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1. The Association of Indican International Schools (AIIS) is a Company

incorporated under Section 8 of the Companies Act, 2013 of Indica. AIIS, in

effect, functions as a consortium of International schools across the country

of Indica, and comprises of 75 schools. AIIS is also a Company Limited by

Guarantees with all the 75 schools as its Members and limiting their

guarantee to Rs.1,00,00,000/- (Rupees One Crore Only).

2. These 75 schools are of international standards and follow the syllabi and

regulations set forth by the Trident system of education. The AIIS also acts

as the nodal agency that co-ordinates between the 75 schools in Indica and

the offices of the Trident. Time and again, the regulations and requirements

as mandated by the Trident system across the world are implemented by the

AIIS in Indica. Trident system follows the Socratic method of teaching

which encourages healthy conversations between the teaching faculty and

the students while stimulating critical thinking.

3. Learnfast Ltd., (‘Learnfast’) is a Company in the country of Roys

incorporated under the provisions of the Companies Act, 1967. Learnfast is

a Company specializing in providing remote working and remote learning

solutions to its clients across the world. Owing to their outstanding services,

the products and services of Learnfast are a notch higher than its

competitors in the market.

4. In the month of November 2019, the world saw a pandemic outbreak of 

the Nova Flu -19 which causes respiratory infections across all age groups 

but more severely for the age group between 10 – 17 years of age. Nations 

across the world began imposing quarantine restrictions and closed its 

borders. Domestically several countries, including Indica had stopped 

domestic movement of its people and ordered for the closure of all public 

places including schools, shopping malls, theatres, parks etc. from the 

month of March 2020. As a result, there was significant disruption in the 

school and college-level education for all students. The said lockdown 

severely affected the students of international schools and had left the 

students clueless about their next steps.



5. AIIS, in order to ensure that the learning is not disrupted, decided to

engage Learnfast to provide all the 75 schools under the purview of AIIS

with adequate remote learning software solutions which shall connect the

teaching faculty and the students on real time to promote a class-room like

environment using virtual means. In this regard Learnfast and AIIS entered

into a software licensing agreement dated 25th May 2020 wherein it was

agreed that AIIS would license the software from Learnfast and then alter

the user interface to fit the needs of the schools under its purview. It was

further agreed that AIIS would then sub-license the software to the 75

schools under its purview

6. There were no objections from the schools or from the students in these

schools. All the students studying in the 75 schools under AIIS had all

necessary infrastructure, such as a laptop which supports the software

licensed from Learnfast and a high-speed broadband connection, for

effective learning through online classes. AIIS had issued a circular to all the

75 schools directing the schools to frame time tables similar to the normal

six hours a day schedule for grades 5 and above. Emphasis was also laid on

the importance of emulating the entire classroom experience by virtual tools

at their disposal. Whereas for grades 4 and below were only required to

attend classes on alternate days for three hours each.

7. AIIS also simultaneously coordinated with the 75 schools under its

purview to sign sub-licensing agreements. The sub-license agreements,

which were tri-partite agreements, came to be executed on 29th May 2020

between AIIS, Learnfast and each of the seventy five schools, wherein it was

specified that the entire license fee shall be paid by the 75 schools to AIIS,

who in turn shall deduct a certain portion as sub-license fee and the

remainder of the license fee shall be paid by AIIS to Learnfast. Thus,

Leanfast not only had a contract with AIIS but also with each of the 75

schools by way of 75 different sub-licensing agreements.



8. The license fee had two components, the first being a monthly minimum

guaranteed sum of USD 1000 per school (i.e.,) in total USD 75,000 to be

collected by AIIS and paid to Learnfast on or before the 5th day of every

month. The second component is that each student of these 75 schools pays

a sum of USD 100 towards subscription charges of the software developed

by Learnfast. Since there are 50 students each from Grade 1 to Grade 12 in

each of the 75 schools, the total sum that is to be collected from these

schools by AIIS and paid to Learnfast would be USD 4.5 Million per month

and the above sum is to be paid on or before the 10th day of every month.

