AMENDMENT TO CHARTER SCHOOL OPERATING AGREEMENT
BY AND BETWEEN IMAGINE SCHOOLS, INC,
AND IMAGINE HILL AVENUE

This Amendment to Charter School Operating Agreement (“Amendment”) is
made effective as of the 12 day of June, 2017, by and between IMAGINE SCHOOLS,
INC., a Delaware non-profit corporation (“Imagine”) and IMAGINE HILL AVENUE,
a/k/a Imagine Hill Academy, an Ohio non-profit corporation (“Charter School”).

RECITALS

A. Imagine and Charter School entered into a Charter School Operating Agreement
dated as on or about August 8, 2012 (the “Operating Agreement”).

B. Due to scrivener’s error the Operating Agreement incorrectly referenced the
Charter School as “Imagine Hill Avenue Academy”; the Charter School’s correct legal

name is “Imagine Hill Avenue”.

C. The Charter School’s “Imagine Toledo” trade name filing expired without
renewal on February 21, 2017.

D. The Charter School has registered the trade name “Imagine Hill Academy”

E. Imagine and the Charter School now wish to amend the-Operating Agreement to
correct the Charter School’s legal and trade name.

F. All capitalized terms used herein without definition are defined as set forth in the
Operating Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the Recitals set forth above, the
agreements set forth below and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Imagine and the Charter School hereby
agree as follows:

1. Amendment to Operating Agreement. All references contained in the Operating
Agreement to “Imagine Hill Avenue Academy” shall read “Imagine Hill Avenue”. All
references to “Imagine Toledo” shall hereafter read “Imagine Hill Academy”.

2. Remainder of Operating Agreement to Continue in Effect. Except as
amended hereby, the Operating Agreement, as hereby amended, shall in all other
particulars, terms and conditions remain in full force and effect and is hereby ratified and
confirmed by the parties hereto; in the event of any inconsistency between said Operating
Agreement, as amended, and this Amendment to Operating Agreement, the provisions of




this Amendment shall prevail. It is acknowledged that no changes other than those herein
specifically set forth have been made to the Operating Agreement.

Bound. This Amendment and the Operating Agreement shall be binding
e to the benefit of Imagine, the Charter School, personal representatives,
successors and assigns.

4. Governing Law. The laws of the state of laws of the State of Ohio, without
regard to its conflict of law doctrines, shall govern the validity, construction, enforcement
and interpretation of the Operating Agreement and this Amendment,

5. Entire Agreement. This Amendment, together with the Operating Agreement,
embodies the entire agreement for the parties. No prior agreement, understanding, or
representation pertaining to any such matter shall be effective for any purpose. Any
amendments shall be in writing and executed by all the parties to be bound,

6. Severability. In case any one or more of the provisions contained herein shall be
held invalid, illegal, or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provisions hereof, and the Operating
Agreement and Amendment shall be construed as if such provision had never been
contained herein or therein.

7. Counterparts; Electronic Imaging of Signatures. This Amendment may be
executed in any number of counterparts, each of which shall be deemed an original, and
all of which together shall constitute one and the same instrument, The delivery of the
electronic image of a party’s signature duly inscribed on the signature page shall
constitute delivery of an original signature for all purposes hereof.

[Signatures on following page.]




IN WITNESS WHEREOF, the parties hereto have, by their duly authorized
representatives, executed this Amendment as of the date first written above.

IMAGINE HILL-AVENUE IMAGINE SCHOOLS, INC.

By: By:
N RAY ‘
Print Name: DV/ ’ &\[\(/W t € S (j }V/U V" Printed Name: _
L g 0 A
Title: P:)D i Vé () { ( S\& T\ v Title:




NG WIETNESS WHEREORF. the parties herelo have, by their duly  authorized
representatives, excouted this Amendiment as of the date fivstwritten ahove.

IMAGINE HTLL AVENUL IMAGINE SCHOOLS, INC,
e
By: e By: o

Print Name: 7 Printed Name:

Title: Tide;




CHARTER SCHOOL OPERATING AGREEMENT

This Chattor Sehool Operating Agreoment (herelnafter referred {o as the *Agreoment” ov
the “Confraol”) Is made and entered Into effective as of the 2 3.7 day of_APrort..
2012, by and between Imagine Schools;, Ino. ("IMAGINE®), a Delaware corporation having a
prineipal address of 1005 North Glebe Road, Sulte 610, Arlinglon, Virglnta 22201, and the
Board of Ditectors (the “BOARD”) of Imaglne Iill Aveitue Acadenty, a/k/a/ hinaglno Toledo (the
“Chatter School™), ah Oblo non-profit cotporation located at

bii/s LN Rvendve, “Dolecder, Obra

RECITALS
The Board deslroes to apen a chattor sehoo! In Taledo, Ohlo o edueale students In grades K-8,

Pursuant to Chapter 3314 of the Ohlo Revlsed Code (the *Code”), the BOARD has been granted -
a charter (the “Charter”) by Buckeye Hope Toundation (the “Authorizer™) fo organlze and
opotale a oharter sohool (known as “Conumunlty Schools” in Ohlo), with Authotizer as the
authorlzlng body.

The Charter and the Cods provide a fixed fee per student to eduoate studenls, bul no separate
funding for facilitles and equipment to open a school,

The BOARD does not have the finanocinl resources to hive and traln personnel, purchase
fueniture, equipment, software and matetlals, and perform other aotlons necessary to propotly
apen, run and malntain a chader school.

IMAGINE has the exporlence and finanelal resources necessary to open and operate a charter
sohool,

The BOARD and IMAGINE doslie to create an endwiing educatlonnl alllance, whersby the
BOARD and IMAGINE will work cooperatlvely to promote educational excellence and
Inuovation, based on IMAGINE'S school deslgn, comprehensive educational program and
managemont prinoiples,

In order to facilitate the organlzation and Implementation of an lnnovative adueational program
at the Charter School, the parties deslre (o establish this awrangement for the manngement and
opetatlon of the Chavter Sehool,

Therefors, for good and valuablo consideration, the recelpt of which Is hereby asknowledged, it
is mutually agreod as folloys!




ARTICLE
CONTRACTING RELATIONSHIP

A Authorily, The BOARD represents that I Is authorlzed by law fo contract with a private
entlly and for that entity to provide educntional muanagement services, The BOARD further
represents that it has been granted the Charder by Authorizer to organize and operate the Charter
Sohool, The BOARD is thorefors authoylzed by the Authorlzer to supervise and control the
Charter School and s invested with all powers necessary or desirable for catrylng out the
educatlonal progrim contemplated by the Chavter,

B. Contraot, Tho BOARD hercby contracts with IMAGINE, to the extent pernitied by law,
lo provide all charter school management services on the terms and conditions set forth In this
Agreement, Inoluding without Hmilation the administration and supervision of the personnel,
matortals, equipment, and faollitles necessary for the provislon of oducatlonal sevices to
students, and the managoment, operation and maintenance of the Charter Schovl I nccordange
with the Charter Sehool misslon, educational goals, ourdeutum, methods of pupll assessment,
admisslon policy and clferla, sehool calendar and school dny sohedule, age and grade vange of
puplls to be entolled, educational goals, and method fo bs used lo moniior compliance with
performance of tatgotod educatlonal outoomes, all as ndopted by the BOARD and Included in the
Charter betweens the BOARD and Authorizet.

C. Accoss to Educational Records, The BOARD s(ates fhat the employess of IMAGINE
havo a legltimate sducational intersst In the adueational recordls of the Charter Sohool and granis
to IMAGINE’s employees accoss o eduoatlonal records under 20 U.S.C, § 1232g, the Family
Rights and Privacy Act ("FERPA™,

D, Stalus of the Parlles, IMAGINRE Is a For«profit corporation organized wnder the laws of
Delaware, and 1s not In any way affilintetl with the BOARD, The BOARD Is a non-profif
corporatlon organized under the laws of the State of Obio nnd Is not in any way affillated with
IMAGINE, The parties fo this Agreemont Intend that the relationship oreated by this Agreement
Is that of an Independent contraclor and not employer-employee. The relafionship between
IMAGINE and the BOARD s based solely on the terms of this Agreement, and the terms of any
ofher wyitten agreoments that may now or hereafler be executed behween IMAGINE and the
BOARD,

ARTICLE If
TERM

This, Agtcement shall be offeclive as of the date set forth above and, unless ¢alier
terminated for good onuse pursuant o the provisions of this Agreement, shall continne wntl)
terminatlon or explration withoul renowal of the Charter, This Agreement shall be automatioally
extended for the duration of any extenslon o renewal of the Chatter, provided thal IMAGINE is
In compllance with thls Agreement. 1t s the Infention of the parites hereto that this Agreement
shall be a single, unintevrupted contiaot that oporates without explration for both the ovlghal and
each and evory awtomatleally extended torm.




