Management Agreement
(Julyl, 2016)

This MANAGEMENTAGREEMENT (“Agreement”), is made and entered into by and
between EEG Beacon Academy, LLC, an Ohio limited liability company (“EEG”) and Beacon
Academy, a noti-profit education corporation (the “School”), (which is governed by a Board of
Directors herein referred to as the “Board”) (individually a “Party” and collectively the
“Parties™). : ‘

RECITALS

WHEREAS, the School has requested or secured suthorization from the Sponsor (as hereinafier
defined) to operate a community school pursuant to the Ohio Community School Law. ‘

WHEREAS, the School is aware of the increasing need for greater educational alternatives for
children in its community to receive a 21st century education that provides connection, purpose
and mastery which in-tum creates opportunities in careers and/or college.

WHEREAS, the School desires to contract with EEG to receive such management, educational,
financial, and other consulting services necessary to form and operate a school, and FEG desires
to contract with the School to provide such Management Services; and

WHEREAS, the School and EEG are entering into this Agreement to set forth the obligations
and duties of each Party with respect to the provision and management by EEG on behalf of the
School. o ‘ '

. 'NOW THEREFORE, in consideration of the foregoing, of the covenants and agreements
contained in this Agreement, and for other good and valuable consideration, the sufficiency of
which is acknowledged, the Parties agree as follows:

1.  Management Sexvices to be provided by EEG.

In order to support the School in delivering the terms of the Contract, EEG in exchange for the
fees provided herein agrees to provide the School, in accordance with the terms of the Contract,
‘the School's Mission and Purpose and all applicable laws, the management and day-to-day

. operation functions as follows:

A. Education Program. EEG shall implement the educational program and the program of
instruction. EEG shall provide all administrative and educational services of the School. EEG
shall be responsible for the day-to-day supervision of administrative and teaching staff and the
day-to-day supervision or implementation of the educational program of instruction. EEG will
be responsible for the following areas:
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¢ Recruitment and hiring of all staff including Administrative, Educational and support
staff (collectively “Staff”). Prior to the commencement of and during the school year,
determine the staffing levels including teachers and the applicable grade levels and
subjects required for the operation of the School, and recommend such teachers, as
required by law, to the School, All teachers shail hold the requisite teaching certificate in
accordance With applicable law. Staff may work on a full- or part- time basis.

 Professional Development of all staff including Administrative, Educational and Support
Staff. Provide training in its methods, policies, curriculum, student information systems,
special education, program, and technology to personnel on & regular and contirinous
basis.

» Management of day-fo-day activities of Staff.

Performance and Evaluation of Staff which includes assigning, disciplining, transferring
and terminating personnel, consistent with the Contract, Mission, and state and federal
law. EEG shall keep the Board informed of all Staff related actions and decisions on a
regular basis.

Evaluate, recommend and oversee unplemenbauon of course and curriculum design,
Develop, maintain and administer all State-mandated and other testing.

Select and negotiate terms of procurement of teaching guides, curricula and aids utilized
to implerment the educational program.

¢ Perform repeated evaluation, assessment and continuous improvement of the School's
educational program, curriculum and program.

+ Provide periodic reports on student performance and whether educatlonal goals and
measurements are being achieved as required by the Charter/Contract for Community
School.

¢ Perform quality data tracking, including but not limited to student data such as
attendance, performance, student earned credits, graduation rates, etc.

¢ Provide for the management of the Instructional Materials, which shall involve
procurement, contracting, storage, fulfillment, and other services required to obtain and
deliver such Instructional Materials.

B. Strategic Planning. EEG shall design strategic plans for the conunmng success of the
School.

C. Education Management Information System and State Reporting: EEG will provide
_ staff to oversee the SIS (DASL, SOES and ODDEX) and all functions of state reporting.

* Responsible for entering all siudent data and information into the student information
system while working in conjunction with the school staff.

¢ Responsible for submitting all necessary state reports on time and ensure reports for

accuracy.