The contents in the sub-license agreement dated 29th May 2020 is a verbatim

repetition of the licensing agreement dated 25th May 2020, including clauses

pertaining to arbitration, liquidated damages for breach of lock-in period,

liquidated damages for dealing in bad faith etc. (Extracts of Licensing

Agreement and Sub-Licensing Agreements are provided in the Addendum.

9. The said agreement was entered for a period of one year and Learnfast

insisted on a lock-in period of the entire one year and in the event AIIS

and/or the any of the schools terminated the agreement, then the terminating

party shall be liable to pay liquidated damages to the tune of USD 1 million

per school. Though reluctant, AIIS and the schools under its purview agreed

on the lock-in period of one year, due to the severe time constraint to move

ahead with the course schedule. However, both AIIS and Learnfast had

agreed by way of email dated 30th May 2020 that the aspect with regard to

one-year lock-in period can be revisited after a period of three (3) months.

10. The 75 schools under AIIS completed the upgradation of their systems

and training of their staff to commence classes on 10th June 2020. While the

students faced difficulties in adjusting to this virtual realm, gradually they

adapted themselves to this new system.

11. This being the case, other schools that were under the regulation and

control of the Ministry of Education, Government of Indica also started

utilizing similar software as that of Learnfast and initially commenced

classes for classes V and upwards for two hours a day. While the Ministry of



Education did not issue any directions to these schools to commence classes

for school students, there was also no direction barring them from

conducting such classes.

12. The other schools under the Ministry of Education initially commenced

their classes as an effort to enable the students to recall basics of subjects.

However, as the outbreak of pandemic did not seem to ease, schools under

the purview of the Ministry of Education decided to conduct their

instruction classes online for six (6) hours a day from 14th September 2020.

This decision was met with a significant backlash from parents, education

counselors and even psychologists due to the increased screen-time from

two hours a day to six or even in certain cases eight hours a day. The

resistance was from parents of children enrolled in classes up to IX.

13. Around this time, by the second week of September 2020, Learnfast and

AIIS had commenced negotiations on reducing the lock-in period from one

year as it originally stood. Learnfast and AIIS had come to an in principle

agreement that the lock-in period of one year was excessive and that it may

be revisited. While AIIS was insisting on the lock-in period terminating after

four (4) months from the date of the Agreement (i.e., ) the lock-in period

terminating on 30th September 2020, Learnfast was yet to decide on the

same and it had sought time to accord its approval as it was to be decided by

their Board.

14. As the resistance developed with several parents writing to the Ministry

of Education to step in and take a decision, the Ministry had no other choice

but to bring about certain restrictions. The Government of Indica on 30th

September 2020 issued an order under Section 35 of The Disaster

Management Act, 2005 requiring the schools to not make it mandatory for

all students to attend classes through virtual mode and in the event the

students choose not to attend virtual classes, the same must not have any

bearing on the students’ internal assessment.



The order further mandated the reduction of screen-time from 6 hours a day

to 2 hours a day and permitted virtual classes only for grades 8 and above

while barring the schools from conducting any form of online classes for

students of grades 7 and below. It was further announced that schools which

are found violating the said order would be penalized with a fine of

Rs.10,00,000/- for the first violation and the fines would be doubled for

every subsequent violation. In addition to the above, any erring school

management was also liable for prosecution under Section 188 of the

Indican Penal Code.

15. Since the wordings of the order under Disaster Management Act, 2005

spelt out that the said order applies for all schools, AIIS terminated the

Licensing Agreement as well as the Sub-Licensing Agreement with

Learnfest at the behest of 75 schools under the purview of AIIS in respect of

all the grades on 01st October 2020 citing Force Majeure event due to

inability to perform the contract between Learnfast and AIIS in respect of

license fees and minimum guarantee due to unforeseen regulations of the

Government of Indica.

