks, service marks, commercial symbols and trade dress hereafter authorised for use by and licenced to the Operator by the Company. The Operator covenants that it will not, directly or indirectly, either alone or in conjunction with others, challenge or take any action to cause a challenge to the validity of the SMART READER KIDS® trade mark, or to obstruct the efforts of the Company with respect to the registration of the SMART READER KIDS® trade mark thereof. 

使用甲方商标的所有法规，乙方应当在甲方所授权的范围内应用。
12.4 Further, the Operator agrees that it will not use or attempt to register any other trade marks, service marks or other similar commercial symbol for use in connection with the rental or sale of the SMART READER KIDS® books and materials and other SMART READER KIDS® educational materials, SMART READER KIDS® accessories, SMART READER KIDS® products, and SMART READER KIDS® supplies.

乙方不得注册使用他方与甲方类似的商标、标识等。
12.5 The Operator agrees to use the teaching methods of the Franchise Programme strictly in accordance with the terms of this Agreement and with such standards and specifications designated from time to time by the Company. 

根据合同条款和有甲方设定的标准使用该项目教学方法。
12.6 Without limiting the foregoing, the Operator shall not use the SMART READER KIDS®  trade mark as part of any corporate or trade name or with any prefix, suffix or other modifying words, terms, designs or symbols, or in any modified form, nor may the Operator use the trade name of SMART READER KIDS® in connection with the performance or sale of any unauthorised services or products or in any other manner not expressly authorised in writing by the Company. 

在甲方没有授权的情况下，乙方不得对甲方商标进行任何修改
12.7 The Operator hereby agrees to adhere to all instructions and directions of the Company on the usage of the trade name of SMART READER KIDS®, to give such notices of trade marks and service marks registrations as the Company shall specify and to comply with all laws of the Territory regulating the operation of a business under a licenced trade mark.  

乙方同意遵守甲方商标使用的有关规定，应遵守乙方当地的法律规定。
12.8 The Operator will notify the Company forthwith of any and all circumstances coming to the attention of the Operator, its directors, agents and employees which may constitute an infringement of the trade name SMART READER KIDS® or the Proprietary Marks or any suspected passing-off in connection therewith by any unauthorised person and shall take such reasonable action as the Company may direct at the expense of the Operator with a view to restraining or preventing such infringement or passing-off.

乙方所有隶属机构在任何情况下对甲方商标所有权侵权，乙方应通知甲方。 甲方对乙方任何未授权个人的侵权行为，有权以乙方为代价进行限制和防范。

12.9 The Operator shall have the right to take such action in relating to the use of any of the trade name SMART READER KIDS®  or any of the Proprietary Marks as the Company may from time to time direct in order to make clear that the trade SMART RADER KIDS® or any of the Proprietary Marks are the subject of patent, copyright or trade mark protection and belong to the Company.


乙方应当采取有关行动来保护甲方商标的产权不被侵害。
12.10 The Company will notify the Operator within ninety (90) days if the Company decides to modify or discontinue the use of the trade name SMART READER KIDS® and any of the Proprietary Marks and/or to use one or more additional or substitute trade marks or service marks. Upon notification by the Company, the Operator shall immediately comply with the Company’s directions. The Company shall have no obligation to reimburse the Operator for any expenditure’s whatsoever incurred by the Operator in complying with the Company’s directions.

甲方修改、替代、附加或终止乙方使用其商标应当提前90天通知乙方。对乙方所造成 的损失，甲方不予偿还。
13.
Initial Obligation of Company ．公司初始义务

In connection with the grant of the right by the Company to the Operator the exclusive right to use the teaching methods for the Franchise Programme at the Operated Owned Centre, the Company agrees and undertakes as follow:-

针对甲方向乙方授予的该项目独家经营权，甲方同意并承担以下义务：
13.1 To deliver to the Operator sufficient copies of the Operations Manual and any   other training materials deemed appropriate by the Company for loan to the Operator.


甲方向乙方提供足够的经营资料和其他适当的培训资料（贷款给乙方）
13.2 To permit the Operator to promote the Franchise Programme using the System  under the trade name of SMART READER KIDS®  in accordance with the terms of this Agreement.

允许乙方根据本合同条款和甲方商标使用其体制来推广特许经营权项目。
13.3 To provide the Operator with the Curriculum for the operations of the Franchise Programme.

向乙方提供相关课程设置。
13.4 To provide where necessary to the Operator master copy of books, materials for teaching, teaching guides, and all other teaching materials.

向乙方提供必要的课本资料和教学指南。
13.5 Within fourteen (14) days upon execution of this Agreement to advise the Operator the building plans for the said Operator Owned Centre and specification for the furniture and fixtures for the use in the Operator Owned Centre.

从双方签署合同14天内之日起,甲方应指导乙方有关建筑装修和家具的设计。

14.
Obligations of  Operator 乙方的义务

The Operator agrees as follows:- 

乙方同意如下：
14.1 To ensure and procure that the Franchise Programme is operated strictly in accordance with the provisions of the Operations Manual and conform in all respects and at all times with the System as modified from time to time and not at any time to use or permit the use of any additional trade name or symbol or do or permit to be done anything which is additional to or not in accordance with the System without the previous consent in writing of the Company.

严格按照经营权指南规定来经营并在各方面和任何时间于该体制保持一致力。
14.2 To ensure that the Franchise Programme is operated in accordance with the System with regard to quality, service and cleanliness, the Operator acknowledging that such conformity is of the utmost importance to the successful operations of the Franchise Programme and the protection of the goodwill attaching to the Proprietary Marks.


确保该特权经营项目与该体制在质量、服务保持一致。此外，乙方必需保护甲方的商誉和商标。
14.3 To comply with all advice and instructions given by the Company with regard to the operation of the System.


在执行该体制时，遵守甲方一切建议和指示。
14.4 To diligently and at its own costs to procure compliance with the terms of this Agreement.


乙方应致力于遵守该合同条款。
14.5 To promote and preserve the goodwill and reputation associated with the Proprietary Marks.


大力推广与所有权商标有关的善意活动
14.6 To comply with all statutes, bye-laws, regulations and requirements of any government or other competent authority relating to and apply for any governmental, fiscal or other consents necessary for the conduct of the Franchise Programme at the Operated Owned Centre.


在乙方经营所在地执行该特权项目时应当履行当地政府或其他权威机构法规条例
14.7 To sell and permit the sale by the Operator Owned Centre only of such Products and/or Services as may be described from time to time in the Operations Manual upon the terms and conditions therein set out.


销售和允许销售甲方经营指南中所述相关产品和服务。
14.8 To diligently and at its own cost to print or produce books, materials for teaching, teaching guide and all other teaching materials referred to in Clause 13.4 above.

条款所述乙方必需负责印刷课本、资料等费用。（在条款13.4说明〕
14.9 To ensure that the Development Quota of the Franchise Programme is complied with.

确保该特权经营项目发展配额的一致性。
14.10 To complete all renovation works at the Operator Owned Centre within ninety      ( 90 ) days upon execution of this Agreement.

从签署合同后的90天，乙方必须完成儿童中心的装修工程。

15.        Restrictions On Operator 对经营者的限制
15.1 
During the continuance of this Agreement, the Operator agrees as follows:-

在履行该合同时，乙方应同意如下：
15.1.1
not to permit or suffer any of the Operator Owned Centre to conduct the Franchise Programme until all the teachers and instructors employed by the Operator to teach in its company Owned Centre have signed a non-competition and confidentiality undertaking in the form from time to time specified by the Company;

乙方的教师须经过培训方可成教学，以及他们必须签署合约，乙方的教师承诺、承担由甲方规定的非争议性和机密性义务之后，才允许使用该特权经营项目。
15.1.2
not to sell, assign, transfer, charge or sub-licence the Franchise Programme, the System, or Proprietary Marks nor any part thereof without the prior written consent of the Company in accordance with this Agreement;

  未经甲方书面同意，乙方不得销售、转让特许经营权项目
15.1.3 not to do or omit to do or permit or suffer any act or thing which may in the sole opinion of the Company bring the Franchise Programme or the Proprietary Marks into disrepute or which may in the sole opinion of the Company damage or conflict with the interests of the Franchise Programme or the Company;
   乙方必需确保甲方名誉良好，对该特权经营项目或所有商标引起的争议 

   ，不应当疏忽。
15.1.4 not to use any of the Proprietary Marks of the Company as part of its  corporate name;

乙方不得使用任何甲方所有权标识作为其法人名字的一部分。
15.1.5 not to photocopy or to reproduce in any manner and form all worksheets, assesment papers and project assignments or any other form of children’s printed work sheets and materials prepared and/or supplied by the Company without the written consent of the Company.

