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ucMAS*™
CENTER MANAGEMENT AGREEMENT
THIS CENTER MANAGEMENT AGREEMENT (*Agreement™), effective as of November
1, 2005 {the “Effective Date™), is among UCMAS USA LLC, an Alabama Himited liablity
company (“we” or "us"), Focus Academy finc. or Corporation} "Focus™ and
Tushar Vaidya {“Tushar’) and Seema Vaidya ("Seema”), both individual residents of
New York. [In consideration of the muiwal promises in this Agreement and other
consideration, the parties agree as follows:

1. Background. We are in the business of granfing franchises and regional
development opportunities for UCMAS®™ centers, and providing initial and on-going
support t¢ our franchisees. UCMAS™ centers offer courses promoting menta!
deveiopment of children and young pecple by use of the trade names, service marks,
trademarks, trade dress, logos, emblems and indicia of origin we specify {collectively,
the "Marks™} and operate under the proprietary and distinctive system we specify (the
“System™). FOCUS Academy has ongping tutoring activities in addition o Mental
Arithmetic classes. Focus owns and operates this mental development centar iocated at
91-35 63rd Drive, Rego Park, New York 11374 {the "Center}, that was formerly
affiliated with Smart Brain America, Inc. ("Smart Brain"), for which Tushar was rmanager
and Seema was a course nstructor. Focus, Tushar and Seema terminated the Center's
relafionship with Smart Brain to become effective on Datober 31, 2005; however, Smart
Brain took possession of its abaci and other equipment and teaching matertials as of
October 11, 2003, leaving Focus with no practical way 1o continue operating the Centar,
Focus has approached us to acquire a UCMAS®™ franchise to allow Focus to operate
the Center as a UCMAS™ center. But, our pending franchise registration application in
New York has not yet been approved, so we canngt legalfy offer or sell any franchises
in New Yok until that regisiration process is completed. As a short-term salution to this
situation, the parties desire to enfer into this Agreement to provide for us to take ovar
cperation of the Cenier and {o retain Tushar as our manager and Sesma as ouf course
instructor untli such time as we may legally offer a franchise to Focus, all as provided in
this Agreement :

2 UCMAS Cperation of Center.

(a) ) Focus granf:s to us the exclusive right 1o operate the mental development
huziness (ihe “Busa_ness"] at the Center, an the terms and conditions contained in this
Argdreﬁnaﬁ Wimll operate the Business at the Center using the USMAS®™ System
a , in the same manner as we operate UCMAS®™ company-owned cente

elsawhere in the United States. hany ™ *

- (b _ Focus grants us complefe and exclusive access to, and use of the Center's
premises, equipment and supplies in any manner we see fit for the pumoses
contemplated by this Agreement. We will convert a pertion of the Center to a UCMAS™
center, and will furnish all necessary signs, leaching abaci, course guidelines and
student kits at Focus's cost.  Focus must purchase studernt kits for re-sals 1o students,
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in quantifies sufficient to supply al' of the new students at the Center during the term of
this Agreement. We will not ship any materiale to Focus until we receive the relevant

payment. :

() We will also provide the Center with 1 copy of cur Manual which contains
mandatory and suggested spacifications, standards, and operating procedures
applicable to the operation of a UCMAS™ center according to the System. The Manual

is corfidential and will remain our property.

(d) As compensation for our operational services, wa will be entified {0 a normal
morihly compensation equal to 25% of the UCMAS Business’s {ofal gross revenues
during the relevant month {subjact to possible monthly bonuses payable to Tushar and
Secma as providad below), . : '

(&) Focus will remain responsibie for paying all of the Businesses expenses and the
Center's other expenses, including rent, ufiliies, insurance, taxes, employees’ wages
and salaries, employee benefits, payroll taxes, advertising and other marksting, course
instructors’ compensation, and compensation for Tushar and Seema.