Responsible for submitting Federal Low Income Count and Eoonoxmc Status,

Responsible for submitting Special Education Data.

Responsible for Reporting of Staff Data.

Responsible for submitting Course Data.

Responsible for CRDC reporting as needed.
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D. Federal Programs/Comprehensive Continnous Improvament Plan: EEG will provide
staff to oversee. CCIP. —
» Réview and Oversee the Decision Framework.
» Ttain and Oversée the Ohio Improvement Process.
» Complete ngeds assessment and planning tool while working in conjunction with the
school staff.
*  Work in conjunction with the school leader and scho ol treasurer to complete the budget
and budget revisions-asneeded,” = -
¢  Work in ¢onjunction with the school’s teawiieton cofiipleting project cash requests and
final expenditure reports,
¢  Assist with audits as needed.

E. Pablic Reiagoggiﬁtudent Recruit mm t. EEG will design, coordinate and manage the public

relations strategy for the development of beneficial and harmonious relationships with other
organizations, the community and agencies.

* Responsible for recruiting and informing the community about the School. All such
recruiting and community education activities shall be reported to the Board in a timely
fashion. 7

e Responsibility for enrolling students into the School in accordance with the rules and
procedures established by law, the Ohio Department of Education (“ODE"), and the

Board.
I, Financial Management. PEG will assist in providing any information required by the

Sponsor, Charter School, Ohio State Department of Education or its auditors.

* Assistin preparation of the budget and financial reports as reasonably requested by the
School's designated Fiscal Officer for submission to the Board for approval.

G. Compliance Mapnagement. - .

» Reports and documentation to the Sponsor

s Reporis to the Ohio Department of Education

s Policies for the Board

» Coordinate with other adv1sors engaged by the Board, mcludmg, but not limited to, legal,
financial and accounting.

¢ Provide all information and written reports requested by the Board

s Meet with the Board as reasonably requested by the Board

¢ Building code compliance

H. Reporting. EEG shall prepare for submission to the Board, the following reports:

E@a@ﬁﬁ&%&%%@%ﬁ&}%&%ﬁ%ﬁﬁﬁ? Beacon Academy . Pﬂﬁg ;11950]13 187




* A report on the School's activities and progress of the goals and standards set forth in the
Charter between the Board and the Sponsor, which said report shall be submitted no later
than 90 days following the ¢lose of the academic year.

¢ All reporting requirements established by the Charter School Law.

* A monthly report setting forth any statistics and other information reasonably requested
by the Board or the Sponsor.

¢ Prior to the beginning of each fiscal year, a proposed and projected apnual budget which
shall be subject to the approval of the Board.

1. ent Records.

» Provide maintenance of Student Records in accordance with state, local and federal
requircments.

Arrange for student information system,

* Maintain the confidentiality of all Students’ records in compliance with applicable local,
state, and federal laws and regulations

¢ Maintain such records as are required to comply with all attendance rules and

 apportionment requirements specified by applicable law or regulations.

* All Student Record information shall remain the property of the School and, to the extent
not immediately available to the School. EEG may retain a copy of such records subject
to the confidentiality requirements of this agreement and applicable laws.

J. Serxvices to Special Needs Students. . EEG shall ensure compliance with applicable laws

and regulations concerning services to Special Needs Students,

* Manage and oversee the necessary special education programs and services, including
development of TEPs, handling administrative proceedings and specialized services,
subrmitiing state or federal reports, applying for and administering supplemental funding,
and all other administrative services associated with the delivery of services to Special
Needs Students. All such services will be provided in a manner that complies with state -
and federal rules, regulahons and policies.