未经甲方书面允许，不得私自复制甲方资料
16. Copyrights 版权
16.1 The Operator acknowledges and agrees that the Company owns or is the licensee of certain valuable copyrighted works or works capable of being copyrighted and registrable as a copyrighted works under the copyright laws of the Territory and will further create, acquire or obtain licenses for certain copyrights in various works of authorship including, but not limited to, teaching materials, teaching aids, teaching methodologies, books, audio materials for teaching, teaching guides, teaching manuals and all other related teaching materials, all of which shall be deemed to be “Copyrighted Works” hereunder. 

依据使用地区的版权法规承认甲方是版权的所有人。
16.2 Such Copyrighted Works shall include the Operations Manual and may include all or part of the Proprietary Marks and portions of the System. 

相关教材的著作权应当包括经营指南、可以包括部分或全部授权标识
16.3 The Company intends that all works of authorship related to the System, whether now existing or created in the future will be deemed to be Copyrighted Works. 

甲方认为任何与该体系有关授权著作，不管是现有的还是将有的，将被视为有版权的著作。
16.4 The Operator acknowledges that the goodwill and all other rights in and associated with the Proprietary Marks are owned by the Company and that the goodwill and all other rights in and associated with the Proprietary Marks are vested absolutely in the Company and that all such rights will at all times hereafter and for all purposes remain vested in the Company and in the event that any such rights at any time accrue to the Operator by operation of  law or howsoever otherwise the Operator will at its own expense forthwith on demand do all such acts and things and execute all such documents necessary to vest such rights absolutely in the Company.

乙方确认于所有权标识有关的有益行为和所有其他权益绝对归属与甲方
16.5 The Company may authorise the Operator to use certain Copyrighted Works solely on the condition that the Operator complies with the terms of this Clause.

甲方可以授权乙方单独使用特定的版权著作，条件是乙方遵守该条款
16.6 The Operator acknowledges that the Operator’s right to use the Copyrighted Works is derived solely from this Agreement and is limited to the use of such Copyrighted  Works pursuant to and in strict compliance with this Agreement and all applicable standards, specifications and operating procedures prescribed by the Company from time to time during the term of this Agreement. 

乙方有权使用该合同版权著作，严格遵守该协议，所有适用标准和操作程序
16.7 The Operator acknowledges that this Agreement does not confer any interest in the Copyrighted Works upon the Operator, other than the right to use the Copyrighted Works in connection with the operation of the Operator’s business in accordance with the terms of this Agreement. 

该合同仅限授予乙方在符合合同条款经营活动中使用其版权著作的权利
16.8 The Operator shall ensure that all Copyrighted Works used hereunder shall bear an appropriate copyright notice specifying that the Company is the owner or the licensee of the Copyrighted Works. 

乙方应当确保所有版权著作规定甲方是其版权所有人
16.9 Any unauthorised adoption, translation, publication, reproduction, preparation of derivative works, distribution of copies (by sale or other transfer of ownership, or by rental, lease or lending), public performance of such Copyrighted Works, or the attempt to recreate all or a portion of such Copyrighted Works shall constitute a breach of this Agreement and an infringement of the rights of the Company in and to the Copyrighted Works. 

对相关著作的任何未经授权的采纳、翻译、出版、复制、准备和发行（通过行销或其他所有权转让、租赁、出借）将会造成对该合同所指版权违背和侵犯
16.10 If the Company authorises the Operator to prepare any translations or derivative works from the Copyrighted Works, the Operator hereby agrees that such translations or derivative works shall be the property of the Company and the Operator hereby assigns all its right, title and interest in and to such translations and derivative works to the Company. The Operator shall submit all such translations or derivative works to the Company for approval prior to use.

如果甲方授权乙方去准备翻译相关版权著作，此举被视为甲方的产权。 乙方应当向甲方提前递交相关翻译资料以获得其许可。
16.11 The Operator shall immediately notify the Company of any actual or apparent infringement of or challenge (whether actual or threatened) to any of the Copyrighted Works, or claim by any person of any rights in the Copyrighted Works. The Operator shall not communicate with any person other than its legal counsel, the Company and the Company’s legal counsel with respect to any such infringement, challenge or claims. The Operator agrees that the Company shall have the sole discretion to take such action as it deems appropriate in connection with the foregoing, and the right to control exclusively any settlement, litigation, arbitration or administrative proceeding arising out of any such alleged infringement, challenge or claim or otherwise relating to the Copyrighted Works. 

乙方对任何版权著作的任何实际的或表面上的侵权，挑衅或索赔应及时通知甲方。鉴于此乙方应当和自己的法律辩护以及甲方和其法律辩护协商。由以上行为引起的侵权，挑衅或索赔，甲方有权利独自控制局面，诉讼、仲裁和行政审理
16.12 The Operator  agrees to execute any and all instruments and documents, render such assistance, and do such acts and things as may, in the opinion of the Company’s counsel, be necessary or advisable to protect and to maintain the interests of the Company in any settlement, litigation, arbitration or administrative proceedings or to otherwise protect and maintain the interests of the Company in the Copyrighted Works. The Company shall reimburse the Operator for the reasonable out-of-pocket expenses incurred and paid by the Operator in complying with such requests made by the Company pursuant to this Clause 16.

在甲方法律辩护建议下，乙方可执行所有指示，提供相关帮助，有必要保护16.11所述活动中甲方的利益。
16.13 If it becomes advisable at any time in the Company’s sole judgment for the Operator  to  modify or to discontinue the use of any of the Copyrighted Works and/or for the operator to use one or more additional or substitute copyrighted or works capable of copyrighted items, the Operator agrees, at its own expense, to immediately comply with the Company’s directions in that regard.

 甲方对乙方修改或终止、增加、替换使用任何相关版权著作，有独自的判断力，乙方及时遵守甲方的指示
17.   
Improvements And Innovations 改进和革新
17.1
The Company hereby agrees to make available to the Operator any such improvements, additions or modifications of or to the System available to the Operator  without delay who shall when required by the Company to introduce any such improvement, addition or modification into the Franchise Programme at the time and in the manner specified by the Company in writing and the System shall thereupon be deemed to have been so varied.

甲方同意及时对该体制进行修改、增加、革新
17.2
The Operator will notify the Company of any improvements, additions or modifications of or to the System which may assist in the operation of the Franchise Programme without any obligation to make any payment therefore.

乙方针对以上举措要通知甲方，帮助该特权的有效操作
17.3 The Operator will not itself introduce nor permit the introductions at the Operator  Owned Centre of any improvement, addition or modification of or to the System into the Franchise Programme without the prior written consent of the Company so to do.

未经甲方书面同意，乙方不允许私自引进，对该体制在经营所在地进行修改

18.
Operations Manual 经营指南
18.1 Throughout the continuance of this Agreement, the Company will provide the Operator  with full written details of any alterations or variations to the form of the Operations Manual to the Operator. 
在履行该合同过程中，甲方应向乙方提供全面的、详细的对经营指南的任何变更修改
18.2
The Company shall keep at its head office a definitive copy of the Operations Manual as revised and modified from time to time which in the event of any dispute as to the contents or import thereof shall be the authentic text.

甲方应当在其本部备份一份详尽的经营指南资料，以便于日后修改
18.3
The Operator shall operate and/or conduct the Franchise Programme strictly in accordance with the Operations Manual and any alterations or variation thereto and the terms of which shall be deemed incorporated into and shall form part of this Agreement as if set forth fully therein. 
乙方应当根据经营指南严格执行特许经营权项目。
18.4
The Operations Manual shall at all times remain the sole and exclusive property of the Company and the Operator hereby acknowledges that the copyright therein vests in the Company and will not take and will procure that no other person will take any copies thereof without the prior written consent of the Company.

经营指南在任何时候保留甲方的独家产权，乙方不得擅自将版权转让于第三方。

19.        Accounts And Records 帐目核算
The Operator agrees and undertakes that it shall at all times during the term of this Agreement and any renewed term thereof:

乙方同意在履行合同时承担更新以下项目、条款：
19.1   Shall  maintain an accurate account and record of all gross monthly fees and payments received from each and every student enrolled at the Operator Owned Centre in which the Franchise Programme is being taught in each month up to the close of business on the last working day of each month and shall prepare in a form approved by the Company such monthly account and financial statement thereof;

对该特权项目下乙方所招每名学生每月学杂费，在每月最后一个工作日之前，由乙方向甲方出具相关账目核算表。
19.2
To maintain in a form approved by the Company full and accurate books of account and shall keep detailed management and accounting records including all supporting vouchers, invoices and receipts issued for payments received from the students;

经甲方许可，乙方应保留一份详尽的账本，账本上应有详尽的财务管理纪录，其中包括所有的学杂费票据。

19.3
at the Operator’s expense in each accounting year during the term of the said Agreement shall have all such accounts and records audited by a qualified Chartered Accountant and supply a full set of such audited accounts which shall include a balance sheet and profit and loss account to the Company within Three (3) months after the close of each such accounting year;

每个财政年度乙方的开销应由一名注册会计师审计相关账目，制定并向甲方交纳一份完备的账目核算，其中包括一份资产负债表及乙方年终三个月内的盈亏核算。
19.4 preserve all such accounts and records for not less than three years notwithstanding the expiry or termination of this Agreement;
保留以上账目核算3年以上(依照中国国情而定)，不管该合同是否到期或终止。
20.        Assignment 转让
20.1
All the rights granted to the Operator hereunder are personal to the Operator and are not assignable. 