3. Management of Coenter.

{a} Tushar will continue to cperate the Center, but, during the term of this
Agreeinent, Tushar will operate the Business at the Center on our behalf ag an
independent contractor for us according e the System (while continuing o be employed
by Focus). We will provide Tushar and/or Seema with reasonable training, consultation
and assistance in the operation of a UCMAS™ center according to the System. Tushar
will devote full attention and use his best efforts to operate the day-io-day operations of
the Center and to will promote the Business at the Cenlter according fo the System. For
his services under this Agreement, Tushar will ba compensated by Focus.

{by  Tushar's duties relating to the Business will generaliy include: (1} creating and
enanaging operating budgets; {2) maintaining proper levels of inventory and supplies; (3}
recriiting, supervising and managing course instiuctors; (4) recnsting new students; {(5)
maintaining the Centers premises, furnishings, fixtures and equipment; (6) maintaining
Center cleanliness and safety; (7) vomplying with applicable faws; (8) marketing the
Business, (8) maintaining required levels of service and student safisfaction; (10)
mainfaining accurate records of the Business's operations; {11) timely submitting to us
all reports we may require; and {12) communicating with us ona regular basis.

{(c}  Tushar sgrees tc make all management decisions affecting the Business in
accordance with our relevant policies and procedures as incfuded in the Systern. The
fallompg actions or decisions are subject to our prior review and right of approval; (1) all
advertising and marketing for the Center; (2} any other usa of any of the Marks; (3) any
relocation of the Ger_'rter; (4) alf prices charged for services and products offered by the
Cente:_-, {5) any dl?ﬂ]iﬂgs with any stident, parent, supplier of any other person or entity
regarding any claims or any other type of petential iinbility affecting the Center: and {G)
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any other actions or decisions not within the nomal course and scope of the Center's
day-do-day activities. The parties agree that initial pricing for WCMAS®™ courses will be
$180 per student per course.

{d) Additionally, Tushar acknowledges that only UCMAS-certified course instructors
may feach for the Business at the Center.

4.  Course Instructors. Seema will continue to serve as a course instructor at the
Center, but, during the term of this Agresment, Seema will teach only UCMAS™
caurses for-the Business at the Center as an independent contractor for us according to
the System (while continuing to be employad by Focus), As soon as reasonably
possible, we will determine whother Seema and any ofher of the Center's course
instructors quatify fo be certified 23 course instructors under the UCMAS™ System by
offering an assessment and grading exam. Seema and any other course instructor
must {ake the assessment and grading exam wheh we require, and obtain official
certification under the UCMAS™ System by us or our designee before teaching any
UCMAS™ course. The parties acknowledge that we or our designee may required the
Center's course instructors to take additional training and to satisfactorily pass an
assessment and grading exam before qualifying for UCMAS®™ certification.  Focus or
the individual course instructors wilil bear all of the costs of course instructor certification
and any required additional fraining, including training fees, cerification fees and any
ravel cosis incurad by the course instructers (or by the trainers, if training aceurs at a
location requested by Focus. Focus and Seema acknowledge that, because of the
anticipated advanced level of competence, it will be neceseary for Seema to obtnin
additional training in Malaysia. Upon signing this Agreement, Focus or Seema will pay
us the course instructor training fee of $1,000 for Seema’s training, Far her services
under this Agreement, Seema will be compensated by Focus. Upon out request, the
Center's course instructors (inciuding Seema} must sign course instructor agreements

with us in the form we require.

5. Performance Bonus. For each calendar month during the term of this Agreement
during which the Business's enrol/lment at the Center does not fall below 50 students,
we will pay Tushar and Seema, jointly, a bonus for that month equal to 12.5% of the
Business’s tofal gross revenues during that month (subject to aur receipt of operational
compensation from Focus for that month),

6. Center Property and Employees, Thiz Agreement does not give us any
awnership interest in any of Focus's property, and it dees not give Focus any ownership
mterest in any of our properfy. This Agreement is not intended to create any
employment relationships. The parties specifically acknowledge that Tushar and
Seema wili not become our employess as a result of this Agreement,

7. System and Marks. Ve own all rights, tile and interest in and to the System, and
we h?ve exclusive rights to use the Marks in the United States. This Agreement does
hot give Focus any rights to use the System or Marks. This Agreement likewise does
nof give Tushar or Seema any rights to use the System or Marks — excapt as our
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independent confractors (and subject fo our approval). Although the parties
contemplate that we will offer Focus a UCMAS™ franchize in the future, nathing in this
Agreement obligates us to do so0, and nothing in this Agreement obiigates Fogus fo
purchase a franchise from us, i offered.