K. Facility/Facility Planning. While the School shall hold the lease interest in the School
Facility, EEG shall:

* Identify necessary components of and possible ideal locations for the School’s Facility.
The School shall hold the lease interest in the School facility.
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FETRTR I -

When a qualified potential School Fac:ﬂity is located, negotiate the lease or purchase of
_the-Schoel Facility. e
Building Code Compliance. 'ﬂ;:,
Negotiate and/or arrange for all agreﬂmcnté for utilities utilized by the School, inchuding
without limitation, electricity, oil, gas, teléghone, cable, water and waste charges and for
all buildings and grounds nor-personfiel eleaning, maintenance and upkecp.

Consult on physical facility layout, mhi;i.ggz_lg.nce and capital improvements.

Assign to the School Administrativefeam.guch EEG personnel as are necessary to carry
out the obligations and duties of EEG umder this agreement; such assigned EEG
personnel shall be permitted to utilize appropriate office space within the School, School
personnel for administrative- aadﬁlmeal support, and School facilities, supplies and
equipment at no cost to EEG,- - -~

Suggest improvements in the School facﬂxty as needed for the School’s operations and
the health and safety of the School’s studeni;s

L. Procurement - Manggment of Equipme ﬁ:urnimrelﬂm rty

Research, mvcstlgate and evaluate possible manufacturers and equipment that can assist
the School to achieve its mission.

Negotiate and arrange for leases and purchase agreements

Inventory of Equipment

Select phone system, firniture, office machines, computers and other equipment
procurement.

Select, negotiate terms of procurement of, and arrange for the delivery of student meals
and drinks.

Procure teaching supplies.

All equipment, furniture, fixtures, instructional materials and supplies, sofiware, computers,
printers, other digital devices, and other personal property purchased by the School or by
EEG with funds that were paid to EEG by the School as payment for services rendered, are
property of the School and are not property of EEG.

M. Subcontracts.

To fulfill its obligations under this Agreement, EEG may contract with others to provide services
or goods to the School, including without limitation The Educational Empowerment Group,
LLC, and EEG reserves the right to recommend the subcontracting for any and all aspects of all
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services it performs for the School under this agweinent, including without limitation payroll
and/or any technology services.

N. School Superintendent.

EEG shall select the superintendent or educational lcaders and establish employment terms in
consultation with the Board. The Board reserves the right io have final approval of the School
Leader.

2. Obligations of the Charter School,

A. Complisnce with Law and Regulation. The School and the Board shall conduct all
such oversight activities as are required by the Charter School Law or other applicable
law and regulation, including meeting any requirements in the Charter, conducting all
required Board meetings in accordance with any applicable open meeting laws or
regulations, and acting in compliance with its Charter and the Charter School’s Code of
Regulations. EEG shall propose and the Board shall adopt, with consultation from legal
counsel, reasonable rules, regulations and procedures applicable to the Schoo} and EEG
shall be required by the School to enforce such rules, regulations and procedures at il
times, '

Other Services. To the extent that the School elects not to contract with EEG for any of
the products or services provided for in this Agreement, the School shall provide such
products or services consistent with any requirements of Charter School Law or other
applicable law and regulation and any requirements in the Charter.

=

!

. Insurance. The School shall comply with any insurance provisions as required by the
Sponsor and Charter School Law which includes but not limited to General Casualty &nd
Risk Insurance on the School Facility.

3. Term and Termination,
* a. Initial Term, The torm of this Agreement shall commence upon the Effective
Date and shall expire on June 30, 2019 (the “Initial Term™).

b. Renewal. Upon expiration of the Initial Term, this Agreement shall be
automatically renewed for 3 additional terms of 3 years, or such other renewal
period agreed upon by the Parties in writing and aliowed by the applicable law,
tnless either party provides the other party with written notice of its intent not to
renew 1o later than six (6) months prior to the Term expiration date. The Initial
Term, and any renewals or extensions thereof, are collectively herein referred to
as the “Term
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c. Termination, Except as specifically provided for herein, this Agreement can only
be terminated before its expiration as follows:

i. Byboth f’arﬁes if they agree in writing to the termination;

ii. By either Party, if the Charter is terminated or if the Charter School is no
longer authorized by the Sponsor as required by applicable Ohio law and
regulation and such termination or withdrawal of authorization results in
the defunding of the School prior to the close of the Academic Year;

ifi. Either Party files for bankruptcy or has a bankruptcy suit filed against it,
which is not dismissed within ninety (90) days, is insolvent, ceases its
operations, admits in writing its inability to pay its debts when they
become due or appoints a receiver for the benefit of its creditors.