授予乙方所有的权利，不可擅自转让。
21.
Franchisee Fee And Payments 特许经营权费用和支付事宜
21. 1 
Franchise Fees 特许经营费
In consideration of the grant of right to adopt, operate and use the teaching methods for the Franchise Programme at the Operator Owned Centre, the Operator shall pay to the Company or such other person as the Company may direct:-

考虑到授权乙方修改使用该特权项目的教学方法，乙方应向甲方支付有关特许经营费费用.

21.1.1 Upon the execution of this Agreement the sum of Reminbi One Hundred Thousand (RMB100,000.00) by way of Franchise Fee payable in accordance with the following payment schedule:

在执行该合同期间,乙方应向甲方交纳特许经营权会费总额为人民币10 万元整, 分两次付清.
21.1.1.1 Renminbi Fifty Thousand ( RMB 50,000.00) Only to be 

payable by the Operator upon the execution of this 

Agreement ( the receipt of which is hereby acknowledged 

by the Company); and

其中第一笔款项为人民币5万元整。在正式签署本合同后，汇入 SMART READER WORLDWIDE 帐户.
21.1.1.2 The balance of Renminbi Fifty Thousand (RMB 50,000.00) 

Only to be payable upon the expiry of the Ninety ( 90 ) day 

renovation period as stipulated in clause 14.2 hereof Or 

Five ( 5) days before the official opening of the Operator 

Owned Centre for business, whichever is the earlier.
第二笔款项为人民币5万元整,依据条款14.2中所规定,邯郸莱克教育集团新中心正式开学(不管是早是晚)五天前, 或在新中心修缮期90天内兑付。

21.1.2 The said Franchise  Fee shall be deemed fully earned and is not refundable upon been received by the Company. 

   该特许经营权费用应当按规定全额支付,甲方一旦收到这一笔款项将
   不可偿还.
21.1.3 In the event that any sums due to the company are not paid by the Operator on the due date such sums shall bear interest at the highest legal rate permitted by the applicable law in the Territory.

如果乙方没在规定日期内向甲方支付相应金额，乙方将承担该特权在中国地区授权使用地的法定最高付款利息.

21.2
Royalty 特许权使用费
In respect of each calendar month during the continuance of this Agreement, a continuing monthly royalty of ten percent (10%) of the gross fee received by the Operator from each student successfully registered and enrolled with the Operator Owned Centre which shall be paid without deduction or set off to the company on or before each Payment Date. The Company reserves to itself the 

right to vary the amount of Royalty payable by the Operator Owned Centre for the Franchise Programme.

在本合同有效期,乙方在其经营所在地招生每月所得10%应按时支付甲方，甲方有权变动乙方支付的特权收益金额
21.3 
Late Payment Interest 最近付款利息
In the event that any sums due to the Company are not paid by the Operator by the Payment Date, such sums shall bear interest at the highest legal rate permitted by the applicable law of the Territory. Such interest shall be payable in the same currency as the principal debt on which interest accrues.

如果乙方没能按时向甲方交纳规定的金额,,乙方应根据当地银行利率支付款项最高利息. 乙方应使用统一的货币支付款项和利息.


21.4
Service Tax 服务税
21.4.1
If the Franchise Fee, Royalty and other payments specified above in Clause 21.1 above are subject to service tax, value added tax or other relevant taxes prevailing under the existing laws of the Territory which the Operator is obliged to pay pursuant to the said Franchise Fee, Royalty and other payments, then the Operator shall be obliged to pay the said service tax, value added tax and other relevant taxes in order to fully and legally comply with the existing laws of Territory.

条款规定的特权费特权受益其他款项归属于服务税、拒付税、增值税等相关税收，乙方有义务支付以上税收。
21.4.2 The Operator  shall provide directly to the Company with copies of the service tax, withholding tax, value added tax and other relevant taxes remittance notices which the Operator proposes to file with the appropriate governmental authority at least Ten (10) working days prior to such filing and shall promptly deliver to the Company official receipts issued by the applicable governmental authority for all such taxes paid. 


乙方应当直接向甲方提供以上相关税收副本通知乙方在填写该通知单之前的10个工作日将其归档，乙方应及时向甲方递交正式收据
21.4.3 The payment referred to in Clause 21.1 and 21.2 above of all such service taxes, value added tax and other such taxes shall be paid in full by the Operator and no part of the Franchise Fee or the Royalty or any payment due to the Company hereunder shall be affected nor reduced as a result of the imposition or increase of the service tax, value added tax or other relevant taxes. 

在21.1和21.2中所述的各项税收应有乙方全部支付，针对特权会费或收益，甲方不应强加上涨各项税收。
21.4.4 The Operator shall be responsible for and shall indemnify and hold the 
Company harmless against any penalties, interests and/or expenses incurred by or assessed against the Company as a result of the Operator’s failure to timely remit the monies to the appropriate taxing authorities in the Territory. The Operator shall fully and promptly co-operate with the Company to provide such information and records as the Company may request in connection with any application by the Company to any taxing authority with respect to tax credits, exemptions or refunds available for any taxes paid or payable by the Operator.


由于乙方未能及时向当地税收机构交纳款项造成甲方交纳任何罚金、乙方应当承担赔偿
21.5
Governmental Currency Controls 政府货币管制

The Operator undertakes with the Company that it shall take all steps reasonable to procure for the successful and legal reparation of all moneys received by the Company from the Operator under this Agreement out of the Territory. The Operator shall at all times give to the Company accurate advises and most efficient ways for the successful reparation of all such moneys without offending or breaching the existing laws of the Territory.

乙方应当采取一切合理措施获得合法赔偿金，乙方应当向甲方提供合理建议和在没有抵触和违背现有法规基础上，顺利获得赔偿金的有效方法
22.
Termination of Agreement 合同终止
22.1 By The Company 

             The Company may terminate this Agreement without prejudice to enforcement 

of any other legal right or remedy for failure of the Operator to comply with any provision of this Agreement in the following instances:- 
乙方在合同有效期之前违背该合同，甲方可以在向乙方递交终止合同通知生效时或乙方在合同有效期之前违背该合同情况下终止合同，诸如此类的违规，根据以下条款可以得到治理

22.1.1    the Operator makes an assignment or transfer in violation of this     

              Agreement;

乙方可以变更或转让该合同
22.1.2 the Operator makes any unauthorised use of the Proprietary Marks, the Copyrighted Works or unauthorised use or disclosure of all or part of the Operations Manual, the System or all or any of the information on the Franchise Programme;

乙方使用未经授权的特权经营项目的相关所有信息
22.1.3 the Operator fails to satisfy the Development Quota set forth in the Third Schedule hereof.

乙方未能满足在进度表三中所提到的发展配额需求
22.2 
 The Company may terminate this Agreement, effective upon delivery of notice of termination to the Operator or, if applicable, upon the Operator’s failure to cure (to the Company’s satisfaction) any breach of this Agreement before the expiration of any period of time within which such breach may be cured in accordance with the provisions set forth below, if :-

甲方可以没有偏见的去执行或补偿未能其履行该合同中任何一项条款的情况下终止合同

22.2.1 if the Operator shall fail to submit to the Company in a timely manner any of the accounting or management information required to be so submitted;
如果乙方未能向甲方及时递交帐目管理
22.2.2
if the Operator shall in the opinion of the Company misuse or in any way impair the goodwill associated with any of the Proprietary Marks or take any action to contest the validity or ownership thereof;

在甲方的建议下误用或以任何方式削弱与所有权标识有关的行为或采取任何行动去争取有效性和所有权

22.2.3
if the Operator shall purport to effect any assignment of any of the rights or licences herein granted other than in accordance with the term hereof:

如果乙方声称所受权利或许可的转让的有效性
22.2.4
if the Operator fails to obtain any prior written approval or consent of the  Company expressly required by this Agreement;

如果乙方没有收到该合同规定的甲方任何提前的文字批准和许可
22.2.5
if the Operator discloses or permits or suffers the disclosure of any part of the Operations Manual or other confidential information contrary to the terms hereof,

如果乙方对经营指南或其他机密性资料泄密
22.2.6
if the Operator or any officer, director or employee of the Operator gives to the Company any false or misleading  information or makes any misrepresentation in connection with obtaining this Agreement or at any time during the continuance of this Agreement in connection with the Franchise Programme.