8.  Student Coniracts. The partes acknowledge that, as a result of the termination
of the relationship between Focus, Tushar, Seema and Smart Brain, the Certer no
bonger has any contracts with students. Tushar and Seema will endeaver to obfain new
students for the UCMAS™ courses fo be offered by the Business at the Center. These
new contracts will be between Focus and the students {or the students’ parent or
guardians} and must be in the standard UCMAS™ forms we will provids,

9. Confidential _Informefion. \We possess certain non-public trade secrets,
proprietary imformation, technical data, or know how which relate io our business,
System, services or items, including the Manual, System Stardards, quaiity-control
systems, training materials, and information regarding salary, research, items, sarvices,
developments, inventions, processes, techniques, designs, marketing, finances, and
operations (collectively, “Confidential Information™) that we will provide to Tushar,
Seasma andfor Focus. Tushar, Seema and/or Focus may alao obtain other Confiential
informaticn during the term of this Agreement as a result of our operation of the
Business. Tushar, Seema and Foous will use the Gonfidential Information onby in
connection with the services provided undsr this Agreement in connection with ihe
operation of the Business as a UCMAS®™ center, and will not disclose Confidential
Information fo others or otherwies use the Confdantial Infommation. Tushar, Sooma and
Focus will take all appropriate actions to preserve the confidentiality of ali Confidéntial
Information. Access 1o Confidential Information must be limited to only Center
employees who need the Confidential Information to perform their jobs and who have
first signed a confidertiality agreement. Tushar, Seema and Focus will not copy or
paimit copying of Confidential Information. The obligations under this section become
effective immediateiy on the signing of this Agreement, even though the Effective Date
may be later.

10. Non-Compstition.

(@)  During the term of this Agreement, Tushar, Seema and Focus will not engage in,
assist, acguire, advise, consult with, be employad by, own, or become associated in any
way with, any business whose methods of ion, trade dress or business concept is
the same as or similar to that of UCMAS™ centers (other than the Business at the
Center), unless with our prior express written consent. Tushar, Seema and Focus will
not solicit or otherwise induce our employees or the employees of any of our affiliates or
franchisees o leave their employment. Tushar, Seema and Focus will not divert or
atternpt o divert any business or customer of ours or any of our affiliates or franchisess
to any competitor. T

(b} For a period of 2 years Tollowing termination or expiration of this Agreemant,
Tushar, Seema, arx Focus will not: {1) engage in, assist, acquire, advise, consult with,
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be employed by, own or become associated in any way with any busape_ss whose
methods of operation, trade dress, or business concept is the same as or similar to that
of UCMAS™ cemtors; {2) assist, acquire, advise, consult with, own or become
associated in any way with any business which offers mental development courses or
programs and which is located within a radius of 10 miles from the locaticn of the
Center or within a radius of 5 miles from the location of any other UCMAS® center
operated by any of our affiliates or franchisees; (3) solicit or otherwisa induce our.
employess or the employees of any of our affiliates or other franchisee. fo leave their
employment; and (4) divert or attempt to divert any customer of ours or any of our
affiliates or franchisees 1o any competitor. The parties agree that each of the feregoing
covenants wili be construed as independent of any other covenant or pravision of this
Agreement. I all or any portion of a covenant in this section is heid unreasonable or
unenforcaable by a court or agency having valid jurisdiction in @ final decision to which
we are a parly, Tushar, Seema and Focus expressly agree to be bound by any lesser
covenant subsumed within the ferms of the relevant covenant that imposes the
maximum duty permitted by law, as if the resulting covenant wete separately stated in
and made a part of this sestion.