ARTICLE III
OBLIGATIONS OF IMAGINE

A, Responsiblltly, TMAGINE shall be vesponsible and necountable to the BOARD for the
administeatlon, operation and performance of the Charter School in accordance with the Chartor
and this Agreoment,  IMAGINE's yesponsibllity, as set fosth in thls Agreement, Is oxpressly
limlted by: (I) the Charfer Sohool’s Budget, which is fo be submlited and approved by the
BOARD as provided in this Agreement, and (1) the avallability of governmental funding,
whether stale, olty or faceral, o pay for said services, Nelther IMAGINE nor the BOARD shall
bo t;equlred to expond fands on services In excess of the amount deserlbed In tlie Charter Sohaol
Budget, '

B, Development of the Chatter School, IMAGMNE shall pravide customary charter sehool
development servlces (fhe “Developient Services™), Including without [hnitation, asststance
with the charter sohool upplientlon process, nogotiatlons with the Authorlzer and the charter
appellnte process If nocessary; development and openlng of the Chuvier School Faollily;
development of a ourrloulum; development of a sohool operations plany Identification of
furnlture, fixtures, squipment and supplies; arrangement of transportation and food services as
necessaiy; cofchicl of other prosurement astivitles as necessary 1o skaf up the Charter Sehool;
proparation of speolfications for technology and related services; reerultment, seleotlon and pre-
service tialnlng of sehool personnel; pre-openlng reoiyliment of students; and ideniification of
businoss systems for Chatter School aceounting needs, Development Services end two waeks
prior to the opening of school for students,

C,  DBduoational Program, IMAGINE agrees fo Implement the educntlonal gonls and
programs set forth n the Charler (the “Educational Program®), The pariles hereto acknowledge
thaf an essential principle of the Bduoational Program Is ls floxiblikty, adaptabillty and capacity
to change in the Interest of continnous improvement, effectiveness, and efficlonsy, and thal the
BOARD and IMAGINE are linterested In resulis and not In [nflexible presoriptions, In the event
IMAGINE dotormines that Il s necessary 1o modify tho Educatlonal Program, IMAGINE shall
inform the BOARD of the proposed ohanges and obtaln BOARD approval, which shafl not be
wireasonably wlthheld, and If required wnder the Charlor, approval of the Authorlzer, Not less
than semb-annually, and othervelse as reasonably requested, IMAGINE wili provide the BOARD
with updated reports on progress towards implementing each of the Charter School's edueational
goals in the Bdvcatlonal Program, Notwithstanding anything to the contrary hereln, the BOARD
shall have the reasonable right with a majority vole of sald BOARD to require that TMAGINE
dlsloon!timze ¢lemonts of the Bducatlonal Program belng wsed by IMAGINE at the Charter
Sehool,

D, Chartor School Faollity, IWAGINE will assist {he BOARD i locating a facility suitable
for the operalion of the Charter School (fhe “Charter School Facility?), The Charter School
Faellity shall be subject to BOARD approval, which approval shall not be unreasonably
withheld, The Charter School Facilily shall meet the requlrements of all federa), state and lacal
laws and regulations for the oporation of the Charler School and shall be suitable for the
maximum namber of students approved by the Authorlzer in the Charter or suol lessor number
of studenls as may be recommended by IMAGINE and approved by the BOARD, whieh




approval shall not be unrensonably withheld, Unloss approved by (he BOARD, the Chorter
Sohool Taclllty shall duwring the term of thls Agreentont only be used to catry out the terms and
condltions of the Charter and for educational and ancillary purposes not kiconsistent with the
Charter, suoh as a before sohool and afer school olild care progiam, The BOARD and
IMAGINE shall consult with one auothor prior {o making or aceepling any maletlal modification
to the Charter School Faellily, or any amendment or modification to the terms and conditions of
atry lease between the BOARD and a thivd parly landlord or any purchase and sale agreement
betweon the BOARD and a third-party Seller In conneotlon with the Charler School Faellity, The
BOARD shall exerclse good £alth In acting upon the reasonable reconumendations of IMAGINE
volated 1o the Charter Sohool Facllity. IMAGINE wiil veview auy lease between the BOARD
and Sohoolhouse Finance, LLGC , or any other landlosd, a3 applicable, for the Charier School-
Faollity (the “Lense™), In connaotion with its duty to administer and opernte the Chaxler Sehool,
IMAGINE, on behalf of the BOARD agress to opetate in complinnee with the Lease and to
Iimmediately notify the BOARD, in the event {hat IMAGINE acts or falls to aot Iy any manner
whieh would result In a breach or default by the BOARD under the terms of the Lease,

E, Pyrohases, IMAGINE shall assist the BOARD in identifylng and pracuring such sultable
materials, fumnlture, fixtures, equipmeont and supplies as may be necessary to the operallon of the
Charler School, Purchases made by IMAGINE with Revenues (as defined horoafter In Arlicle V,
Seotlon A,), sueh as non-proprletary Instrmolional andfor eurrioulum materials, books and
supplios, and equipment will be the property of the BOARD, Property purchused by IMAGINE
with IMAGINE Advances (as defined herealier in Artlole V Soction G)) will be IMAGINE’s
Property; provided, however, that upon the repayment of IMAGINE Advances used to purchase
such property, any such properly will begome the BOARD s property, IMAGINE agrees not lo
add any fees or oharges lo the purchase cost ot lease cost of equipment, materlals or supplles
purchased or Jensed by IMAGINE. In the ovent that IMAGINE makes purchases on behalf of
the BOARD with Revenues desighated for such purpose in the annual Budgel, IMAGINE shall
cotmply with al) applicable Jaws and conduol the purchass as if the BOARD were making such
purchpses direotly from a thivd party, All properly purchased with Revonues In accordance with
Boatd policy shall belong (o the Boax,

IMAGINE may, at s discretlon, finance purchases pursuant fo an equipment lease and
allow the Chatter Sehool to use such equipment, During the term of the equipment lease, title to
the equipment would be held by the lessor, At the end of the texm of any such equipment lense,
such equipment shall, af the option of the Bonrd after consultation with IMAGINE, be ()
refurnedl to tho lessor, or (i) If pormitted by the terins of the applicable equipmoent lease,
purchased with Revenues (as defined in Article V), in which oase IMAGINE agrees to (tansfer
title to the purchased equipment to the BOARD,

IMAGINE WILIL MAKE REASONABLE COMMERCIAL ERFORTS TO PURCHASE
BQUIPMENT, MATERIALS, AND SUPPLIES OF SUITABLE QUALITY AND
APPROPRIATE FOR USE AT THE CHARTER SCHOOL, THE PRECEDING SENTENCE
NOTWITHSTANDING, IMAGINE MAKES NO EXPRESSED OR IMPLIED WARRANTIES
AS TO ANY MATTER WHATSOBVER WITH REGARD TO ANY BQUIPMENT,
MATERIALS OR SUPPLIES PURCHASED ON BEHALF OF OR FOR USE AT THE
CHARTER SCHOOL, INCLUDING WITHOUT LIMITATION THE CONDITION O ANY
SUCH ITEM, ITS MERCHANTABILITY OR TFITNESS FOR ANY PARTICULAR




PURPOSE. NO DEFECT OR UNFITNESS OF ANY EQUIPMENT, MATERIALS OR
SUPPLIBS SHALL RELIBVE THE BOARD OF I'TS OBLIGATIONS TQ PAY FOR USE OF
THE ITEM OR OF ANY OTHER OBLIGATION - UNDER THIS AGREEMENT,
NOTWITHSTANDING THE FOREGOING, IMAGINE WILL ENRORCE ANY EXISTING
MANUFACTURER WARRANTIES ON ALL EQUIPMENT, MATBRIALS OR SUPPLIES
PURCHASED ON BEMALF OF OR FOR USE AT THE CHARTER SCIHOOL.