iv. Termination by the School. The School may terminate this Agreement in
the event (i) the Contract is terminated or non-renewed, or (i) EEG
materially breaches this Agreement or causes a material breach of the
Contract and (A) EEG does not cure said material breach within 30 days
of its receipt of written notice from the Schoo, or (B) if the breach cannot
be reasonably cured within 30 days, EEG does not promptly undertake and
continue efforts to cure said material breach within a reasonable time,
Notwithstanding the foregoing, in the event that a material breach shall be
such that it creates an imminent danger to the life of students, parents or
others, said breach must be cured immediately upon written notice from
the School.

v. Termination by EEG. EEG may, at its option, terminate this Agreement
upon the occurrence of any of the following events: (i) excluding the first
year of operation, if any academic year results in a material operating
deficit, as reasonably determined by the School and EEG, provided that
any notice of termination delivered to the School after school opens for
education of students for any school year shall not be effective until the
next succeeding academic year; (ii) the School fails to pay any fees due to
EEG within thirty (30) days of receiving written notice that such fees are
due; (1ii) the School is in material default under any other condition, term
ot provisions of this Agreement or the Contract, which default is not
caused by an act or omisgion of EEG, and (A} the School does not cure
said material breach within 30 days of its receipt of written notice from

. BEG, or (B) if the breach cannot be reasonably cured within 30 days, the
- School does not promptly undertake and continue efforts to cure said
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material breach within a reasonable time; (iv) any decrease in state or
federal fanding in excess of 10% of the funding for the prior academic
year for the School’s students provided that any notice of termination
delivered to the School after school opens for education of students for
any school year shall not be effective until the next succeeding academic -
year; or (v) any School Facility that is ingtrumental to the implementation
of the Educational Mode! or the day-to-day operations of the school is
damaged so that, in EEG’s reasonable discretion, providing, maintaining,
or continuing of School operations would be unfeasible, economically or
practically, in the reasonable determination of EEG, provided that notice
of termination is delivered by EEG to the School within sixty (60) days
after the occurrence of the event(s) giving rise to such right of termination.

d. Netice of Termination, In the event of termination of this Agreement prior to its
expiration, written notice by certified or registered mail, return receipt requested,
no later than February 1 of the then current Academic Year shall be provided and
shall list the reason(s) for texrmination and the effective date of the termination.
Termination shall only occur at the end of an Academic Year.

e. Obligations on Termination. In the ovent this Agreement is terminated by either
Party for any reason prior to the end of the Agreement’s term:

¢ Inthe event that the School or EEG elects to terminate this Agteement for
any of the aforementioned reasons, except for failure to pay, and the
School continues to pay EEG the fees due to EEG pursuant to ‘Fees”
Section herein, then EEG shall continue to perform its obligations
hereunder, notwithstanding such notice of termination, until the end of the
then current academic year. In the event that the School fails to continue to
pay the Fees owed to EEG pursuant to “Fee” Section herein, EEG may
temminate the Agreement after the expiration of the 14-day period for
notice and cure of non-payment,

» Upon termination of this Agreement for any reason whatsoever, the
School shall (i) immediately pay to EEG and/or any of EEG’s affiliates
any monies owing to such person or entity, and (if) promptly return to
EEG any materials conrtaining the Educational Model, EEG’s methods of
instraction or operation and, subject to paragraph (b) below, all EEG’s real
and personal property, the Parties acknowledging that, subject to
paragraph (b) below, all such material purchased by EEG with EEG’s
funds in furtherance of this Agreement shall be property of EEG. EEG
shall assist the School in any transition of management and operations,
including, but not limited to, (i) the orderly transition of all student records
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and other School propetty, equipment and material (if any), (ii) sending

notices to students-as reasonably requested by the School, and (iii) at the
School's option, delivering student records directly to the students. This
Section shall survive any expiration or termination of this Agreement,