如果乙方或内部任何人为获得该特权相应协议向甲方提供虚假或误导信息。

22.2.7
if any material change shall occur in the management, ownership or control of the Operator or the Franchise Programme otherwise than in accordance with the provisions of this Agreement;

如果乙方在该项目管理、所有权、调控上引起任何资料变动
22.2.8
if the Operator otherwise neglects or fails to perform or observe any of the provisions of this Agreement or commits any breach of its obligations hereunder, which breach if remediable is not remedied to the satisfaction of the Company within fourteen (14) days of a notice in writing to the Operator requesting its remedy, provided that the Company shall not be obliged to give such notice in the case of a persistent breach which shall be one has occurred more than twice in any twelve months period.

对于甲方请求补救措施的通知，乙方未能在14天内及时补救；甲方在乙

方12月内违约2次以上不给予通知。
22.2.9
if the Operator has made or makes any material misrepresentation relating to this Agreement or its business or the Operator engages in conduct which reflects materially and unfavourably upon the operation and reputation of the Franchise Programme;

如果乙方对于该合同相关的信息误传
22.2.10
if the Operator fails to comply with any federal, state or local law or regulation applicable to the operation of its business of the Territory;

如果乙方在其经营地区未能履行任何国家或地方的法规
22.2.11
if the Operator repeatedly fails to comply with one or more requirements of this Agreement, whether or not corrected after notice;

不管该合同的需求在发出通知后是否修改过，乙方反复未能达到该合同要求
22.2.12
if the Operator is convicted of any criminal misconduct which substantially impairs the goodwill associated with the Proprietary Marks or which is relevant to the operation of the Franchise Programme; or 

如果乙方刑事犯罪极度的削弱了与所有权标识有关的善举
22.2.13
if the Operator or the business to which the Franchise relates is declared bankrupt or judicially determined to be insolvent, or all or a substantial part of the assets thereof are assigned to or for the benefit of any creditor, or the Operator admits its inability to pay its debts as they come due; 

如果乙方宣布破产，或大部分资产转让给任何债权人，或乙方在负债且
无法偿还的情况下
22.2.14
if the Operator makes an assignment of this Franchise rights for the benefit of creditors or a similar disposition of the assets of Franchise Programme to any other person. 


如果乙方为了债权人的利益，转让该特许经营权或特权经营项目资产转卖给第三方
22.3
The Company has the absolute discretion and right to allow the Operator an opportunity to remedy any one of the said breaches herein mentioned which is exercisable at the sole and absolute discretion of the Company.

甲方有绝对权利允许乙方对以上所述违约行为行使补偿
23.
Consequences of Termination  终止合同
23.1
Upon the termination or expiration of this Agreement for any reason, the Operator shall:

对于任何原因引起的合同终止或过期，乙方应：
23.1.1 immediately pay to the Company the full amount of all monies then or     

               thereafter due together with any interest thereon up until the date of      

               payment;

在付款有效期内向甲方支付全额款项
23.1.2 immediately cease to use the Franchise Programme and shall not thereafter hold itself out in any way as a Operator of the Franchise Programme and refrain from any action that would or may indicate any relationship between it and the Company;
作为特许经营权项目的经营者应立即终止使用该特权项目
23.1.3
immediately cease to use in any way whatsoever any or all of the Proprietary Marks and any other trade names, logos, devices, insignia, procedures or methods which are or may be associated with the Proprietary Marks or the System;

无论什么方式立即终止使用所有权标识或与该体系有关其他任何标语、
设置、方法

23.1.4
return to the Company or otherwise dispose of or destroy as the Company shall direct all signs, advertising materials, stationery, invoices, forms, specifications, designs, records data, samples, models, programmes and drawings pertaining to or concerning the Franchise Programme or the System or bearing any of the Proprietary Marks; 

归还甲方否则处理或毁坏甲方应当执行的指示信息宣传资料发票、记录资料、样本
23.1.5
remove or permanently cover all signs or advertisements identifiable in any way with the Company and in the event of failure promptly so to do, to permit the authorised agents of the Company to enter on Operator’s office and/or any other premises owned or leased by the Operator for the Franchise Programme for such purpose;

移开或永久含盖甲方所有信息或可视广告，如果未能执行允许甲方所授权的代理机构，涉足乙方的办公事务，移走所有甲方特有经营权的硬体项目。
23.1.6 
return to the Company or transmit as the Company shall direct all copies of the Operations Manual in its possession and under its control;

应当归还甲方或传递甲方递交的所有经营指南副本
23.1.7 do all such acts and things and execute all such documents as the Company shall require, in particular but without limitation such notification or cessation of use of the Proprietary Marks as is necessary for the purpose for recording the same at The Peoples Republic Of China Trade Mark Registry;

按照甲方要求，乙方履行相关法规，尤其是未经限制或终止使用此所有权标识，此举是为了记录在中国商标注册处相同的所有权标识
23.1.8   return to the Company master copy of books, material for teaching,    

                          teaching guides and all other teaching material;

   归还甲方相关教学资料和教学指南副本
23.1.9   return to the Company or otherwise dispose of or destroy as Company     

              shall direct all books, materials for teaching, teaching guide and all     

              other teaching materials related to the Franchise Programme.

归还或处理销毁甲方应当给予指示的所有与特许经营权项目有关的教学资料和指南。
     23.1.10   otherwise perform its obligations and observe the covenants set    

                          out in Clauses 9 and 10 hereof.

  乙方履行条款9/10规定的义务
23.2 The expiration or termination of this Agreement shall be without prejudice to the accrued rights of the parties and any provisions hereof which relates to or governs the acts of the parties hereto subsequent to such expiry or termination hereof shall remain in full force and effect and shall be enforceable notwithstanding such expiry or early termination. 

合同终止或过期会公正地增加合同双方的权利，合同的任何法规将保持有效性或执行性
24. Manufacturing Licence 生产许可
24.1 It is hereby acknowledged by the Operator that the Company may at any time without thereby incurring any liability to the Operator grant to any person firm or company whether or not situate in the Territory  license to manufacture any or all of the Products and for that purpose appoint any such person, firm, company, corporation whether incorporated or unincorporated a registered user of any of the Proprietary Marks.

乙方特此承认甲方在任何时候不承担乙方授权第三方的任何责任。
25        No Partnership Or Agency 没有合作伙伴或代理
25.1
The Operator shall not pledge the credit of the Company nor represent itself as being the Company nor an agent, partner, employee or representative of the Company and shall not hold itself out as such nor having any power or authority to incur any obligations of any nature express or implied on behalf of the Company and nothing in this Agreement shall operate so to constitute the Operator an agent, partner, employee or representative of the Company.

乙方应当保证甲方的信用，乙方既不代表自己又不是甲方的代理合作伙伴、雇员、或代表；乙方不应当阻止自己代表甲方承担义务。
25.2 The Company shall have no liability for any sales, value added, use, service, stamp duty, occupation, excise, gross receipts, income, property, payroll or other taxes, whether levied upon this Agreement, Operator, or the Operator’s property, or upon the Company, in connection with the sales made or business conducted by the Operator (except any taxes which the Company is required by law to collect from the Operator with respect to purchases from the Company). Payment of all such taxes as mentioned above shall be the sole responsibility of the Operator.

对任何销售增值税、印花税、票据、工资、物业或其他税收甲方应当没有责任。（除法律另有规定，所有以上税收支付应由乙方单独完成）
26.        No Warranties Without Authority 没有权威就没有承诺
26.1
The Operator shall make no statement, representation or claim and shall give no warranty to any person in respect of the Franchise Programme, the Products or the System save such as are specifically authorised in the Operations Manual in its form current at the time of  the making by the Operator of any such statement, representation, claim or warranty.

有关特许经营权项目，乙方不应当对任何人承诺或陈述
27.     
Indemnity by Operator 经营者的赔偿问题
27.1 The Operator hereby agrees and undertakes fully and effectively to indemnify and keep indemnified the Company as well as before the expiry or early termination hereof for against all damages, loss, claims, demands, expenses (including legal and professional expenses), costs and liabilities which the Company may at any time incur as a result of any and all breaches by the Operator of the obligations specified in Clauses 25 and 26 above or any other provisions of this Agreement.