T Proprletary Rlghts/Confidentlality, The BOARD shall own all propristary yighis to

ourticulum or educatlonal materlals {hat are (I) directly developed and directly pald for by the
BOARD, ot (i) developed by IMAGINE oy lis employees at the Chater Sohool af the direction
of the BOARD with funds specifieaily dedicated by the Bonrd for the development of suoh
cirrioulum o materlals,  Bxceept as otherwise provided hereln, IMAGINE shall own sl
copyright and othor proprietary rights to all instruetiongl matetfals, feaining matetlals, curtloulim
atd lesson plans, md any other materlals devetoped by IMAGINE, lts employees, agents or
subconitactors, or by any Individual sworking for or supervlsed by IMAGINE which s developed
durlng the roullne performance of the Individual’s duties, IMAGINE shall have the sole abd
oxolusive rlght to leense such materlals, Nothing In (Ms Seotlon shall be constiued to grant the
BOARD proptletary righis over ewerleulnm or educatlonal maleilals that are part of the genernl
currlonlum development of IMAGINE 1ot divgetly ordered and pald for by the BOARD,

During the term of thls Agreement, IMAGINE and the BOARD may each disclose proprietary
Informatlot fo the other, Inoluding eurrently existing propidstary information and propristaty
[nformation oreated in the future. The recelving parly sholl use all such efforls as may be
reasonably requested by the owner of such proprielury information so as not to disclose, publish,
copy, tansmit, modify, alter or utllize such proprietary Information durlng the tetm of thls
Agreement ot al any lime afler s texmination or oxplration other than to the exlenl reasonably
necessary for Implomentation of this Agreement, Notwlihstanding anything to the conirary
hereln, educational malerials and teaching lechnlques used by or al the Charter Sohool shall be
subjeot to disclosuro to the extent raquired by applicable state or fedleral law, -

G.  Subeontraels. IMAGINE reserves the sight to suboontract any and all aspeots of all
sarvices Il agreos to provide to the Charter School, Including, but nol limlied to bullding
oleaning, seowrily, and/or food service. However, IMAGINE shall not subcontruet the
managoment, oversighl or operatlon of the teachlng and Instructlonal progeam, exocept as -
speelfically permlited in this Agresment or with approval of the BOARD,

H. Place of Porformance. IMAGINE reseives the Hght to perform funotions olher than
Instiuotion, suoh as purchasing, professional development and adminisirative functlons, offusite,
unless prohiblted by state or looal law,

L. Student Recrultment, IMAGINE and the BOARD shall be jolntly responsible for the
recruitment of stuclents subject to agreement on general recrultment and admission policles,
Students sholl be selected In compliance with the procedures set forth In the Charter and stafe
and fecleral law,

Ji Due Progess Hearlngs, IMAGINE shall asslst the BOARD In the perfortimnce of the
BOARD'S obligations fo make avaliable fo students of the Charler School due process hearings




rogarding diseipline, spaclal ectuoation, confidentiallty and access to records as vequired by the
Charter and applicable state, Tedoral and local taws, rules and regulations,

K, Grants, IMAGINE, with the prlor approval of the BOARD, may apply for avaifable
grants In (he name of the Charter Sohool which wii) (A) provide additlonal funding fo the Charer
School, (B) ald the Chatter Sohoo! In fulfilling the terms of the Contraoct and/or (C) provide
addltlonal servioes and programs fo the students. Piloxto the application for any grant funds, the
BOARD shall roviow and approve any grant applicalion Including any fees to be pald to
IMAGINE. Tollowing the exponditure of' said grant funds, TMAGINE shall provide any
Information requested whieh bears upon an audit,

L, Rules and Proceduies, IMAGINE sholl recomimend reasonable rules, rogulations,
pollcles and procodures applicable to the Charter School and s authotized and diveoted to
enforge such tules, regulatlons, policles and procechives as may be adopted by the BOARD, The
BOARD or the Authotlzer may request that IMAGINE propose such rues, regulations policles
or procedutos as elther may deom clesirable, Upon sweh BOARD or Authorlzer vecuest;
IMAGINE will prepare a recommendation and present the same for BOARD review and
approval,

M. School Yenr and School Day, The school year and the seheol day shall be as provided In
the Charter submitted to and approved by Authorlzer, as the satne may bo legally madified from
thne to tlme, ‘

No Pupll Performgnics Standards and Bvaluation, IMAGINE shall tmplement pupil
porformance evaluatlons that permit evaluation of the educational progress of vash Charler
School student, IMAGINE shall bo yesponsible and aocountable to the BOARD for evaluating
the performance of students who aftend the Charler School, At ¢ minimum, IMAGINE will
utllize nssessmont strateglos required by the Charter, The BOARD and IMAGINE will cooporate
In‘good falth to Identify olher mensures of and goals for the Chaitor Sehao! students and Chaster
School performanco, Inctuding but not fimited to parent satisfaction,

O, Services to Disabled Studonts and Special Education, IMAGINE shall provide speolal
education services fo students who ationd the Chaiter School 1n conformity with the
requirements of state and fedetal lasy and the Charler, IMAGINE may subcontraol as hecessary
and approptiate for the proviston of speolal educalion services, subject to approval by the
BOARD, which approval shall nol be unreasonably wiihheld, Such sorvices shall be provided In
a mannor that complies with looal, state and fedoral lasvs and applicable regulations and policles,
All Revenues provided by state, local or federal governmonts or any other sowrco that are
docicated for the provision of speclal educotlon serviges to ellgible studonts shall be made
avallble by the BOARD to IMAGINE for the provision of suoh services,

P. Complange with Charter and Appliogblo Laws, IMAGINE shall iake those steps

necessaty to ensure that 1 complies with the Charter, and eny laws, ordinances, rules and
rogulations applicable to TMAGINE or fis responsibllities with regard to the Charter Schoo! as
sot forth In thls Agreement, unless such requirements are of have beon walved, If IMAGINE ls
nolified by the state, by the Authotizer, or by any other governmental awthorily or by any other
person ot enlify thal IMAGINE or the BOARD may be Iy violation of the Charler o any




applicable laws, ordinancos, tules and regulations, IMAGINE shal) tinely nolify the BOARD of
the clalined violatlon and shall take sieps 1o oure fn a timely fashion any and nll such violatlons
which relate to responsibilitles of IMAGINE hereunder, Exeept In the event wheto the Interests
of IMAGINE and the BOARD may be advetse to each othor or an un-walved confliot exlsts,
IMAGINE shall be responsible for prosuting legal services on behalf of the Charter Soliool as
necessaty fo ensure compliance with laws, oxdinances, rules and regulations applicable to the
operation of the Charter Sohool, Including logal advice regarding proposed ules, regulaiions,
policles and procedutes for the Chattor School, .

Q, Unusual Bvenls, IMAGINE agrees to timely nollfy the BOARD and/or Charler Scheol
adminlstiator of any antiolpated or known: () materlal health or safety lssues, (If) labor,
employee or funding problems, or (1it) probloms of any other typs that could adveisely affect the
BOARD Ih complylng with lis. responstbilities hereunder, IMAGINE acknowledges that the
Charter School may but Is hot required by lts Charter ta apply for, and oblalh and malntain tax
exompl status under Section 501(0)(3) of the Intornal Revenus Codo of 1986, If necessary to
obtaln 501(c)(3) fax exempl status, IMAGINE agrees to nogotlate In good filtls to modify this
Agreement for that purpose,

R, Chatter School Records, IMAGINE shall maintaln financlal, educational and student
recards pertalning to the Chartor Sohool In nocordance with applicable law, All sush records aro
the property of the BOARD, and ave subject to the applicable provisions of state law. All Charter
School records shall be physically or elgetronically avallable, upon request, at the Charter
Sohool, Bxcopt as problblted under the Chartor and applleable law, the Aulhorizer and the public
shall, upon reasonable request, haye access to the recotds of the Charter Sehool,

38, Board Meetlngs, IMAGINE shall ho rosponsible for sohedullng and prepming a
proposed agenda for all requited BOARD wigollngs, Otherwlso, IMAGINE shall be notified
personnlly conceining any meeiings of the BOARD whether vegulay, speolnl, emergoney, ot
commitiee meetings, TIMAGINE shall notloe each mesting on the BOARD'S behalf in
acooidanoe with the requliements of the Charter and applloable state law, At least one
IMAGINE reprosentallve shall attend ench mesting, The BOARD shall Invile IMAGINE
personnel Into any Executlve Session of a meeting unless the tople therein Is legal action against
IMAGINE, IMAGINE shall wosk with Legal counsel pursuant to Seotlon P of this Artele I1], the
Authorizer, and/or such other chaler sohool resouree agencles as may be avallable, to provide
pertinent leglslative and regulatory updates to the BOARD, IMAGINE shall be responsible for
preparing ahd malntalning the minutes of eroh mesting and presenting the smme to the BOARD
for approval al the next regularly seheduled mestlng thereof.