» Upon termination of this Agreement for any reason, the School shall have
the right at its sole option, exercisable by written notice to EEG delivered
within 30 days of the final date of termination, to (i) have all personal
property leases relating to operation of the School assigned to and
assumed by the School,'to the extent permitted by the terms thereof and to
the extent that such a right can be negotiated into any leases, and (if)
purchase all personal property owned by EEG and used exclusively or
primarily in connection with the operation of the School. The purchase
price for any such owned assets acquired under clause (ii) above shall be
the “remaining costs basis” of such assets (as that term is defined below)
at the time of purchase. This Section shall survive any expiration or
termination of this Agreement. For purposes of this Agreement, the
“remaining cost basis™ of such personal property shall be calculated based
upon the straight line method of depreciation over the life of such
property, as established by the following property classifications:
computers and software, three (3) years; furniture, fixtures and textbooks,
five (5} years; buildings or leasehold improvements, twenty (20) years,
Depreciation will begin on the date that each item of personal property
was acquired by EEG.

o All School financial records shall be made available to the School’s
independent auditor.

4. Financial Terms, '
Payments. The following shall represent the financial responsibilities between the
Parties. The School shall also pay a monthly continuing fee to ERG of Sixteen Percent
(16%) of the School's Qualified Gross Revenues, less the amount of any outstanding
Default Costs and Expenses (“Fee”™). “Qualified Gross Revenues” shall mean the
revenue per student received by the Corporation from the State pursuant to the Ohio
Revised Code, excludes trangportation and facility funding.

¢ The School shall pay any costs required by the Charter not specifically included in this

Agreement. While EEG will be the hiring agent and employ all school staff, the School
will be responsible for paying all associated payroll and staffing cost.
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»  All furniture, computers, software, equipment, or other personal property purchased with
state funds that are paid to EEG for use in operation of the school is property of the
School and is not property of EEG.

+ As approved by the Board, Parties may agree to have EEG act as its payment agent for
various other expenditures not included in the Continuing Fee. EEG will be entitled to
reimbursement for these expenses without interest or cost greater than the dollar-for-
dollar reimbursement on a monthly basis as they are incuired upon the submission of
appropriate documentation.

» EEG will invoice the School monthly according to the Continuing Fee. The School shall
make all such fee payments to EEG within ten (10) calendar days of the delivery by EEG
to the School of an invoice therefore. EEG may charge interest at lesser of the rate of one
and one half percent (1.5%) per month or the maximunm interest rate permitted by Ohio
law, for any invoices unpaid more than sixty (60) days unless such failure to pay is the
result of funds being withheld from the School due to 2 failure by EEG te perform under
the terms of this Agreement, or if the School has insufficient fumds to pay the invoice as
the result of outstanding receivables, deferred payment by the State or Charter Authority
of funding due, or if the School is disputing any charges. The School shall notify EEG of
the basis for any dispute within five (5) days of determination of such dispute and shall
work to resolve the dispute within thirty (30) days. All amounts other than any amount in
dispute shall be paid according to the terms herein. Funds shall also be subject to
adjustment based on any adjustments to Student counts as a result of an audit by the State
of Qhio. Any differences in amounts that were previously paid under this Agreement as a
result of such audits shall only be applied to or against the next payment or payments
otherwise due under this Section, or if no payment is due, EEG shall refund such amount
to the School.

¢ To the extent that any adjustments as a result of a state andit are the yesult of EEG failure
to adequately perform its responsibilities under this Agreement or the Charter, EEG will
be required to either: (i) return any required funds to the School in the amount determined
by the state funding authority, or (i) to the extent that finds are withheld from future
funding of the School, reduce the fees invoiced the School by the amount that funding is
withheld.

o Swrvival of Obligations. This Section shall survive any expiration or termination of this
Agreement until all payments properly incurred prior to the date of such expiration or
termination shalt have been paid in full.