16. This being so, aggrieved by the termination by AIIS, Learnfast sent a

notice by way of email dated 03rd October 2020 invoking liquidated

damages to the tune of USD 75 million against AIIS for having terminated

the agreement during the lock-in period as initially agreed. AIIS responded

by way of email dated 07th October 2020 stating that since both AIIS and

Learnfast had agreed that the lock in period was excessive and that AIIS had

offered that the lock-in period be determined to end on 30th September 2020,

the invocation of liquidated damages was contrary to the agreement between

parties regarding the lock-in period. Further AIIS stipulated that that the

actions of AIIS would amount to dealing in bad faith and claimed liquidated

damages to the tune of USD 9 million.



17. Learnfast, thereafter, by way of email dated 12th October 2020 to the

Administrator of International Centre for Dispute Resolution (ICDR)

initiated arbitration in pursuant to the arbitration clause provided under the

Licensing Agreement and Sub-licensing agreement. Learnfast, along with

the aforementioned email, filed their Statement of Claim and nominated one

Mr.Steadymind as an arbitrator, who is a well-known Lawyer specializing in

regulatory licensing litigations in the country of Roys. A gist of the

statement of claim filed by Learnfast is as follows:

a. AIIS is in breach of the Software License Agreement and Sub-

Licensing Agreement, more specifically in respect of lock-in period

as agreed, thereby entitling Learnfast to claim liquidated damages

of USD 75 million.

b. Though, AIIS and Learnfast had agreed on reducing the lock-in

period from one year, no decision was taken on the term and the

proposal of AIIS was only pending consideration by Learnfast,

hence such negotiations cannot be binding upon parties.

c. AIIS was wrong in invoking the force majeure to terminate the

Licensing and Sub-Licensing Agreements. In any event, a complete

termination of the Agreements is unwarranted, since the

government did not impose blanket restrictions for conducting

online classes.

18. In response to the aforementioned statement of claim, AIIS filed their

statement of defence/counterclaim on 25th October 2020 and also appointed

Mr.Selvan, a Senior Counsel practicing before the Supreme Court of Indica,

as an Arbitrator. A gist of their Statement of Defence/counterclaim is as

follows:

a. AIIS had no other option but to terminate the Software License

Agreement and Sub-Licensing Agreement due to the Force

Majeure Event being the order by Ministry of Education barring

online instruction classes for Grades 7 and below and restricting

online classes for Grades 8 and above.

b. Furthermore, the lock-in period of one year cannot be enforced due

to the fact that Learnfast had agreed in principle to reduce the lock-

in period. In addition to this, AIIS had also provided a proposal to

terminate the lock-in period on 30th September 2020.



c. Accordingly, Learnfast is acting in bad faith by trying to enforce the

lock-period and accordingly AIIS is entitled to a counter claim of USD

9 million being the liquidated damages for having violated the good

faith clause of the Agreements.

19. Subsequently, the Administrator of ICDR appointed Ms.Roslin, a

qualified Barrister from Australia as the Presiding Arbitrator and the same

was communicated to Learnfast as well as AIIS by way of email dated 27th

October 2020.

20. Learnfast had appointed a law firm Michael & Mikel situated at Roys as

their Counsels for the present Arbitration whereas AIIS had appointed a law

firm Govind, Sekar and Raja LLP, situated at Indica as their Counsel.

21. On 01st November 2020, AIIS further disclosed that due to the increased

costs of the arbitration, they have engaged a third-party funding firm namely

Moneymore LLP., for the purpose of bankrolling their arbitration

costs/expenses.

22. However it was subsequently discovered by Learnfast that Moneymore

LLP also offers consulting services on corporate restructuring and asset

management. It was further discovered that Moneymore LLP was founded

by the brother of Mr.Govind, i.e., one of the Founding Partners in Govind,

Sekar and Raja LLP. Furthermore Mr.Govind who is no longer in active

practice as an Advocate, however holds a small equity in Moneymore LLP.