T, Before and Afier School Progeam, The Charler mud this Agresment do not obligate
IMAGINE to offor or eperale a Before and Afler School Cate Program and the BOARD assumes
no responsiblilty for any such program offeved at the Chartet Sehool, However, IMAGINE or its
sub-¢onlaotor mny operato such a program tn {he Charter Sehoo! Facillty In accordance with
local, stale, and foderal law provided that any nel revenues from such Program are deposited into
the Charter School Operating Account as hereafier defined,




ARTICLE IV
OBLIGATIONS OF THE BOARD

A, Good Faith Qbligation, The BOARD shall adopl rensonable fiscal and academis polloies
goverhlng the oporation of the Charter Sohodl, The BOARD shall conslder all reasonable mles,
regulations, policies and proceduros as recommended by IMAGINE and seok IMAGINE'S {nput
in connegtlon with any rules, regulations, pollcles and/or procedures propossd by the BOARD
and/or the Authorizer, The BOARD shall exerolse good falth in aoling upon the

recommendatlons of IMAGINE fn af) matters covered by (his Apreoment, including bul not
limlted to, IMAGINE'S regommendations concerning additlons nnd - changes to polioles,
pracedures, rules, regulations nit budgets, -

B, Asslstones to IMAGINE. The BOARD shall cooperate wiih IMAGINE in furnishing all
information and submitting all Forms and reports required in connection with the Charter or this
Agteement, olnding providing Himely notlee of all BOARD meetings, The BOARD shall
thmely furnish IMAGINE all Information, dosuments and vecords neoessary for IMAGINE fo
properly perform lis responsibiiitles under this Agreement,

C. Compliance with Charter and Applicable Laws, The BOARD shall take those steps
necossaty to ensure that It complles with the Charter, and any laws, ordinances, rules and
tegulatlons applivable o the BOARD ot Its responsibilities with regard to the Charter School as
set forlh It this Agreement, unless such tequirements are ob have beon waived, If the BOARD Is
notified by the state, by the Authotlzor, or by any other governmental authorlty ot by any other
person o enllly that the BOARD or IMAGINE may be In violatlon of the Chaster or any
appllonble Jaws, ordinances, sules and regulations, the BOARD shall timely tiotify IMAGINE of
the clahmed violatlon and shall take steps to oure In a thmely fashlon any and alf sueh violations
which relate to responsibliities of the BOARD hereunder, -

D,  Treaswror As required by Ohio law, the BOARD shall engoge o desiguntod fiseal officer
or Treasurer (“Trensurer™) fo aversee the Charler Sohool Depository Account as hereafter
defined,

E. Unusual Bvenls, The BOARD agrees fo limely notlfy IMAGINE of any entielpated or
knows: (1) material hoalih or safely fssues, (i) labor, employee or fanding problems, or (ill)
probloms of any other typs that could adversely affeol IMAGINE In complylng with Its
responsibiilties herounder,

F. Retained Authovity, The BOARD shall vetaln the authotity to, afier prior good Taith
consultation with IMAGINE, make reasonable regulations relative to anything necessary for lhe
propet establlshment, malntenance, managemenl and administration of the Churler Sohool as
requirod by stale law,




A,

ARTICLE V
FINANCIAL ARRANGEMENTS

Charter Sohool Revennes. Except ns speelfloally excluded -by the terms of thls

Agreerent, the term “Revenues” shall Inelude all Rinds reeelved by or on behalf of the Chatter
School, Ineluding but not Ihnited to:

B,

3.

Qualified Revenue, “Quallfied Rovenye” shall mean all rovenne reselved by the
Chartor Sehool purswant fo Title 33 of the Ohlo Revised Code and any ofher statute
applicable to Cominunlly Schools ss defined In the Code, tholuding but not limlted to,
fonding for regular public school students, speclal edvontlon funding, gifted and
tnlented funding, funding for at tlsk students, and funding for students with limited
English proficiency,

Grani Revenue, “Grant Revenue” shall mean all rovenus recelved as a result of my
applicatlon submlited by or on behalf of the Charter Sohool or any funding ngreement
reached by or on behalf of the Charter School Inshuding but not Nimited to “[itle T and
other Title Funds, Natlonal Sehoo! Lunoh Program, Medicald, Start-Up Grant, and .
other grants for follitlos, professlonal development, transpottation, or other nesds of
the Chavler Sehool, .

Non-Qualified Rovenus,  “Non-Qualified Revenue” shall mean charltable

contributlons, fees oharged to students, as and to the exfent permlited by law,
proceeds from Rindraisers, lunch revenuie recelved from students who are ot eligible
for a free lunch, and any miscollancons revenue recefved that Is not Qualified
Revenue or Granl Revenue,

Revenues, Quallfied Rovenvo, Grant Revenue sid Non-Qualified Revenue, may
colleolively be referred to throughout this Agreement as Rovonnes, IMAGINE
Advances as hereafter defined are not Rovenues, Net Recelpts from any Before ad
After School Care Program are not Revorue and shall be depostied diveolly Into the
Charter School Operating Account as hereafier defined,

Budgol

2

Projected Budget, IMAGINE shall provide the BOARD with an annual projected
Budget (the “Budgel"). For the Charter Sohool’s fivst Fiscal Year, the Budgst
shall be submltted prlor o the stait of the Fisoal Year (July 1) with a final budgel
by Soptember 1st, The Budget for each subsequent Plscal Yeur shall be submitted
fo the BOARD prfor to May I¥' of the-Immedlately preseding Flsoal Yoar, The
Budget shall be consistenl with the Charter, Including without Nmitatlon the
Charter School missfon as set forth thereln, and this Agresment,

Budpet Delall. The Budget shall contaln at & minimum the same tevenus and
gxpense llne ltoms required of IMAGINE fo comply with Auditor of Stale




3

Bulletln 2004-009 at the end of each Flseal Year, and other reasonable detall as
determined by IMAGINE with fnput flom “the BOARD, The Budget shall
typleally Inefude projeoted expenses and costs reasonably assoclated with
operating the Charter School and the IMAGINE school deslgn including, but not
limlted to; BOARD Expensos; the projected cosl of services and education
progeams provided 1o the Charter Sohool; lensehold and other lease or purchase
costs Inourred for the Charter Sehpol Racllity; malntenance and vepairs 1o the
Chartor School Faolllty and capltal hinprovements, except as othetwlse agreed
upon; personnel snfnrles and benefits expenses; payvoll processing expensss;
supplies and farnishings necessary to operate the Charter School; @) taxes of any
kin that ave assessed or Imposed; Insutange premiums and deduetible paymonts;
utllities; fransportation exponses; food serviee expenses; profossional fees;
Development Alloeatlon; general and adminlstrative exponses inoluding costs of
audlts In conneotlon with this Agreement; financial service supetvision; Indiveel
Cost Allocatlon; promlssory note payments, If any; repayiment of IMAGINE
A(i'vances, IFany; and other costs and expenses conneoted fo operating the Charter
School, :

Approval, The Budget shall be prepaved by IMAGINE and submittéd to the
BOARD for approval, which approval shall not be unteasonably withheld or
delayed, Tho BOARD shall nollfy IMAGINE in wultlng that It approves or
disapproves {he annual Budget within (histy (30) days of submission by
IMAGINE. If the BOARD provides wiltten notlfication to IMAGINE within
fhitty (30) days fhat 1t does not approve the ammial Budget as submitied, the
BOARD shall Ilenlify specitic reasons therefore and continve lo depostt the
Revenues Into the Charter Sehool Qperating Account pursuant to its obligations
under Artlcle V, Secellon G of this Agreoment, . In such event, IMAGINE shal)
work with the BOARD {o make rovislons to the annual Budget, which revisions
shall be subject to BOARD approval pursuant fo the procedure sof forth In this
paragraph, IMAGINE shall contihue to operate the Charter School from the
Rovenuos avatlable withouwt an annual Budget and conthe to folfill its
obligatlons under this Agreement, the Chatter and applicable faw, The antwinl
Budget may be amended flom tine to thme as deemed nevessary by TMAGINE
and the BOARD, Including without limitation In the event nctual envollment of
funding materlally varies from projecled enrollment for the Flsoal Yoar, Eaoh
such amendment shall be submltted by IMAGINE and approved by the BOARD
pussuant to the procedure set forth In this paragraph,

C,  Financlal Reporilng, IMAGINE shall provide the BOARD with:

L
2,

The projeoted aniual Bucgot as requived by the terms of thls Agresment,

Monthly finavolal stalements of all Revennos recelved, and of all oxpenditures for
serviees and or exponses rendorad to ot Inourred on behalf of the Charter Sehool
propared by IMAGINE'S deslgnated business manager in conformily with the
Chattey, Ohlo law and any rules and vegulations for the Auditor of Siate’s office, -




whether Inewired on-sile or off-slte, The Board agrees that s Treasurer may asslst
in the preparation of the Report,

3, Such other Informatlon as may be reasonably requested by the BOARD to enable
its () monltoring of IMAGINE'S performance and the efficlency of IMAGINE'S
operafion of the Charter School, or (I) furnlshing of reports and Information
]whloh the BOARD ls required to provide purspant to lis Charler or applioable
aw,

4, On or before Oclober 15 of each year, IMAGINE shall asoount for atl Qualified
Revenue reeolved and shall provide to the BOARD a ¢aleulation of the Indirect
Cost Allocatlon for the Immedlately preceding Flsoal Year, Any shortfall of
Indireol Cost Aflocatlon shall be immedlately paid to IMAGINE,  Any
overpaymont of the Indlrect Cost Allocation for the imnedlately preceding Fseal
Year shafl be applled fivst to payment of any owtstanding IMAGINE Operating
Advances, next lo pre-payment of the Developmont Allocation expense and Jast to
the Tndiveet Cost Allocation due for the then current Flseal Year,

D, Access to Reoords, IMAGINE shall create and keep acoutate financlal records pertalning
{o 1ts operation of the Charter School In accordance with the Chatler and state and federal law
inoluding Auditor of State Bulletin 2004-009, togother with all Charter Schoel finanelal records
prepared by o in possession of IMAGINE, and shall relnin all of the sald records for a perlod of
five (§) yeats from the close of the Flscal Yenr to which such books, acconnts, and records rolate,
ot such longer perlod as may bo requived by law, IMAGINE and the BOARD shall maintain the
proper confldentiality of personnel, students, and other records as required by law,