乙方将同意承担赔偿，一旦乙方违约所造成甲方在合同有效期前承担的损失，索赔、要求、花费（包括法律费用， 专项费用），成本和负债。在任何时间，甲方和乙方同时被控诉，乙方必须承担一切费用。（特别在条款25 及26 或 在合约中其它条款〕
28. Covenant of Transaction 契约事宜
28.1 The Company and the Operator acknowledge and agree that by virtue of entering into this Agreement, the Operator will have access to know-how and operating methods  which comprise the System. The Company and the Operator further acknowledge and agree that, in developing the System, the Company has made and will continue to make substantial investment of time and capital in technical and commercial research.

通过签定本协议，双方应允诺乙方有权获得甲方包括该模式在内的经营方法和技术。双方进一步同意已经和将要在时间上和商业技术方面做大量投资。
28.2 Accordingly, in order to prevent possible future disputes concerning the importance of the obligations of the Operator, its owners, their respective affiliates and members of their respective immediate families pursuant to Clauses 9 and 10 hereof (collectively called the “Restrictive Covenant Provisions”) and the effect of any possible breach of such obligations, the parties hereby establish a “Covenant of Transaction” and hereby agree that the value to the Company of the obligations of the Operator, its owners, their respective affiliates and members of their respective immediate families pursuant to this Restrictive Covenant Provisions is not less than RMB 500,000.00 Only. The Operator acknowledges and agrees that the System is and will continue to be the exclusive property of the Company.

相应地，考虑到甲乙方各自直属及分支机构履行义务的重要性，为了避免将来可能由此导致的双方争执，根据条款9和10，双方特此设立条款，通称为限制性契约条款。根据此条款乙方直属及分支机构同意履行义务，并交纳人民币500，000。00正。乙方同意该模式仍是并继续是甲方的独家产权。
28.3 In the event the Operator, its owners, their respective affiliates or members of their respective immediate families breach the Restrictive Covenant Provisions, which are recognised by the parties as essential and principal obligations of this Agreement, the Developer hereby agrees to pay the Company a sum equal to Reminbi Five Hundred Thousand (RMB 500,000.00)Only  for each breach of the duties and obligations set forth in any of the Restrictive Covenant Provisions. Without limiting the foregoing, in the event the Operator, its owners, their respective affiliates or members of their respective immediate families breach any of the Restrictive Covenant Provisions with respect to one or more business or businesses which are competitive with the Franchise Programme, the Operator acknowledges and agrees that each such competitive business shall constitute a separate breach thereof which shall obligate the Operator to pay to the Company the sum of Reminbi Five Hundred Thousand                               (RMB 500,000.00) Only  for each such competitive business.

如乙方直属及分支机构违背了协议中双方认定的基本及主要义务或出现不履行限制性契约条款中的义务，乙方同意向甲方支付相当于人民币500，000。00的违约金。另外乙方直属及分支机构参与与该特许经营权相竞争的活动，每一次违反限制性条款都被视为一次违约，并需承担人民币500，000。00的违约金。
28.4 The Operator acknowledges and agrees that the failure of any person or entity restricted by the Restrictive Covenant Provisions to comply therewith shall constitute a breach of this Agreement by the Operator, without regard to whether the person or entity that does not comply is an owner of the Operator who executed this Agreement.

乙方承认并同意任何受该限制性条款限制的个人或实体（不管是不是乙方的所有者），如果不遵守该条款，将一律被视为乙方一次违约行为。
29.        Assignment by Company 甲方的转让权
29.1 This Agreement and all the rights of the Company hereunder may be assigned,  transferred or otherwise dealt with by the Company and shall inure to the benefit of the successors and assigns of the Company.

本合同中所规定的甲方权利可以转让，而且应当生效，有益于甲方受让人。
30.
Reservation of Rights 权利的保留
30.1
All rights and licences not specifically and expressly granted to and conferred upon the Operator by this Agreement are for all purposes reserved to the Company.

本合同中所有没有明确具体授权乙方的权利和许可甲方仍可有保留权。
31.   
Severability 合同的中止
31.1
Each of the restrictions and provisions contained in this Agreement and in each clause  and sub-clause hereof shall be construed as independent of every other such restrictions and provisions to the effect that if any provision of this Agreement or the application of any provision to any person, firm or company or corporation whether incorporated or unincorporated  or to any circumstances shall be determined to be invalid and unenforceable then save as provided in Clause 31.2 below such determination shall not affect any other provision of the Agreement  or the applications of such provision to any person, firm, company or circumstance all of which other provisions shall remain in full force and effect.

合同中的每一条款以及每一个子条款都是独立于合同所有其它条款及子条款。如果合同中适用于任何个人,公司(不管是合法还是非法的)的任何一条款,不管是何情况下决定被视为无效或不可实施, 那么此举措并不影响其他条款的有效性和适用性.
31.2
In the event that any provisions of this Agreement shall be held to be invalid or unenforceable by a court of law or other competent authority in a way which in the sole opinion of the Company materially adversely affects the right of the Company to receive payment of fees or other remuneration or the terms on which the Company supplies goods or services to the Operator or any territorial exclusivity conferred hereunder or System or Proprietary Marks, then and in any such case the Company may without liability terminate this Agreement by notice in writing to the Operator to that effect and in such circumstances the provisions of Clause 23 above will apply.

如果本合同中任何一条款被法庭或其他权威机构视为无效,根据甲方单方面的意见, 要是向乙方提供产品和服务的收费权利受到不利影响, 甲方可以免责并以书面形式通知乙方来终止合同.
32.
 Force Majeure 人力不可抗拒因素
32.1 None of the parties to this Agreement shall be responsible to any other party for any delay in performance or non-performance due to any causes beyond the reasonable control of the parties hereto, but the affected party shall promptly upon the occurrence of any such cause so inform the other parties in writing, stating that such cause has delayed or prevented its performance hereunder and 

thereafter such parties shall take all action within its power to comply with terms of this Agreement as fully and promptly as possible.   

由于任何人力不可抗拒因素造成的合同一方延误或不履行合同，双方互不承担责任。但受损方对此应及时以书面形式通知另一方，澄清造成履行该合同延期的障碍因素。双方都应力尽所能全面及时履行该合同条款。
33.        Waiver 弃权
33.1
No failure of the Company to exercise any power given to it hereunder or to insist upon strict compliance by the Operator with any obligation or condition hereof shall and no custom or practice of the parties at variance with the terms hereof shall constitute a waiver of any of the Company’s rights hereunder.

甲方使用所赋予的权利坚持遵守对乙方的允诺。合同双方在履行条款时有分歧，
这不应当构成甲方弃权的理由。
33.2 No waiver by the Company of any particular default by the Operator shall affect or impair the Company’s rights in respect of any subsequent default of any kind by the Operator, nor shall any delay or omission of the Company to exercise any rights arising from any default affect or impair the Company’s rights in respect of the said default or any other default of the Operator hereunder.  Subsequent acceptance by the Company of any payments by the Operator shall not be deemed a waiver of any preceding breach by the Developer of any of the terms covenants or conditions of this Agreement.
乙方接二连三地违约不应当影响,削弱,损害或忽视甲方行使其正当权利. 甲方随后接受乙方事前违约支付的款项不应视为甲方的弃权行为.
34.
Notices 通知
34.1
Any notice required to be given hereunder by any party hereto shall be in writing sent by prepaid recorded delivery or registered post or by facsimile and shall be deemed effective if sent by post at the expiration of seventy-two hours after the same was posted whether or not received or if facsimile twenty-four hours after the dispatch to the correct facsimile number of the addressee.  Each of the parties hereto shall notify the others of any change of address within forty-eight hours of such change.

合同一方提供的任何有关通知应以书面形式通知对方.譬如邮资已付的邮寄,挂号信,传真.若以邮递方式通知,自邮递之日起72小时有法律效力;以传真方式通知, 只要收件人传真号无误,当以传真时起24小时有效.如果有一方的联系方式有变动,自变动之日起通知对方.
34.2
The words “in writing” whenever contained in this Agreement shall be deemed to include any communication sent by letter telegram or facsimile transmission only. 
本合同中的 “以书面形式”的措辞一律应视为以邮寄,电报,传真形式.
35.
Entire Agreement 合同全部
35.1
This Agreement constitutes of entire agreement between the parties and supersedes all prior agreements in connection with the subject matter hereof.  No director, employee or agent of the Company is authorised to make any representation or warranty not contained in this Agreement and the Operator acknowledges that he has not relied on any such oral or written representations.  No variation or waiver of any of the provisions of this Agreement shall be binding unless in writing and signed by an authorised director or employee of the Company and the Operator.

本合同涵盖了甲方乙方之间目前所有的合同,取代了先前所有与该合同有关联的协议. 甲方内部任何董事,职员或代理都不得擅自提议代理或承诺该合同以外的条款. 乙方承认之前没有依赖对方任何未经授权的口头或书面的通知. 双方董事,职员不得擅自变动合同条款或弃权.
36.
Time 时间
36.1
Days shall be counted by excluding the first day and including the last day; except if the last day falls on a Saturday, Sunday or a public holiday, then the next succeeding working day shall be considered the last day. “From the date hereof” means that the time period is measured from the date of final signing of this Agreement by the last party executing the same.