23. Learnfast immediately moved an application before the Tribunal by

objecting to the use of Moneymore LLP as a third party funder citing the

alleged conflict as iterated above. Learnfast further raised serious concerns

on the integrity of the proceedings since the abovementioned conflict was

not disclosed upfront to the Tribunal and was only discovered through the

due diligence conducted by Learnfast. . Learnfast therefore requested the

Arbitral Tribunal to issue order restraining AIIS from using Moneymore

LLP as their third-party funder for the present Arbitral Proceedings since

any award that may be passed can be challenged on public policy grounds,

which might render the entire arbitral proceedings redundant.



Learnfast further requested the above relief to be dealt as a preliminary

issue.

24. AIIS filed its Counter on 05th November 2020 rejecting any alleged

conflict of interest with the third party funder and further that the Tribunal is

devoid of jurisdiction to pass such an order as claimed for by Learnfast.

AIIS stated that they could not disclose any further particulars as a result of

confidentiality agreement with Moneymore LLP.

25. With the aforementioned issues the Arbitral Tribunal issued the

following procedural order:

PROCEDURAL ORDER 

i. Considering the prevailing pandemic situation across the world, the

parties have agreed for the conduct of arbitration proceedings by way of

videoconferencing.

ii. The parties have chosen not to let in oral evidence.

iii. The Arbitral Tribunal has decided to hear the following issues:

a. Whether this Arbitral Tribunal ought to pass an Order restraining

AIIS from using Moneymore LLP as their third-party funder?

b. Whether AIIS has breached the Agreements and consequently is

Learnfast entitled to liquidated damages to the tune of USD 75

million from AIIS.

c. Has Learnfast operated in bad faith and is AIIS entitled to its

counter claim to the tune of USD 9 Million from Learnfast?

iv. The Arbitral Tribunal, with the consent of parties, have decided to have

the oral hearing on 28th and 29th November 2020 and has further agreed

to hear the all the aforementioned issues together on the said day.

v. Laws of Indica are pari materia to the laws of India.

vi. Laws of Roys are pari materia to the laws of Singapore.



ADDENDUM 

Extracts of the Software Licensing Agreement and Sub-Licensing 

Agreements 

12. Lock-in Period

The Parties herein agree that the Licensee and/or the Sub-licensee, as the

case may be, shall not terminate the present agreement for the entire

period of license granted. In the event of the present Agreement being

extended for a period beyond one year, the Licensee and/or the sub-

licensee shall have the liberty to terminate the present Agreement by

providing a written notice, two months in advance, to the Licensor.

In the event the Licensee and/or the Sub-licensee terminates the present

Agreement within the original period of one year, the licensee and sub-

licensee shall be liable to pay the Licensor liquidated damages to the

tune of USD 75 million.

14. Parties to deal in good faith

The Parties hereby agree that they shall deal with good faith with each

other. Notwithstanding anything contained in this Agreement, the Parties

also agree that failure on the part of either Party with another shall result

in the immediate termination of the present Agreement. The party so

terminating the present Agreement, on account of any dealing in bad

faith by the other party, shall be entitled to recover liquidated damages to

the tune of USD 9 million.

16. Arbitration 

Any controversy or claim arising out of or relating to this contract, or the

breach thereof, shall be determined by arbitration administered by the

International Centre for Dispute Resolution in accordance with its

International Arbitration Rules. The said arbitration shall be before a

panel of three arbitrators with one arbitrator being appointed by

Learnfast Ltd., and another arbitrator being appointed by the Association

of Indican International Schools while the presiding arbitrator shall be

appointed by the International Centre for Dispute Resolution. The

place/seat of arbitration shall be Naya Dilli, Indica.

18. Force Majeure

The parties shall strictly abide to the terms and conditions of this

Contract subject to the standard Force majeure events such act of god,

strikes, riots etc.