E, Amal Audl, The Auditor of State’s Offi¢o shall conchiet an annual audii of the Charter
School In accotdance with the Chattor, Subjeet to applieable law, financo and other records of
IMAGINE divectly related to the Charter School will be made avallable to the Auditor of State
and the Chatter School’s Treasurer, IMAGINE wiil cooperale i the annval audil of the Charler
Sehool Operating Account as requived by Audltor of State Bullelln 2004-009, i

| Charfer School Depository Agcount, Except as herolnafier provided, all Revenues
teeelved shall be lnymedlately deposited ln the deposltory account established by the BOARD for
the benefit of the Charter School (the "Charter Schoo] Deposltory Account™) In a finanelal -
Institution mutually neceptable to the BOARD and IMAGINE, The signatoies on the Charter
School Deposhtory Account shall be not more than two designated BOARD mombers or
doslgnated BOARD employees, Interest Income eatned on the Charfer School Depository
Account shall acerue fo the BOARD, Exceept as otherwlse provided heroln, Revetines on doposit
in the Charter Schoo! Depository Ascount shall be applied and allooated wiihin three (3)
business days of receipl thereof in the following manner and order of priorlty:

1, The BOARD shall pay for such exponsos as It may Iowr from time {o thve as a
resulf of entexlng Into the Charter and this Agresment ("BOARD Expenses”), buf
shall not Inour third-party costs or expenses for services whieh are the
responsibllity of IMAGINE puvsuani fo this Agreement without first consulting
with IMAGINE and then only If IMAGINE s unable or unwilling fo provide sak




services, BOARD Expenses shall bs provided for In the Charter School’s annunl
Budget, Tho Board shall be responsible for paying fees to Hs Authotlzer pursyant
to the Chartor plus its own directors and offlcers Insurance, Chatter School
Faotllly Payments, the Board®s other conlractual obligatlons, If any, and lis own
legal, accounting, audiling and profosslonal fees. The Board shall not make
enpital expenditures for the Charler School Facility without the prior approval of
IMAGINE, TMAGINE acknowledges that pursuant to Ohlo law, IMAGINE'S
State Teachers Retfrement Systom (*STRS”) and Slate Employess Retlrement
System (“SERS”) contiibutlons on bohalf of the IMAGINE employees employed
ut the Charter School will be withheld from Qualified Revenues by the Stale of
Ohlo before Qualified Revenuos are deposited inlo the Charter School Depository
Account,  As used In (Mg Agreetent, the ferin “Fiscal Yom" shall mean the
amwal perlod beglnnlng on July | and ending on the noxt suceeeding June 30,

2 Grant Revenue shall be transforred to the Charter Sohool Operating Aceount upon
# relmbursement basts and, unless otherwise anthorlzed by the BOARD, payment
to IMAGINE shall ocour within throe (3) days followlng approval of Involess
submitied by IMAGINE to the' BOARD or ils Treasurer cortifylng that the
services provided or liems purehased for which reimbursenent Is sought wero
done In accordance with the terms and conditions of the gratt or any related State
or Fedoral laws or regulations, :

3, Non-Qualified Revenwe shall be transferred to the Chatter Sehool Operating
Aceolnt within thres (3) days of recelpt wnless restvictions Imposed by the donor
require othorwise,

G, Oporating Allocatlon and Bxpenses, Excopt as otherwise provided horein, the BOARD

shall cause the Revenmes to be deposited within theee (3) buginess days of recelpt thereof Into a
Charter Sehool Operating Account established and owned by IMAGINE (the “Churfor Sohoo!
Opernting Account™), The balance of all Rovenues transferred fo the Charter School Opsrating
Account shall be retalned by IMAGINE as lls gross operating allosation (the “Operating -
Allocation”), TMAGINE will pay from the Operating Allocatlon the Operating Expenses of the
Charter School, As used In this Agreement, the ferm “Oporating Expenses” shall mean the
ourrent expenses of operatlng the Charter School, Inoluding, without thnlting the gonerality of
the foregoing! payroll processing oxponses; persomnol salarles and benefits expenses; cost of
assessment materlals; cost of farniture, fixtures, equipment, technology, textbooks and other
matetlals and supplies, Including equipmont lease oxpenses incutred by IMAGINE in connsotion
with the Charter Sohool; Insurance premiums and deductible payiments othor than for Isurance
malntained by the Board pursuant to the Chattory costs for public utllity services; transportation
oxpenses; food service expenses; oustodinl expenses; expenses for maintenance and repale of
grounds and bulldings; marketing expenses; legal fees; Development Allocntion, Indirect Cost
Allocatlon; and other ftems reflected in the annual Budget including but not lmlted to the
expenses fnoutved by IMAGINE from thme to fime herenfler In conneotion sith moving the
Charter School to & new school facility. *Operatlng Bxpenses” shall not include BOARD
Expeises, the Charter School Faoility Lease Payments, or other payments rolated to contraols
enterod Inlo by the BOARD, IMAGINE shall be enlltled to relaln as compensation for servies
rendered pursuant to this Agreomenl the differencs, If any, between the amount of the Chatter




Sohool’s Revenues for each Fiseal Year less any Non-Qualified Revenue and resiuleted Grant
Revenue, the source of which prohiblts the use of sald Non-Quallfied Revenue and/or Grant.
Revenue to fund an IMAGINE Surplus, as herenflor defined whather direstly or indireotly, and
the Operating Expenses of the Charter School for sald Flscal Year (the *IMAGINE Swrplus”), In
the event that during any Flseal Yeas Rovenues are Insufficient to pay all budgeted Oporating
Expenses of the Charfer Sohool, IMAGINE shall provide sich funds as may be necessary to pay
sueh budgeled Operating Expensos as may remaln due and owlng (the “IMAGINE Advancos™);
provided that the BOARD has acted dillgently and reasonably to consider nnd approve any
Budget amendments proposed by IMAGINE pursuant fo Article V, Sections B and [ hereof,
IMAGINE Advances shall be deposited in the Charter School Operating Aceount and such
Advances sepresent un Intra-company loan at IMAGINE and not # debt of the BOARD, except
ns olherwlse provided hereln,  IMAGINE ugrees nof o charge any lnterest on IMAGINE
Advances vepald in the same Fisonl Yoor, Simple interest at the rate of Ten Percent (10%) or
such lower rate that IMAGINE may determine, shall be caloulated and added (o IMAGINE
Adyances outstanding at the end of the Fiseal Year, IMAGINE Advances shall be heluded in
the financlal statonienis and the Budget prepared for the BOARD, ‘

H. Development Alfogallon, The BOARD hereby exprossly agrees that IMAGINE shall be

entitled lo allocate a portion of the Oporating Allocatlon to the payment to IMAGINE of o

Development Allocation for the performanee of Development Services horounder (the

“Development Allocation™), The Developmont Allocation shall be an Oporating Expense of the

Chaiter Sohool included In the mnnual Budget, Commencing Septembor 1 of the flis year of
operation of the Charter School and each Fisenl Year thereafter, the Development Allocation in

the amowunt of Two Thousand Five Hundred and No/100 Dollars ($2,500,00) shall be pald to

IMAGINE monthly; provided, however, that [n the event the torm of this Agresment extends

beyond two bundred forfy (240) months, all Development Allocation payments shall cease

effeotlve as of Septetiber | of the twenty-fitst (21%) year of operation of the Charter School, At

any ime duing the term of this Agreement, IMAGINE, with the BOARD’S appraval which

shall not be wnreasonably withhold, may eleot to propay the Development Allocation by

nllocating. from the Operaling Allocation a Jump-sum amowunt equal to Two Thousand Flye

Hundred and No/100 Dollars ($2,500,00) muliiplied by the difference between two hundred forty

(240) and the numbor of monthly Developmen! Allocation payments already made hereundet, -
dlscounted aft a rale of ten and one-half percent (10,5%) per annuin (the “Development

Allooation Prepayment Amouni™),

I, Indlvect Cost Allocallon, The BOARD fhiereby expressly agrees that IMAGINE shall be
entltled to allocate n portlon of the Operating Allocation lo the payment to IMAGINE of an
Indirvect Cost Alloention for the petformance of is responsiblilities hereunder. The Indiveot Cost
Allocatlon shall be an Operatlng Bxpense of the Charfer School fnoluded in the annual Budget,
Commenolng September | of the first year of operatlon of the Chavier School and ¢ach Fiscal
Yenr thereafier, the Inlirect Cost Allocation shall be equal to thirteen perosnt (13%) of Quallfied
Revenuos, The Indirget Cost Allocation shall be pald monthly, in an amount equal to one-
twelfih (1/12) of the anuual budgeted amount, oxcept for the first yenr of operation jh which
caso the Tndlirest Cost Allosation shall be pald fn an amount equal to one-tenth (1/10") of the
antunl budgeled amount,