11. Indemnification. Tushar, Seema and Focus represent that they approached us
about the possibility of a business relationship, and that we did not solicit them. Tushar,
Seema and Focus aiso represent that they made an independent decision to temminate
their affiliaion with Smart Brains without any interference on our part. Tushar, Seema
and Focus agree fo indemnify, defend, and hold us and our successors, officers,
directors, owners, agents and employess hamnless from any and all actions, causes of
action, claims, demands, cosi, liabifities, expenses and damages (including attorneys'
fees) arising out of, or in connection with: (1} any claim by Smart Brains; {2} any breach
of this Agreement or violation of any law by Tushar, Seems or Focus: (3} .any act, ermor
or omission (zctive or passive) of, Tushar, Seema or Focus any party asscciated or
affilfiated with them or any of their owners, officers, direciors, managers, empioyees,
agents or affliates; and {4} any fransaction, occurrence or service involving the
Business cr the Center.

12. Temn. The term of this Agreement will begin on the Effective Date, and wili
expire on the date 1 year after the Effective Date, unless terminated sooner under the
provisions of this Agreement, or unless extended by written agreement of the parties,

13. Temmination.

(@) By Tushar, Seema and Focus. Tushar, Seerna and Focus may jointly terminate
this Agreement at any time, with or without cause, for any reason, upon 10 days wiitten
notice to us.

(b) By Us. We may terminate this Agreement at any time, with or without cause, for
any reaso, upon 10 days written notice to Tushar, Seema and Focus. We may
terminate this Agreement for cause immediately upon written notice to Tushar, Seema
and Focus, upon obtaining reasonably credible evidence of the occurrence of any one
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or more of the following events: (1) Tughar, Seema or Focus has engaged in any fraud
or unfair business practices or has otherwise failed fo confomn to our business ethics
standards and policies; (2) Tushar, Seema or Focus has misrepresented to any third
party their respective relationship with us under this Agreement; (3} Tushar, Seema or
Focus has violated the requiremeants of the in-temm non-competition covenant in Section
10(a) of this Agreement; (4) Tushar, Seema or Focus has divulged, or threatened or
promised to divulge, any of our Confidential Information to any third party without our
consent, {9) Tushar, Seema or Focus has materially default under, or suffer a
termination of, any other agreement with us ¢r any of our affiliates; or (6) Tushar or
Seema has died or become physieally or mendally unable to perform the material dufies

under this Agreement. :

T4. Rights and Obligations Following Temnination.

(@) Following expiration or termination of this Agreement {regardless of which party
terminates or whether there is good cause), none of the parties will receive any foturs
compansation under this Agreement other than compensation due for services -
performed before the date of termination, and the parties will account to each other with
respect to all uncompleted business hereunder.

(b} Following expiration or termination of this Agreement, Tushar, Seema and Focus
wili promptly deliver to us (at their cost} all fems_in their respective possession or
conbrol (including the Manual) relating to the UCMAS™ System or Marks.

{¢) Following expiration or termination of this Agreement, aach party will furnish to
the others such information and assistance as any party may reasonably request in
connection with operational or management transition of the Business.

(d) Following expiration or temmination of this Agreement, each party will fumish to
the others assistance as any party may reasonably request in connection with changing
the identity of the Business 50 that & no [onger appears to be affiliated in any way with
the UCMASSM System or Marks, '

(e}  Termination of this Agreement will nof affect the provisions under Sections B, 10,
11 and 14 of this Agreement, which will survive any termination or expiration of this
Agreement.