¢ Should EEG ever advance or loan the School money, EEG shall document all expenses
and items associated with these advances or loans and shall work with the School’s fiscal
officer to report such to the Board. Any interest charged on these advances or any other
- moneys loaned to the School by the EEG shall bear interest st a fair market rate.
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5. . Pr’opnet_gu Information

To thc extent that matenals documents:or ideas were, or are, owned, designed,

R T TE P

-

pwn all copyright and other pmpnetary nghts to all msiructmnal materials, trammg
‘matetials, curticulum and lesson plans, 2l any other materials provided by EEG, its
-employees, members, Board of Difectors, officers or subconiractors, except for personal
property purchased with state funds féruse in the operation of the School that were paid
to EEG by the School as payment for services rendered (Such property is property of the
School in accordance with 33788210 of the Revised Code.) The School shall have the
nght to use such materials during thigerm of this Agreement, To the extent materials,
documents or ideas were formmlated by; written by or created by EEG, EEG shall have
tie sole and exclusive right to licerisésuch materials for use by other school districts,
customers or other persons or entities or to modify and/or sell materials. The School
shall treat any proptietary information owned, designed, developed, written, or created by
EEG as though it were a trade secretor protected by copyright, and shall vse efforts as
may be reasonably requested by EEG in writing to refrain from disclosing, publishing,
copying, transmitting, modifying altering or utilizing such proprietary information during
the term of this Agreement or at any time after its expiration other than the extent
necessary for implementation of this Agreement.

6. Indemnification,
. Indemnification by EEG of the Board. To the extent not covered by insurance

or not barred by any state legislation, EEG shail defend, indemnify and hold the Board
and their respective agents and employees harmless against and from all costs, expenses,
damages, injury or loss (including reasonable attorney’s fees) to which the Board and
their respective agents and employecs may be subject by reason of any wrongdoing,
misconduct, negligence, or defanlt by BRG, its agents, employees, or assigns in the
execution or performance of this Agreement. This indemnification shall apply to any
successful indemmification claim brought against the School under its indemnity
obligations set forth in Charter School Contract. In no event shall this indemnification
apply to any liability claims or demands resulting from the gross negligence or willfusl act
or omission of any Board director, officer, agent, or employee. This indemnification,
defense and hold harmless obligation on behalf of EEG shall survive the termination of
this Agreement. EEG shall have the right, at its own expense, o participate in the

- defense of any suit, without relieving EEG of any of its obligations hereunder.

. Indemnification by the School. To the extent not covered by insurance or not

barred by any state legislation, the School shall defend, indemnify and hold EEG and
their respective agents and employees harmless against and from all costs, expenses,
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damages, injury or loss (including reasonable attorney’s fees) to which EEG and their
respective agents and employees may be subject by reason of any wrongdoing,
misconduct, negligence, or default by the School, its agents, employees, or assigns in the
execution or performance of this Agreement. This indemnification shall not apply to any
liability claims or demands resulting from the gross negligence or willful act or omission
of any EEG officer, agent, or employee. This indemnification, defense and hold harmless
obligation on behalf of the School shall survive the terminstion of this Agreement. The
School shall have the right, at its own expense, to participate in the defense of any suit,
without relieving the School of any of its obligations hereunder.

* Indemnification Procedure. The indemnified Party will: (a) promptly notify the
mmdemnifying Party in writing of any claim, loss, damages, liabilities and costs, and for

third party claims, (b) allow the indemnifying Party to control the defense, and (c)
reasonably cooperate with the indemnifying Party in the defense and any related
scttlement negotiations. In addition to any defense provided by the indemnifying Party,
the indemnified Party may, at its expense, retain its own counsel. If the indemnifying
Party does not promptly assume the indemnified Party’s defense against any third party
clajm, the indemnified Party reserves the right to undertake its own defense at the
indemnifying Party's expense.