Ji Avallablilty of Funds, IMAGINE shall only be vequired 1o perform its responsibilities In
aecordance with fhis Agreemenl to the oxtent that there are sufficlent Revenues to provide the
agreed lovel of serviees as provided for In the annual Budget. Tn the event Revenues are
Insuffiolent to provide the agroed level of services and subjest to the termination rights provided
ity Avtiole V1 of this Agreement, IMAGINE shall propose an amended annual Budgst pursuant
to the procedures set foith In Astiole V, Seotlon B, Nothing in this Sectlon shall be constimed as
lo absolve IMAGINE of lis responsibilily lo fund IMAGINE Advances: pursuant to Article V,
Sectlon G hereofy provided thal the BOARD has aoted ditigently and reasonably to conside and
;xppmve any Budge! amendments proposed by IMAGINE pursuant fo Artlele V, Sections B and J
1ereof,

K. Other Publie Sohools, The BOARD acknowledges that IMAQINE may entet inlo slintlar
operatlng agresments with othor publle ohatter entliles, IMAGINE shall malntaln separate
accounts for expenses incutred by and on behalf of the Charler School and other schools
operated by IMAGINE, and shall ouly chargo the Chatter Schoo) for expenses Inowed by o on
behnlf of the Chatler Sehool. Notwithstanding anylhlng to the contrary hereln, Iy fhe event
IMAGINE inours expenses that directly bonefit multiple schools operated by IMAGINE, such
exponsos may be pro-rated among such schools,

ARTICLE VI
PERSONNEL & TRAINING

A, Porsonnel Responsibility, IMAGINE shall seleol and hive a qualified prineipal and othey
personnel to perform services at the Charler School, Personnel shall be employees of IMAGINE,
unlesy otherwlse agreed upon by the BOARD and IMAGINE. Notwithstanding anything to the
contrary hereln, the BOARD shall have the tight to approve each prinelpal hited by IMAGINE,
which approval shall not be nnrensonably withheld or delayed. Any rejeotion of any prineipal
must be for good eause, must be In wiltlng, and shall enumerate speclfic reasons for the
rejeotlon, Fallure of the BOARD to approve ot reject the desipnee within tens (10) days of notlee
shall be desmed an acceptance of the designee by the BOARD, ‘I'he BOARD nnd IMAGINE
shall be responsible for all compensation for thelr respectlve employees, The BOARD shall
have the right, exerelsnble on a reasonable basis, In accordance with all applicable laws, and only
wpon a mgjority vote of sald BOARD, to requite that IMAGINE remove or, at IMAGINE'S
optlon, lransfor any employee working at the Charter Sohool, swhieh removal or transfer shall be
effeolive at the ond of ten (10) business duys, unloss otherwise ageeed o by IMAGINE and the
BOARD, IMAGINE shall have the responsibility and awthorlty to determine staffing levels, and
to seleol, svalunte, asslgn, disolpline, transfor and teyminate porsonnet conslstent with applicable
state and federal law, the Chartor and this Agreement, St

B, Pulnelpals and ‘Tenchers, IMAGINE shall provide a principal for the Charter School,
subjeot 1o the veview and approval of the BOARD as sel forth In Article VI, Seotlon A, abova,
IMAGINE shall detstmine the mumber of teachers and the applicable grads levels and subjeets
required for the aperatlon of the Charter School as sel forth in this Agreoment, IMAGINE shall
provide the Charter School with such teachers, qualified In the approptiate grado fevels and
subjects arens, as are roqulred to opernte the Charter School, The currloulum taught by such




feachers shall be consistent with the Educatlonal Progiam approved by the BOARD. Suoh
leachers may, al the disoretion of IMAGINE, woik at the Chatter School on a full or part thne
basis, If assigned lo the Charler School on a part time basis, such feachers may also work at
other schools matiaged or operaled by IMAGINE, Each tencher assigned to the Chatter School
shall hold o valid teaching cortificate issuect by the state board of educatlon ot be working foward
- sueh certification, as permitted by state law,

C, Othey Staff, IMAGINE shall defermine the number and the funotlons of other now-
Instruetlonal staff required for the operation of the Charter Sohool as set forth In this Agreement.
IMAGINE shall provide the Chaiter School with qualified steff to effeotlvely operate the Charter
School In accordance with this Agreement, Notelnshuotional staff may, st the discretion of
IMAGINE, work at the Chavter School on a full or part tle basis. If assigned to the Charter
School oy a part thne basls, teachers and othor staff members may also work af other schools
managed or operated by IMAGINE,

D,  Profosslonal Developmont, IMAGINE shall provide education i Iis methods,
curtloulut, program, and fechnology to all tenching personnel, Non-instructional personnel
shall recelvo such professional dovelopment as IMAGINE delermines rensonable and necessaty
under the elveumstances, ‘

E.  Llmitatlons on Discretlon, All deolslons mado by IMAGINE, and any disorstion
exerolsed by IMAGINT, In s decislons regarding staffing levels and Its selectlon, evaluation,
ngstgiunent, dsoipline, and transfer of porsonnel, shall be conslstent with state and federal law,
and consistent with the parameters adopted and included within the Charter and this Agreement,

ARTICLE V(I
TERMINATION OF AGREEMEN'T

A, Termination,

IR By IMAGINE, IMAGINE may, nt lts optlon, totininate this Agreement prior to
the end of the term spselfied In Artiole 11 in the event the BOARD falls to take rensonable
stops lo remedy a Materlal Event within forly five (45) days after wiltten notlee from
IMAGINE of stich shorter perlod of thne required by the Authorlzer or the Charler, As
used In this Seotlon, a “Materlal Event” includes, but Is not limited to: (1) IMAGINE'S
fallure to recejye for any reason, the coniraeted for .vevenues, compensation, or
relmbursement as required by the terms of this Agreomeont; or (1) the BOARD’S falluro
{o adopt IMAGINE’S roasonable recommondntions with respsct to Charter School
policles, rules and rogulations, which failuve has a materlal adverse effect on
IMAGINE'S ability to implemen the Charter Sehoo) desigir as set forth In the Charter or
thls Agreement; (ilf) In the event the BOARD makes decisions regurding the personnel,
Educntional Program or Charter School Facllity substantlally Inconsistent with the
reasonable recommendations, ission, goals or objectives of IMAGINE; or (iv) In the
ovent thal dwming any Flseal Year, there Is a reduction of more than ten petcent (10%), In
the avallable combined federal and siate fundlng for the Charter Sehool on a per pupll
basls In comparison to the funding that was available In the prior Fiseal Yoar, afier




making an attempt to revise the budgets in ordet to delermine feasibllity. of contlnuing
oporatlons, or (¥) fraudulent misreprosentation or other willful misconduet by the
BOARD that has a maletial adverse effect on the Charter School; or (vi) the lnsolveney
o bankruptey of the Charter Schools (vh) the loss or suspension of the Chartory or (viil)
the ennstinent, repeal, promulgation or withdvawal of the state charler faw such that this
Agreement or the operation of the Chartor Sohool Iy conformlty with-thls Agresment or
the BOARD'S Charler violates the law; or (IX) in the event of any matorlal amendment ov
modficgtion to the Chatter; or (x) n the svent the paities ave unable to locate a sultable
Chater Sohoo! Facllity adequate for the Edueational Program and in full compliance with
all applivable bullding and safety codes; or (x1) In the event that use of the Charter School
Traoltity becomos impractleal by reason of five, flood or other act of God and an alfernate
sultable faollity oannot be located.