“自即日起”意指自合同最后一方最后一天签署该合同为准算起的时日。算天数
时，当天不算，最后一天算在内，若最后一天正好是周六周日或法定假日，则接
下来的第一个工作日算做最后一天。
36.2 Time is of the essence in this Agreement, and all provisions shall be so interpreted although neither party shall be held liable for delay caused by acts of God, Government or public enemy or other cause beyond the control of the parties herein.

对本合同来说，时间至关重要。尽管合同双方对自身不能控制的譬如上帝，政府，公敌的行为或其他因素引起的延误都不应当负责任，但是合同中的条款应当阐明这一点。
37.
Consent 同意
37.1
Unless specifically provided for in this Agreement, silence shall not be deemed to be consent.

除非合同中另有规定，沉默不应视为默许。
38.
Heading and Gender  标题和性别
38.1
All terms and words used in this Agreement, regardless of the number and gender in which they are used, shall be deemed and construed to include singular or plural, any other gender, masculine, feminine, neuter, as the context or sense of this Agreement or any paragraph or clause herein may require, the same as if such words had been fully and properly written in the appropriate number and gender.

本合同中一切条款用语，不管是数还是性别皆应视为包括单数，复数，阴性，阳性，中性在内。之所以这样，可能是因为合同条款上下文需要，这些措辞以适当得体的数和性别详尽表达出来。
39.
Legal Fees 法律费用
39.1
The Operator hereby agrees to bear all legal fees in the preparation of this Agreement and the Operator hereby agrees to be responsible and to bear all legal fees and other costs incurred by the Company in the litigation of any legal action involving enforcement or interpretation of any covenants in this Agreement in which the Company prevails.

乙方特此同意承担本合同准备过程中的一切法律费用。对于执行该合同的契约诉
讼，契约权威解释的一切法律费用，如果甲方胜诉，乙方特此同意承担各项费用
。
40.
Amendment 修改
40.1
This Agreement may be modified only in writing, signed by the parties hereto, and stating that said writing is an amendment or modification hereto. Any other attempts at modification, whether by course of conduct, oral, informally written agreement or whatever, shall not prevail.

该协议可以做出书面修改，并由双方签署标明所修改部分。任何其他形式的修改
，如依照常规操行指导，口头协定，非正式签署均属无效。
41. Transactions To Avoid Franchise Agreement Restrictions 

办理特许经营权协议限制性防范措施
41.1 The Operator and its shareholders, directors and employees agree not to enter into any contract, understanding, course of dealing or other arrangement with any other person, firm, corporation or business entity which has the effect of avoiding any limitation or restriction which is created or imposed by the Agreement or which achieves any result which is prohibited by this Agreement.

乙方和其股东，董事，公司职员同意不与其他个人，公司 或商业实体签署有碍于本合同限制性防范措施实施或本合同所禁止的任何协议。
42. Enforcement 执行
42.1 Prior to filing of any judicial or arbitration proceedings, except as provided in Clause 42.2 hereof, the party intending to file such a proceeding shall be required to notify the other party in writing of the existence and the nature of the dispute. 

除了在条款42。2 中另有规定，合同一方欲执行司法或仲裁程序，应当在此之前书面通知另一方有关争端事宜。
42.2 The Company and the Operator hereby agree that within Fifteen (15) working days of the other party’s receipt of such notice referred to in Clause 42.1 above, the senior management officers of both the Company and the Operator shall meet at the principal office of the Company, at agreed fixed date and time, to resolve the dispute amicably. If such dispute resolution attempt fails, then only the complainant of the dispute may initiate judicial or arbitration proceedings as described in Clauses 42.3 and 42.4 respectively.

合同双方特此同意，如合同42。1所述，合同另一方在接到通知15个工作日之内，双方的高层管理人员应在商定好的时日，在甲方的总部会面并友好协商解决。若争议双方未达成共识，则按42。3，42。4所述仅由原告提起诉讼或递交仲裁。
42.3 Notwithstanding anything to the contrary contained in Clauses 42.1 and 42.2 herein, the Company shall be entitled to the entry of temporary or preliminary injunctions, restraining orders and orders of specific performance enforcing the provisions of this Agreement or any other related agreement relating to the Operator’s use of the Proprietary Marks, the Confidential Information, the obligations of Operator upon the termination of this Agreement or the expiration of the term of this Agreement  and transfers and attempted transfers restricted pursuant to this Agreement which are made other than in accordance with this Agreement, provided, however, that without regard to whether any such order is issued, the Company shall contemporaneously notify the Operator of the existence and the nature of the dispute pursuant to Clause 42.1 hereof and, if informal dispute resolution attempts are unsuccessful, the Company and the Operator agree to submit the dispute for arbitration on the merits in accordance with Clause 42.3 herein. 

尽管出现类似42。1和42。2条款中的情况，甲方还是应当有权行使初步或临时指令，据本合同规定，限制乙方使用相关条款中规定中该所有权标适，机密信息，强制乙方终止该合同。然而，不管这种指令是否下达，甲方都应据42。1条款，与此同时就争端事宜通知乙方。若争端未能达到非正式解决，据本条款双方同意递交仲裁。
42.4 The Operator agrees that the Company will not be required to post a bond to obtain any injunctive relief and that the Operator’s only relief if an injunction is entered against the Operator will be the dissolution of that injunction, if warranted, upon due hearing (all claims for damages by reason of the wrongful issuance of such injunction being expressly waived hereby).

乙方同意如果一项禁令是针对乙方执行，甲方不许公开合同，来获得保释金。乙方获得保释的唯一机会便是被保证有公正申辩的机会，从而解除禁令（由于错误执行禁令造成的损失全部赔偿金特此赦免。）
42.5 If the Company secures any such injunction or order of specific performance, the Operator agrees to pay to the Company an amount equal to the aggregate of its costs of obtaining such relief, including without limitation reasonable legal fees, costs and expenses as provided in Clause 39 above, and any damages incurred by the Company as a result of the breach of any such provision.

如果乙方违反第39条款所规定的，使得一项禁令是针对甲方执行，那么乙方同意支付一笔相当于甲方获取保释的总共费用，其中包括，但并不局限于合理的法律费用和由此造成甲方损失的费用。
42.6 Subject to the above, all controversies, disputes or claims arising between the Company and the Operator arising out of or related to the relationship of the parties hereto, this Agreement or any provisions hereof, or any other related agreement, the validity of this Agreement or any provisions hereof or any specification, standard or operating procedures relating to the Franchise Programme and/or System shall be submitted for arbitration to be administered by the Kuala Lumpur Regional Centre for Arbitration (“KLRCA”).

鉴于以上所述，由合同双方之间引起的所有争端，包括合同双方关系，合同条款问题，合同条款有效性问题，任何与特许经营权项目，操作标准，执行程序等相关问题都应递交到吉隆坡地区仲裁中心进行仲裁。
42.7 Such arbitration proceedings shall be conducted in Kuala Lumpur, Malaysia before Three (3) arbitrators and, except as otherwise provided in this Agreement, shall be conducted in accordance with the then current commercial arbitration rules of the KLRCA

除非另有规定，以上仲裁程序应在马来西亚吉隆坡依据吉隆坡当前商业仲裁规则在三位仲裁委员面前进行。
42.8 The arbitrators shall have the right to award or include in their award any relief which they deem proper in the circumstances, including without limitation, money damages (with interest on unpaid amounts from Payment Date), specific performance, injunctive relief, legal fees and costs in accordance  with  Clause  39  above,  provided  that   the arbitrators shall not have the authority to award exemplary or punitive damages. 
仲裁委员应当有权裁定经济条件允许情况下的保释。依据第39条款，其中包括，但不局限于钱款损失（自付款日算起的带利息的未清偿金额），禁止令保释金，具体操作法律费用，前提是仲裁委员不应当行使裁定警戒性或惩罚性损害赔偿费的权力。
42.9 The award and decision of the arbitrators shall be conclusive and binding upon all parties hereto and judgment upon the award may be entered in any court of competent jurisdiction. 

仲裁委员的裁定应确凿可信对合同双方有约束力。在任何有裁判权的法庭上，都可以据此裁定。
42.10 The parties further agree to be bound by the provisions of any applicable limitation on the period of time in which claims must be brought under applicable law or this Agreement, whichever is less. 

双方进一步同意依据合同条款规定受可应用的法律时效限制和约束，（在此期间可以起诉）
42.11 The parties further agree that in connection with any such arbitration proceeding, each shall submit or file any claim which would constitute a compulsory counterclaim within the same proceeding as the claim to which it relates. Any such claim which is not submitted or filed as described above shall be barred. This provision shall continue in full force and effect subsequent to and notwithstanding expiration or termination of this Agreement. 