7. Limitation of Liabilities.

¢ Inno event will the School, or its directors, officers, employees, or agents, be respopsible
or liable for the debts, acts or omissions of EEG, its directors, officers, employees, or
agents.

» Inno event will EEG and their respective employees or agents be responsible or liable for
the debts, acts or omissions of the School, its directors, officers, employees, or agents.

. Charter School Insurance. The School shall maintain and keep in force insurance at po
less than the minimum levels required by the Charter, applicable law, or both, Further,
the School may elect to maintain additional coverage. EEG shall be included as an
“additional insured™ as to any such coverage. The School will also maintain and keep in
force Director and Officer's Insurance in the amount required by the Sponsor or by the
Charter, but in no event less than One Million Dollars ($1,000,000) in the aggregate.

. Liability Insurance. Liability insurance for any facility leased directly and/or managed by
the School and any capital equipment or furniture and fixtures owned by the School will
be the mspons:b:hty of the Charter School.
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8. Netices.

Any notice, demand, or request from one Party to the other Party hereunder shall be deemed to
have been sufficiently given or served for all purposes as of the date it is delivered by hand,
received by ovemight courier, or within three (3) business days of being sent by registered or
certified mail, postage prepaid to the Parties at the following addresses:

If to the Charter School: Beacon .Academy, Inc.

Amy E. Goodson, Esg.

CC: 288 S. Munroe Road
: ~ Tallmadge, OH 44278
i to EEG: EEG Beacon, LLC.

Attention: Officers
526 S. Main St., Suite 509
Akron, Oh 44311

9. Miscellaneous.

 Severability. If any provision of this Agreement is held to be invalid or unenforceable, it
shall be ineffective only to the extent of the tnvalidity, without affecting or impairing the
validity and enforceability of the remainder of the provision or the remaining provisions
of this Agreement. If any provision of this Agreement shall be or become in violation of
any federal, state, or local law, such provision shall be considered null and void, and all
other provisions shall remain in full force and effect.

*  Successors and Assigos. The terms and provisions of this Agreement shall be assignable

- by either Party only with the prior written consent of the other, which consent shall not be
umreasonably withheld; provided that a change in control of EEG or its managing
member, notice of which shall be provided by EEG to the Board, shall not be deemed a
violation of this Agreement. ' '

s Complete Agreement: Modification and Waiver, This Agreement constitutes the entire
agreement between the Parties with respect to the matter contained herein and supersedes
all prior and contemporaneous agreements, warranties and understandings of the Parties,
There are no agreements, representations or warranties of any kind except as expressly
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set forth in this Agreement, No supplement, modification or amendment of this
Agreement shall be binding unless executed in writing by both Parties. No waiver of any
provision of this Agreement will be effective unless it is in writing and signed by the
Party to be charged with such modification, and no such waiver will constitute a waiver
of any other provision(s) or of the same provision on another occasion,

» Force Majeure, If any circumstance should occur that is not anticipated or is beyond the
control of a Party or that delays or renders impossible or impracticable performance as to
the obligations of such Party, the Party’s obligation to perform such services shall be
postponed for a period equal to the time during which such circumstance shall extend, or,
if such performance has been rendered impossible by such circumstance, shall be
cancelled,

e No Third Party Rights, This Agrecment is made for the sole benefit of the Parties.
Except as otherwise expressly provided, nothing in this Agreement shall create or be
deemed to create a relationship among the Parties or any of them, and any third party,
including a relationship in the nature of a third party beneficiary or fiduciary.

» Professional Fees and Expenses. Each Party shall bear its own expenses for legal,
accounting, and other fces or cxpenses in connection with the negotiation of this

Agreement.

» Governing Law, This Agreement shall be governed and controlled by the laws of the
State of Ohio. Any legal actions prosecuted or instituted by any Party under this
Agreement shall be brought in a court of competent jurisdiction located in Ohio, and each
Party hereby consents to the jurisdiction and venue of any such courts for such purposes.