% By the BOARD, The BOARD nay terminate this Agreement prior fo the end of
the term speoified In Article I in the event that IMAGINE shall fall to (ake rensonable
steps lo remedy a Material Eveut within forty five (45) days afier wiltten hotlee from (he
BOARD or such shorter perlod of time required by the Authortzer oy the Charter, As
used in this Seotlon, a “Material Event” Inoludes, but Is not mbted 10! () frandulont
mlsrepresontation or other willful misconduel by IMAGINE that has a materlal adverse
effect on the Chatter Sohool; or (il) the Insolvency oy bankrupley of IMAGINE; or (lil)
the loss or suspenslon of the Chatter; or (Iv) the ennotment, repenl, promulgation or
withdrawal of the state oharter law such that this Agreement or the operation of the
Chattor School In conformlity with this Agreemont or the BOARD'S Charler violatos the
lawy; or (v} in the event the parties are unable fo looate a sultable Charter Schoo) Facllity
adequats for the Bduoational Program and In full compliance with all applicable bullding
and safety codes; or (vl) In tho ovent that use of the Charter School Faollity becomes
Impraotical by resson of fire, flood or othor aot of God and an alternate sulmﬁlc faollity
gannot be located; or (vlf) n the ovent that IMAGINE falls to yomedy a materlal breach
of lts dutles or obligatlons under this Agreement within five (5) months after wiltten
notice of Ihe breach Is delivered lo IMAGINE by the BOARD, or such shorter time
requlred by the Authorlzer,

Termination/Expiralion,

1, Dffeciive Dato of Teumination, In the ovent this Agreoment Is terminaled by
slther party prior fo the end of the term speelfied in Artlole 11, absent extraordinary
clroumstancos, including withoul Jimitation the fraudulent misreprosentation or witlful
misconduot of ejther party and IMAGINE!S fallure fo rocclve the contracted for:
revenwes, compensation, or relmbursement as required by the terms of this Agreemont,
fhe tevminntion wlll not become effective until the end of the academic yoar during which
the notice of termination Is delivered,

2, Porsonal Property, Upon {ermination or oxplvation of this Agreement, IMAGINE
shall have the vght to: (1) remove equipment and othor assets owned or leased Ly
IMAGINE; o (if) tequire that the BOARD relmburse IMAGINE for any equipment
purchased by IMAGINE with unreimbursed IMAGINE Advances and used for puposes
of the Charter School pursuant to Article 11T Seetlon E; or (1il) require that the BOARD




remlt to IMAGINE such pounts as may remaln outstanding under any equipment lenso
enfored into pursuant to Artlole 111 Seotlon E, Including without Iimltallon any amounts
due to exorelse any opllon to purchase under any such lease and complete transfer of title
to the BOARD, Equipment and other assets purehased with Revenues shall remaln the
property of the BOARD,

3, Iy ual Propeity. Bxeept as otherwlse prohibiled by lasy, upon termination or
oxpiration of this Agresment for any reason, each patty shall, within fifteen (13) days of
the offoctive date of such tormination, return, or at the request of the ofher paity destroy,
all ewrrloula, educational materlals, and othor hitelleolual property bslonging to suoh
other paity; provided, however, that the BOARD may, If required by faw to do so,
malataln records of outrleulum and other malerials that are (he Intellectual property of
IMAGINE g3 long as suoh cusrleutum or materlals are malntalned solely as historlonl
records and not for any othor purpose,

The BOARD acknowledgos that IMAGINE owns tltle to (he name “Imagine” and all-
intellectunl property rights pertaining thereto, TMAGINE hereby grunls the BOARD a
non-exolustve license to use the name “Imagine” as part of the Chavlor School’s name
during the term of this Agreomont, which Charler Sohool name will be “Imagine Hilf
Avenue Academy”, The BOARD acknowledges (hat, subjeot to the lmited llcense
granted hereln, the copyright and title 1o the name “Imaglne” and any leadematks or
service inarks rolatlng thereto remain with IMAGINE, and the BOARD may not assign or
otherwlse convey sald license (o any third party. The BOARD agrees that Inunediatoly
upon ternination for any reason or expiration without renewal of thls Agresinent, the
BOARD's lcense fo use the name “Imagtne” shall immediately torminate, The BOARD,
If conthwing to operate the Chavler School, will thereafter take all necessary action to
change the name of the Charter Sohool 1o “HIIl Avenue Academy”, or such other pame as
tho BOARD may determine, and will In no event contlnue lo use “Tmagine” in the nate
of the Chatler School or In any materlals or matters having to do with the Charter Sohool,

4, Payment. In the evont that as a result of a delay In the disbursoment of Revenues
by olther the state and/or federal government os the BOARD, IMAGINE has not recslved
all of the Operating Allocation due to IMAGINE for the academic year In which the
fermination Is cffective, the Board shall inwediately upon termination of this
Agteeiment, or as soon thevenflor as such funds become avajlable from the slate and/or
federal governimont, cause sufficient Revenues lo be transferred to IMAGINE (o pay for
all budgeled expenses of the Chatter School [hrough the dafe of terminatlon, including
without Himitation the Indireol Cost Allocation, or If termination Is effective at (he end of
the academle year, all Rovonues recelved fiom the stale and federal government for suoh
aoacdemlo year, In addition, in the event the Agreement Is termlnaied by the BOARD for
any reason other than (1) fraudulent misropresentation or other willful miseonduet by
IMAGINE that has a malertal advorse effect on the Charter Sehool, or (H) the loss ov
suspenslon of the Charter as a dlreot result of the uets or omlssions of IMAGINE, the
BOARD shall immedlately upon termination, reinli to IMAGINE a terminafion fee equal
to any and all  unrelmbursed IMAGINE Advances made dwing the term of this
Agreement, minus the difference belwaen the then ourrent oulstanding balanoe of
IMAGINE Advancos less the then ovirent balaboe of asoumulated IMAGINE Surplus, If




any, which calounfation shall be made on the basls of the audited annual financial
stalements prepared by TIMAGINE pursuant to this Agreement, :

C, Teansition, I the event of terminatlon of this Agreement for any reason by efther parly
prior (o the end of the Agteement’s tetm, IMAGINE wlll, af no cost o IMAGINE,
provide the BOARD reasonable assistance for up to ninety (90) days to assist [n the
fransltion to another administeative or struotuval arrangement; provided, however, that
IMAGINE shall not be required to provide any asslstonce to another management
company ot setvice provider,

D, Cessatlon of Critleal Services by IMAGINE, In the event that IMAGINE stops providing,
ol glves nolice of lfs Intent to stop providing, prlor to (he ond of the then currenl soademic yoar
such Critloat Servloes undor this Agreetment that the Charter School gould hot reasonably operate
In the absence of suoh serviees and provided that the cossatlon of such services Is not as a vesult
of the BOARD’S fraudulent misvepresentation, willful misconduct or falure (o transfor funds
from the Charter Sehool Depository Acoount {o the Chayter Sehool Operallng Account pursuant
fo the terms hereof, then IMAGINE ngrees to do the followlng Immediately!

. Assign to the Board the employment contiaols for all personel working at the
Charter School to the extent thai such personnel consen to suoh assignment;

2 Offer to the Board for purchase all computers, sofiware, office equipment,
farnlture and personal property (“Sehool Bguipment™) oswvned by IMAGINE and used In
operation of the Charter School at o price equal to the Remaining Cost Basls of the
equipment, Upon the payment of the Remaining Cost Basis by the Board, IMAGINE
will transfer litle to sald property to the Board free and clear of all llens and
shoutnbrances, : :

3, Assign fo the Board any leases for Sehool Equipment used In the operation of the
Charter School to the extoent such lenses are nssignable and subject (o (he consent of any
thivd-party lessor. : )

“Critlenl Services™ Inolude but are not Hinfted to the payment of teachers and staff or
other services without which the Charter Sehool could not educate students pursnant to {he
Charter, “Remaining Cost Basis” of such personal propesty shall be ealoulaled based upon the
stralght line established Ly the followlng properly elassifiontions: computers and soltwaro, (hree
(3) yoars; Furnituro, fixtures and textbooks, five (5) years, Depreolation will begln on the dale
that ench item of personal properly was acquived by IMAGINE,

ARTICLE VIl
INDEMNIFICATION

Baeh parly heveto shall indenmify and hold hanmless the olher party, its officers,
omployces, agents and consultants trom and against any and all actions, clalms, sults, Habilitles,
procsedings, ponaltles, fines, costs, and expenses (Ineluding reasonable allotneys' fees at both
the telal and appellate levels, including paralogal expenses) relating direotly or indlrcotly to any




brenol of this Agreement or of the Chatter or any violation of the state Charler law of any other
applicable lasy by such Indemnifylng parly, Its officers, employees, agents and consultants,
setvants or suboontractors, as appiieable. Such indemnification may be nchleved by the purchase
of gonernl labllity and property Insurance policles, or by such other means as the parlies may
mutunlly agree,

ARTICLE TX
INSURANCE

A, Insuyrance Coverape. IMAGINE shall maintaln such crrors and omisslons and

omployment praoticos liabllity insurance (a “sohool lenders” polioy), ind comprelioisive gendral -

llabllity insurance noting the Charler Sehool, its Authorlzer and the Awthorlzor's. Board,
Executive Direotor and employeos ns the Insured of as an additional Insured, In an amount not
less thon one million dollars ($1,000,000,00) per oceurrence and three mifllion dollars
($3,000,000,00) aggregate and excoss umbrella Habillty Insucance of hot fess than nine milllon
dollars ($9,000,000.00) per ocoutrence and nine milltont doltars ($9,000,000,00) aggrogate, Bacls
such polloy shall name the Charler Sohool, Ifs Authorizer, Ihie Authotizer’s Board, Exeoutive
Ditector, employees and Charter Sohool Spectalists as an Insured ot an additionnl nsured and &
cetlifionte of Insurance speolfylng same shall be provided within thirty (30) days of the exeeution
of this Agreoment, All such pollcies of nsurance required to be malntained by IMAGINE shall
be by responstble companles of recogilzed standing authorized to do business in the Jurlsdlotion
whete IMAGINE s performing services and shall be weltten in standard form and shall provide
that the polioles shall not be cancelable exespt upon thltty (30) days weliten notlee to the Charter
Sohool.  Upon the Chartor School's roquost, IMAGINE shall deliver to the Charter Sohool a
copy of such policles and other wrltten confirmation acoeptable to Chatter Sohool, fogether with
ovidenco that the insurance premiums have been pald,