双方应同意与之相关任何仲裁诉讼程序，每一方应申请，递交与之相关的索赔的强制性反索赔。任何未被递交的索赔申请均应被禁止。
42.12 Both the Company and the Operator agree that the arbitration shall be conducted on an individual, and not on a class-wide basis and that any arbitration proceeding between the Company and the Operator shall not be consolidated with any other arbitration proceeding involving the Company and any other person, corporation, partnership or entity.

合同双方均应同意仲裁应在私下而不是在公众场合下进行。甲乙双方仲裁诉讼程序不应当牵涉到甲方与第三方的仲裁诉讼程序。
42.13 The rights of the parties hereunder are cumulative and no exercise or enforcement by the parties of any right or remedy hereunder shall preclude the exercise or enforcement by the Company or Operator of any other right or remedy hereunder or which the parties hereunder are entitled by law to enforce.

合同双方的权利是累加的。甲乙双方行使，执行或补救本合同的权利不应防碍合同规定的其他权利的行使，执行，补救。
43.
Applicable law 可适用性法律
43.1
This Agreement and all rights and obligations of the parties hereof shall be governed and construed in accordance with the Laws of The Peoples Republic of China and the parties hereto hereby submit to the non-exclusion jurisdiction of The Peoples Republic Of China.

合同中双方的权利和义务应受中华人民共和国宪法监督指导和诠释。合同双方应服从中华人民共和国所辖权限。
44.
Headings 标题
44.1
Any marginal notes headings contained in this Agreement are for reference purposes only and do not form part of this Agreement and shall not deemed to alter or affect the meaning of any of the provisions hereof. 
合同中任何旁注标题仅供参考，非合同有效组成部分，不应改变或影响合同中的任何条款。
45.
Construction 注释
45.1 It is the intention of the parties hereto that if any provision in this Agreement is capable of Two (2) constructions one of which would render the provision void and the other of which would render the provision valid, then the provision shall 
have the meaning which renders it valid. It is further agreed that words shall have their plain and simple meaning unless a special meaning is given to them as for example in Clause 1 of this Agreement.
至此，协议双方旨在：如果合同中任何一项条款中隐含两项释义，一使条款无效，另一使条款有效，那么就此规定使条款有效的那一项释义有效。双方进一步协议，除如第一条中给定的名词特殊含义解释之外，合同措辞必须简明易懂。
46. Translation 译文版本
It is the intention of the parties hereto that the English and Chinese text of this Agreement shall be the authentic text and shall be used for any disputes between the  parties thereto.
本合同双方同意本合同中文和英文版本同时具有法律效力，并用于解释双方届时
的争端。
47.
Schedule 1, 2 and 3 shall be read as essential part of this Agreement.

进度表1，2，3 应视为此协议的基本组成部分。
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IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed by each of the duly authorised representatives as appearing below :

The execution of this Agreement by

)

SMART READER® WORLDWIDE

)

SDN. BHD. (Co. Reg. No. 459859-U

)

was duly effected in the manner 

)

authorised by its constitution under 

)

the common seal of  SMART READER®
)

WORLDWIDE SDN. BHD.


)

(Co. Reg. No.
459859-U) which

)

common seal was hereunto affixed on
)

       day of                    2003


)

in the presence of :-



)

                                                                

 ____________________________








  Dr. ONG THIAM BOON,RICHARD

SIGNED BY




)

For and on behalf of 



)

On this
   day of       2003


)

in the presence of :-



)

___________________________





Name :  







            Passport No:


       GUARANTY AND ASSUMPTION OF OBLIGATIONS


UNDER THE NON-EXCLUSIVE AGREEMENT 

DATED 

BY AND BETWEEN 

SMART READER WORLDWIDE SDN. BHD 

AND 

HANDAN LILAC EDUCATION GROUP 
In consideration of, and as an inducement to the execution of that certain NON - EXCLUSIVE AGREEMENT of even date herewith (the “Agreement”) by SMART READER® WORLDWIDE SDN. BHD.,                                                       (the “Guarantor”) hereby unconditionally :
精英读者国际有限公司和邯郸莱克教育集团签署的非独家经营合同承诺和义务确定甲方作为履行非独家经营合同的诱导机制特此无条件考虑到：
a.
Guarantees to Company, and its successors and assigns, for the term of the Agreement and thereafter as provided in this Agreement, that HANDAN LILAC EDUCATION GROUP (the “Operator”) shall punctually pay and perform each and every undertaking, agreement and covenant set forth in the Agreement; and
向公司及继承人承诺或委派，乙方应当准时支付和履行规定的每一项义务
b. Agrees to be bound by, and liable for the breach of, each and every provision in the Agreement, both monetary obligations including without limitation, the obligations to pay costs and legal fees as provided in the Agreement and the obligation to take or refrain from taking specific actions or to engage or refrain from engaging in specific activities, including without limitation the provisions of the Agreement relating to competitive activities.
同意对合同中每一条款违约负责货币支付义务，采取或限制具体行动包括合同条款规定以外相关争议活动。
The Guarantor hereby waives :-
保证人特此弃权：
1. Acceptance and notice of acceptance by Company of the foregoing undertakings;
承诺并通知甲方承诺前述的保证。
2.Notice of demand for payment of any indebtedness or non-performance of any obligations hereby guaranteed;
通知任何负责偿还债务的要求或特此保证的义务。
3. Any right he may have to require that an action be brought against the Operator or any other person as a condition of liability;
保证人可以采取行动反对乙方或第三方的权利， 这种权利被视为履行责任的一种条件。
4. All rights to payments and claims for reimbursement or subrogation which any of the undersigned may have against the Operator arising as a result of the execution of and performance under this Guaranty by the undersigned; and
如果以下签名人员未能执行已签名的该保证书，以下签名的人员针对乙方付款和索赔有追索权和代位求偿权。
5. Any and all other notices and legal or equitable defences to which he may be entitled.

Company agrees to send written notice to Guarantor if Operator is placed in default of this Agreement. The said written notices shall be deemed delivered at the time delivered by hand, One (1) working day after transmission by telegraph, telex, facsimile transmission or other electronic system (evidenced by machine generated receipt), Five (5) working days after being placed in the hands of a commercial courier service for express delivery, or Ten (10) working days after transmittal via registered or certified mail to the Company’s abovementioned address or its most current principal business address or at the Operator’s most current principal business address of which the Company has been notified, as applicable.

Guarantor consents and agrees that :-
5 保证人可能对其他通知和合法的，公正的辩护权利。

如果乙方违约，甲方同意书面通知保证人。该书面通知应按以下规定日时限通知。通过电报，电传，传真，或其他电子系统传递（以机器上所出的票据为证）之后 的一个工作日为期；若是商务快信急件在投递后五个工作日之内；以挂号信的方式，即日起十个工作日内有效。37页

保证人同意以下：
1. direct and immediate liability under this Guaranty shall be joint and several only with the Operator;
依据此保证，应当和乙方联手或单独承担直接责任
2. it shall render any payment or performance required under the Agreement upon demand if Operator fails or refuses punctually to do so;
乙方应该按时交纳合同所规定的费用

3. such liability shall not be contingent or conditional upon pursuit by the Company of any remedies against the Operator or any other person;
甲方对乙方或第三方行使的赔偿责任无偶然性和条件性。
4. such liability shall not be diminished, relieved or otherwise affected by any extension of time, credit or other indulgence which the Company may from time to time grant to the developer or to any other person, including without limitation the acceptance of any partial payment performance, or the compromise or release of any claims, none of which shall in any way modify or amend this Guaranty, which shall be continuing and irrevocable throughout the term of the Agreement; and the written acknowledgement of the Operator, accepted in written by the Company, or the judgement of any court or arbitration panel of competent jurisdiction establishing the amount due from the Operator shall be conclusive and binding on the Guarantor.
以上这种责任，不能因为有时甲方授权乙方或第三方，延期契约时间延伸，信誉有变而取消，或受影响。不得以任何方式对此保证书擅自更改。该保证书在合同执行期间应是不可撤消性的。
5. If the Company is required to assert a claim for amounts owed by the Operator to the Company hereunder, or if the Company is required to enforce this Guaranty and Assumption of Obligations. The Company shall be entitled to reimbursement of its costs and expenses, including but not limited to, reasonable accountants’, attorneys’, attorney assistants’, arbitrators’ and expert witness fees, costs of investigation and proof of facts, court costs, other litigation expenses and travel and living expenses, whether incurred prior to, in preparation for or in contemplation of the filing of any such proceeding. If the Company is required to engage legal counsel in connection with any failure by the undersigned to comply with this Guaranty, the undersigned shall reimburse the Company for any of the above-listed costs and expenses incurred by it.