15,  Notices. All notices, reporis and other information and documents permitted or
required fo be defivered under this Agreement will be in writing and detivered to us at
136 Main Road, Hunisville, Alabama 35811, or to the other partics at the Center's
address. Any party may modify its address from time to fime by written notice to the
other partics. Notices will be effective if in writing and delivered to the appropriate party
by first Class, prepaid certified or registered mail, retum recsipt requested. Notices will
?e;:i;fzctwe on the date delivered or date of first atlempied delivery, if delivery is
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16. Independence. The parties are independert contractors. No partnership, joint
venture, agency, fiduciary or employment relationship is infended or created by reason

of this Agreement. o
17. Miscellaneous.

(@) Atiomeys' Fees. Should any party hersto, or any heir, personal representative,
successor or assign of either party hereto, resert to legal proceedings in connécticn :.mm
this Agreement, the party or parties substentially prevailing in such legal proceedings
will be entitled, in addition to such other relief as may be granted, o recover its or their
reasonable attorneys’ fees and costs in such legal proceedings from the non-prevaiting

party or parties.

{b) Govermning Law. This Agréamenft will be govemmed by and construed in
accordance with the laws of the State of Alabama without regard to conflict of law

principles.

(¢) Entire Agreement. This Agreement, cortains the entire agreement and
understanding betwesn the parties hereto and supersedes any prior or
contemporaneous written of oral agreements, representations and warmantias betwesn
them respeciing the subject matter hereof.

(@ Amendment. This Agreement may be amended only by a writing signed by the
partias which specifically references amendment of this Agreement.

{e) Severability ¥ any term, provision, covenant or condition of this Agreement, or
ihe application therecf fo any person, place or circumnstance, will be held tc be invalid,
unerforceable or void, the remainder of this Agreement and such termm, provision,
covenant or condition as applied to other persons, places and circumstances vilk remain
in Rl foroe and affect.

H Constuction. The headings and captions of this Agreement are provided for
convenience only and are imended to have no effect in construing or interpreting this
Agreement. The language in all parts of this Agreement will be in all cases construed -
according fo ifs fair meaning and not strictly for or against either party. Time is of the
essence under this Agreement.

(@) Rights Cumulative. The rights and remedies provided by this Agreement are
cumuiative, and the exercise of any sight or remedy by either party hereto (or by its
successor), whether pursuant to this Agreement, to any other agreement, or to law, will
not preclude or waive its right t¢ exercise any or al! other rights and remedies, '

{n)  Non-Waiver. No failure or neglect of either party hereto in any instance fo

Exercise any right, power or p:_nrivifege hereynder or undar taw will constitute a waiver of
any other right, power or privilege or of the same right, power or privilege in any other
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instance. All waivers by either party must be in writing and signed by the party tc be
charged. .

{i) Disputes. Any coniroversy, claim or dispute arising out of or relating to this
Agreement or the relationship, either during the existence of the relationship or
afterwards, between the parties hereto, their assignees, their affiliates, thelr attomeys,
or agents, will be lifigated solely in Northern Distriet of Alabama—Huntsville Division or
the Alabama Circuit Court or Alabame District Court in Hunteville, Alabama (ag
determined by the jurisdictional amount in controversy) or in any other the federal or
state court for the jurfsdiction in which we than have our principal place of business.
Each parly {1) submits to the juiisdiction of such cout (2) waives the defense of
inconvenient forum, and (3) waives any other objections or defenses as 10 venue or
personal jurisdiction.

)] Transfer. Tushar, Seema and Focus have no right to transfer any of their
respeciive rights or to delegate any of their respective dufias under this Agreement.

(k) Counterparis. This -Agreemani may be signed in any number of counterparts,
sach of which when gigned and delivered will be deerned an orginal, but ali
counterparts together will consfitute one and the same instrument.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of

the Effective Date.
FQCUS ACADEMNY

By 28

Printed name:

Title: @bm;;.fk._.;

Date signed:

i fa ol e i
| S B S 1

SEEMA:

Seema Vaidya
Date signed:

TUSHAR:

Fushar Vaidys
Date signed:

/ f/ﬂﬁ/pﬂﬂﬁ#

UCMAS USA LLGC:

o 0»44;—
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