IMAGINE shall assist the Board in complylng with sush additlonal Insurance requitements as
may be sef forth [n the Charter and the Lease, IMAGINE shall provide proof of such insurance -
to tho BOARD al the BOARD’S request, The BOARD and IMAGINE shall be listed as named
insureds on suoh policlos, To the extont reasonably practicable, the putiles shall cooperate with
each other in providing suoh information and complylng with such reporting requirements as
may be required by any applicable thsurer(s). -

B, Woikers' Compensatlon Insytapnes, Eaolt party shall malatain workers' compensation

Insurance as requlred by law, covering thelr respeotive emiployeos, :
ARTICLE X
WARRANTIES AND REPRIESENTATIONS

A, BOARD Wurantles and Reprosentations, The BOARD represenls that ii has the
authority under law to execule, deliver and perform this Agreomont and to Inour the obllgations
provided for under this Agrestment, The BOARD warvants that {is actlons have been duly and
vitlidly authosized and that W will adopt any and all resolutions ot expendifure approvals required
for execntlon of this Agreoment. - :




B. IMAGINE Warrantles and Represontations. IMAGINE warennds and represents that It 1s

g ootporatton In good standing and s authorlzed to conduet buslness in (he Stale of Ohlo,
IMAGINE will comply with all reglstiation and Hoenslng requirements relating to conducting
business under this Agreement, The BOARD agrees to asslst IMAGINE in applylng for such
licenses and permits and In obtalning sueh approvals and consenis,

C. Mutual Warrantles. The BOARD and IMAGINE mutually watiant 1o the other that there
are no pendlng actions, claims, sults ot proseedings, to ils knowledgs, threatened or reasonably
antloipated agalnst or affeoting It which If advetsely determined, would bave a materlal adverse
offeot on ifs abllity to perform under this Agreement.

ARTICLE X1
MISCELLANEOUS

A, Bnthre Agreement, This Agreemont represenis (he entlre understanding and agreoment
botween the parties with vespeel fo the subjeot matter hereof, and supersedes all other
negotiatlons, understandings, and seprosentations (3 any) made by and belwesn such patties,

B, Torge Majeure. Notwlthstanding any other sectlons of this Agreement, neither patty shall
be llable for any delay In performance or Inabllity to perform due to acts of God or due 1o war,
vlot, embargo, fire, exploslon, sabotage, fAood, aeeident, labor stitke, or other acts beyond Jis
reasonable control; provided olthor party may ferminate this Agreoment in accordance with the
tetmination provisions sontalned in this Agreement if sufficlont grounds exist as provided in the
" Artiole governlng lermination, . .

C, Resofutlon of Disputes. The parties agreo thal each will make overy good falih effoit (o
resolve any and all disputos under this Agreement amlcably before taking any actlon under

Artlele XT Seetlon D below,

D Stale Governlng Law/Walver of Jwry Tilal, The rights of all partles hereto shall be
subject to the Jurlsdietion of and be consirued according to the laws of the State of Ohlo,
IMAGINE and the BOARD hereby walve tho right to a jury tifal in any action, proceeding or
counterclalm brought by elther IMAGINE or the BOARD agalnst the other,

E. Officlal Noliegs. All notlees and other commumications required by the lerms of this
Agreement shall be In writing and sent to the parties hersto at (he faosinlle number or address
sel forth below. Nollee may be given by (1) faostmile wiih wiltten evidence of confitmed yecelpl
by the recelving prrty of the entlre notlee, (li) certlfied or regislered mall, postage prepald, retun
recelpt requested, or (i) porsonal delivery, Notice shall be desmed {0 have been given on the
date of teansmltial or personal delivery If given by facsimile or personal delivery, o upon the
date of posimark If sout by certlfied or reglstered mall. Notlees to the BOARD shall be sent to
the current address of- the then current BOARD President, with a copy to the then cuyrent
BOARD attorney. The address of the pasties heroto Tor the pwrposes aforesald, inclusive of the
addross of the enrrent BOARD Presidont and BOARD attorney, are as follows:




Imaglie Hill Avenve Aoadomy

Attn;
Telophone: -
Faosimile:

With a copy to:
At

Telephone;
Facsimlle

Imagine Schools Ino,

Atin Donnis Bakke, CRO

1005 Notth Glebe Road, Sulte 610
Arlington, VA 2220

Telephone; (703) 527-2600
Fuoslmile: (703) 527-0038

With a ¢opy to

Attn; Tsabel Berfo, Bs,

Iinagine Schools Ine,

1005 North Glebe Road, Sulte 610
Arlington, VA 22201

Telophone! (703) 5272600
Froslinile: (703) 527-0038

B, Assipoment. No paily shall asstgn lts rights or obligations herennder without the. pilor
wiltien consent of the other parly, syhich consent shall not be unrensonnbly withbeld or delayed.
IMAGINE, however, may nssign this Agreoment to au entlily wholly owned ot confrolled by
IMAGINE.

G, Amendment, This Agresment shall not be altered, amended, modified or supplemenied
oxcopl by memorandun approved by the BOARD and signed by both the BOARD President and

an authorized officer of IMAGINE. :

H,  Walyet, No waiver of any provislon of this Agreement shall be deemed o shall
constitute n walver of aty other provision. Nor shall sueh walver constitute a continuing walvey
unless othorwlss expressly stated,




1 Cost and Expenses, Ifany party conunences an actlon agalist another parly as a result of
a breaoh or alleged brenoh of this Agreement, the prevalling patty shall be entliled to have and
recover from the losthg party reasonable attorneys' feos and costs of sult,

J, Delegallon of Authorlly, Nothing in this Agreement shall be construed as delegallng lo
IMAGINE powers or authority of the BOARD that are nol subjeot to delegation by the BOARD
under stato law and the Charter,

K. Compliance with Law, The parties to this Agreetnent agres to comply with all applicable
laws and regulations,

L. Compliance with Charter, The pasties to this Agreement agree to comply wih the tetms
and condiions set forth In the Charter awarded to the BOARD,

M, Furthor Assurances, The partles hereby agree from time to thne to execute and doliver
suoh further and other asswances, nssighments and doouments and do all malters and things
whish may bo convenlent or necessary to mote effeotlvely and completoly oarry out the
. intentions of this Agreemeont.

N, Interpratations. This Agrecient shall not be construed 1nove steletly agalnst one parly
than against the other merely Lesause il may have beon prepaved by counsel for one of the
parties, il belng recognized that both purties have beon represented by connsel In eonneclion with
the negotiation of the terms horeof and have contrlbuted substantlally and materdally to is
preparation.

O,  Time of the Essence, Time of performance by elther party of each and every pr oviston or
covenant hereln contalned Is of the essence of this Agreement,

P, Binding Bffect, All of the terms and provislons of this Agreement, whether so expressed
or not, shall be binding upon, inure to the benefit of, and be enforceable by {he patties and thele
respective logal ropresentatives, snecessors, and pennitled assigns,

Q. Headings, Tho headings contalned In {his Agreciont are forr convenlence of referonce
only, and shall not mlf or otherwlse affect in any way the meaning or Interpretation of this
Agresment,

R, Bevernbllity, Ifany part of this Agroement or any other agresment entered Info pursuant
hereto Is contenry to, prohiblted by or deemed Invalid undor applicable law or regulation, such
provision shall be Inapplioable and deemed omlited to the extent so gontraty, prohibited or
Invalid, but the remalnder hereof shall not be Invalidated theseby and shall be given full foree

and eft‘ecl so far as possible,

S Surviyal, All covenanls, agreoments, represontations, and warrantles made hersin or
otherise made In wilting by any party pursuant hereto shall survive the executlon and delivery
of this Agresment and the consummation of the transaotions contemplated heroby,




T, Third Pastles, Nothing In this Agreomont, whother express or Implied, s Intonded {o
confer any tights or remedles on any person other than the parties horoto and thelr respeclive
logal representatlves, suocessors, and permitied asslgns, hor is anything In this Agreement
intended lo relleve or dischargo the obfigation or Hability of any third person to any party to thls
Agreement, not shall any provislon glve any third person any right to subrogatlon or aetion over
or agalnst any patly (o this Agreemont,

U, Counterparts, This Agtectmont may be exgouted by facsimile and fn any number of
counteparts, onch of which shall bs deemed an original, and alf of which together shall
consiitute one and the same instrument,

[Slgnatures on following page)




TN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date
and year firsl above written, : -

IMAGINE SCHOOLS, INC,

DJ\/\/“"’“

By / 5

Tl‘lgt &%gr Y/
Date Lflaénf;/ .

e

VR ACADEMY, wkin/ IMAGINE TOLEDO

Date: 2B fy 20/