针对由乙方设立的到期金额，甲方乙方的书面承诺或保证，或司法机构如法院，仲裁委员会的裁定应当是决定性的，对保证人有约束力的。

如果乙方是负债方，要理赔甲方，甲方对己方的相关合理花费有索偿权。

这些费用其中包括会计师，律师，律师助理，仲裁委员，专家佐证的费用，调查取证费用，法庭费用，诉讼费还有差旅生活费用，如果需要甲方雇佣辩护律师，而甲方对于未能履行该保证书的签署方有索偿权。（以上所列举的由甲方承担的费用）鉴于此，在本合同履行起始，在同一天以下几方应事先就该保证书签署
IN WITNESS WHEREOF, the undersigned has hereunto affixed his/her signature on the same day as the Agreement was first executed.

SIGNED by Dr. Ong Thiam Boon, Richard
)

For and on behalf of the Company

)

In the presence of :-



)

由王添文博士 Dr. Ong  Thiam Boon , Richard 
代表合同甲方当面签署：

SIGNED by 




)

For and on behalf of the Operator

)

In the presence of :-



)

由                  代表合同乙方当面签署：
SIGNED by the Guarantor


)

In the presence of :-



)  

由担保人当面签署：
To              :   

Dear Sirs   :

FORM OF UNDERTAKING

In consideration of your granting to HANDAN LILAC EDUCATION GROUP                           the right and licence to develop and to expand the Franchise Business under the terms of the Smart Reader kids® Non-Exclusive Agreement dated ________200___(“the Non – Exclusive Agreement”) under the Proprietary Marks and in accordance with the System as those expressions are defined in the Non- Exclusive Agreement and disclosing to me certain confidential information, copyright materials, operational procedures, methods, know-how, plans, techniques and processes relating to the said Franchise Business, all of which are strictly confidential (“the Proprietary Information”) and training me and employees of Handan Lilac Education Group to be employed in the said Franchise Business in the use and implementation of the System, I hereby covenant and agree as follows:

致尊敬的先生们：

保证书

贵方已经在200  年   月  
日的非特许协议上承诺准予邯郸莱克教育特许权来发展和壮大特许经营事业。敝司特同意如下：
1.
During the continuance of this Agreement to use the Proprietary Information only for the purpose of developing and expanding the Franchise Business strictly in accordance with the terms of the.

在本合同执行期间，我方使用所有权信息的唯一目的就是根据条款规定发展壮大特许经营权事业。
2.    During the continuance of the Non – Exclusive Agreement and at all times thereafter, to maintain strictly secret and confidential and not to disclose or divulge any of the Proprietary Information directly or indirectly to any person, firm or company whatsoever without your express prior written consent save to such employees of the said Franchise Programme to whom such disclosure is strictly necessary for the purpose of their duties and only them to the extent so necessary.

在本合同履行期间，我方对所有权信息要保密严防有意泄露给第三方。
3.
To procure that each of the employees whether or not having access to any of the Proprietary Information employed in the said Franchise Programme is made aware of the strictly confidential nature of the Proprietary Information and enters into a binding obligation to maintain the secrecy thereof. 
对员工要一律加强该特许经营权项目保密，防范泄露意识和措施。
4. Not to make any copies of the Proprietary Information or otherwise disseminate 
any of the Proprietary Information without your prior written consent.
未经贵方事先书面同意，我方不得复制或散布该所有权信息。
5. Not during the continuance of the Non – Exclusive Agreement to engage directly or indirectly whether on my own behalf or in association with other person, firm or company in any business similar to the Franchise Programme or which competes with the said Franchise Programme in any way.
在本合同履行期间，我方保证不得以个人名义或与第三方相牵连参与任何与该特许经营权项目类似或存在竞争性的活动。
6.
Not for a period of  Two (2) years after the early termination or expiry of the Agreement,  to engage directly or indirectly whether on my own behalf or in association with any other firm or company in the business of [

] nor any other similar business whether or not carried on substantially using the Proprietary Information which competes with your business in any way.  

在本合同过期或终止后两年内，我方不得以个人名义或与第三方联合参与和该特许经营权项目类似的或以任何方式大规模使用与贵方教育事业构成威胁的该所有权信息。
Signed ................................................

          [name of employee]

          [designation]

          [Operator]

由合同乙方签署：

FIRST  SCHEDULE

TO THE Smart Reader Kids® NON – EXCLUSIVE AGREEMENT

BY AND BETWEEN Smart Reader Worldwide sdn. bhd

 AND HANDAN LILAC EDUCATION GROUP

DATED [

]

Owners

1.
Owners: List the full name and mailing address of each person or entity who directly or indirectly owns an equity or voting interest in the OPERATOR, and describe the nature of the interest.

Name:_____________________________
Number of shares Owned:___________

Address:___________________________
Number of Shares Owner Is Entitled to Vote:______________________________________________________


% of total Shares:_______________________


Other Interest (Describe):______________________________________________________________________________

Name: ____________________________
Number of Shares Owned: __________

Address: __________________________
Number of Shares Owner Is Entitled to



Vote:_________________________

_____________________________

% of Total Shares: ________________


Other Interest (Describe): _______________________________________________________________________________________

Name:_____________________________
Number of shares Owned:_______________________

Address:___________________________
Number of Shares Owner Is Entitled to


Vote:___________________________________________________________________________________


% of total Shares:_______________________


Other Interest (Describe):______________________________________________________________________________

Name: ____________________________
Number of Shares Owned: _____________________________

Address: __________________________
Number of Shares Owner Is Entitled to



Vote:___________________________________________________________________________________


% of Total Shares: _____________________________


Other Interest (Describe): _______________________________________________________________________________________

Name:_____________________________
Number of shares Owned:_______________________

Address:___________________________
Number of Shares Owner Is Entitled to


Vote:___________________________________________________________________________________


% of total Shares:_______________________


Other Interest (Describe):______________________________________________________________________________

Name: ____________________________
Number of Shares Owned: _____________________________

Address: __________________________
Number of Shares Owner Is Entitled to



Vote:___________________________________________________________________________________


% of Total Shares: _____________________________


Other Interest (Describe): _______________________________________________________________________________________

2. Designated Principal Owners : The Following individuals named in Paragraph 1 are designated as Principal Owners.

Name: ____________________________
Name: __________________________

Name: ____________________________
Name: __________________________

Name: ____________________________
Name: __________________________

Name: ____________________________
Name: __________________________

3. Share Structure. OPERATOR and its Owners represent and warrant that the share structure and its initial capitalisation of OPERATOR is as follows:

进度表之一

精英读者与邯郸莱克教育集团关于精英读者非特许经营权协议

日期（）

股东： 请填全称和通讯地址，填写人可以是个人、法人其直接或间接拥有资产或者对经营者感兴趣，并写明感兴趣的部分。

名称：        股东数量
地址：

2

SECOND SCHEDULE

TO THE Smart Reader® Kids NON – EXCLUSIVE AGREEMENT BY AND BETWEEN SMART READER® WORLDWIDE SDN BHD 

              AND HANDAN LILAC EDUCATION GROUP                      

 DATED

Quarter
1st Quarter
2nd Quarter
3rd Quarter
4th Quarter

Period of 

Calculation
January – 

March
April – June
July-September
October- December

Payment due 

Date
April 10th 
July 10th 
October 10th 
January 10th 

进度表之二
精英读者与邯郸莱克教育集团关于精英读者非特许经营权协议


1/4.
2/4
3/4
4/4

时间
1-3月
4-6月
7-9月
10-12月

付款时间
4月10日
7月10日
10月10日
1月10日

THIRD SCHEDULE

TO THE SMART READER® FRANCHISE NON- EXCLUSIVE AGREEMENT

BY AND BETWEEN SMART READER® WORLDWIDE SDN.BHD.

AND HANDAN LILAC EDUCATION GROUP                                                                      

        DATED

1. Operator agrees to have the number of children enrolled at the Operator Owned Centre Franchise Programme by end of the Fifth year described below.

DEVELOPMENT PERIOD
CUMMULATIVE ENROLMENT OF REGISTERED STUDENTS ENROLLED AT THE OPERATOR OWNED CENTRE

             PERIOD 


1st  Year                                                               100 Children



2nd Year


                              150 Children






3rd Year                                                                200 Children














4th Year                                                                300 Children














5th Year                                                                500 Children


进度表之三

精英读者与邯郸莱克教育集团关于精英读者非独家特许经营权协议

1经营者同意在其特许的范围内为本中心招收如下数额学生（均为每年较大限度名额）。

发展时期              

第1年 100人

第2年 150人

第3年 200人

第4年 300人

第5年 500人
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