» 501(c)(3) Status. The Parties agree to negotiate in good feith an amendment to this
Agreement to cure any IRS cited defect in the Agreement that will impede the issuance
from the IRS that the Charter School is a tax exempt organization under Internal Revenue
Code Section 501(c)(3). '

» Counterparts. This Agreement may be signed in counterparts, which shall together
constitute the signed original agreement.

» Compliance with laws, policies, procedures, and rules, Each Party will comply with all
applicable federal and state laws and regulations including all of the specific
requirements of the Charter, applicable local ordinances and the Charter School’s policies
whether or not specifically listed in this Agreement.

» Interpretation of Agreement, The Parties hereto acknowledge and agree that this ‘
Agreement has been negotiated at am's length and between Parties equally sophisticated

EEG Beacon Management A%epmant
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and knowledgeable in the subject matter dealt with in this Agreement. Accordingly, any
rule of law or legal decision that would require interpretation of any ambiguitics in this

Agreement against the Party that has drafied it is not applicable and this Agreement shall
be interpreted in a reasonable manner to affect the intent of the Parties as set forth in this

Agreement.

» Headings; Exhibits. The section headings contained herein are for convenience only and
shall not in any way affect the interpretation or enforceability of any provision of this
Agreement. All schedules and exhibits to this Agreement are incorporated herein and
shall be deemed a part of this Agreement as fully as if set forth in the body hereof,

e Electronic Signatyres. This Agreement and related documents may be accepted in
€electronic form (e.g., by scanned copy of the signed document, an electronic or digital
signature or other means of demonstrating assent) and each Party’s acceptance will be
deemed binding on the Parties. Each Party acknowledges and agrees it will not contest
the validity or enforceability of this Agreement and related documents, including under
any applicable statute of frauds, because they were accepted or signed in electronic form.
Each Party further acknowledges and agrees that it will not contest the validity or
enforceability of a signed facsimile copy of this Agreement and related documnents on the
basis that it lacks an original handwritten signature. Facsimile signatures shall be
considered valid signatures as of the date hercof. Computer maintained records of this
Agreement and related documents when produced in hard copy form shall constitute .
business records and shall have the same validity as any other generally rccogmzed
business records.

o Status and Relationship of the Parties. EEG is a limited liability company organized
under the laws of in Ohio, and is not a division or a part of the School. The School is a
Ohio not-for-profit education corporation authorized by the Charter School Law and is
not a division or part of EBG. The Parties intend that the relationship created by this
Agreement is that of an independent contractor and not employer-employee. Except as
expressly provided in this Agreement, no agent or employee of EEG shall be deemed to
be an agent or employee of the School, EEG shall be solely responsible for its acts and
the acts of its agents, employees and subcontractors and the Schoot shall be solely
responsible for its acts and the acts of its agents, employees and subcontractors. The

 relationship between EEG and the School is based solely on the terms of this Agreement,
and the terms and conditions of any other written agreement executed by EEG and the

School.
¢ Additional Programs. The EEG shall not be obligated to provide any goods or services

under the Agreement that are not explicitly agreed to with the Board. The Board and EEG
may decide that EEG may provide additional programs which are not inconsistent with
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. the Contract or state or federal law. Payment for such programs or services shall be
negotiated by the Parties separate and apart from this Agreement.

(Signature Page to Follow)
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IN WITNESS WHEREOF, the Parties agree to the terms of this Agreement and have executed
this Agreement by their authorized representatives to be effective as of the Effective Date written

above.

Beacon Academy, Inc. EEG Beacon, LL.C.

‘ -7 By: ‘C,U‘C/(/Var
By: v/ Jisjud ,mf/w Mﬁ%‘@m

\ Title: (ED
Title: P04Liy  PRESIDENT
Date: 5-9- /69

Date: J - q-1 6
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