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EAST

THIS AMENDMENT TO MANAGEMLENT AGREEMENT ("Agresment™} is entered into
cffective as of this 11" day of March, 2009, by and between ¢School Cansultants (the “Company™) und
Fotus Learning Academy of Southeastern Columbus an Ohie not-for-profit corporation (the “Non-
Profit*){collectively referred to as the “Parties”). The Partics hereby agree as follows:

WITNLESSLETIL

WHEREAS., the Parties eatered into an Management Agreement duled July 1, 2006 for the
operations of Focus Learning Academy of Southeastem Columbas; and

WIIEREAS, the Parties desire to extend the Agreement lo continue providing educational services
in the Franklin County area through the operation of Focus Lewrning Academy of Southeastern Columbus,
which strives e reach our to students who have dropped out o] or ure al risk of dropping out of, their
respective high schools, and provide thase individuals with 2 high school education, eraployvability skills
training and other life skills whech are necessary to live a successtul and rewarding hfe; and

WHEREAS, the Purtics wish (0 revise the Term (Section 1) of the Management Agreernent dated
Tuly , 2006.

NOW, THEREFORE, in consideration of their mutual promises and covenants, and intending to
be Jegally bound hereby, the partics hereto agree to amend Management Agrcenwent as follows:

1. Term, The term of this Agreesnent shall be divided into lwo phuses:
Al [nitial Extended Phase, The [nitin) Extended Phase, which shall commence on the

date of this Agreement and shail remam i effect through the last day of the fiscal
year ending June 3¢, 2014; and

B. ‘The Revewal Phase. The Renewal Phuse, shall automatically renew this Agreement
far two additional, five (5) year wrms unless one party notifies the other party on or
before January 1 prior Lo the expiration of the then-cinrrent tenm ol its intentios lo not
renew Lhis Agreement,

I Renewal Phase T will remain in et through June 30, 2019, and
il Renewa) Phase 1T will provide an additional [ive (3) year term thiough
June 30, 2024,

Addidionally, it is noted that this Agreement shall not renew in the event that the Contract
cxpites or is otherwise tertninated.

TFurthermare, this Amendment modilics only hose items expressly stated hercin and all other
provisions stated within the underlying Maragement Agrecment between the parties shall remain
in full force and clfecl.

(N WITNESS WHEREOF, the partics hereto have set their hands by and through their duly
authorized oflicers as of the date first above wrilten.

NON-PROFIL: COMPANY:
Focus Learning Academy of Southeastern Columbus eSchool Consultants, LLC
. . 1 {
YW ./‘f} /14 ‘. C;_ ~
e > 4 4 7/
By reg%y Carc By: Coletta Musick, Ph.D.
Its: Board President its: President
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MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT (~Azrcement”) 12 entered into etfective as of the
I dav of Juls. 2006 by and between eSchool Consultants. LLC (Company ™) and Lire Skills
Center of Scutheastern Columbus. an Ohic non-profit corporation (heremafter reterred to as the
“Non-Protit™)

WITNESSETH

WHERFEAS, the Non-Peafit s an Oleo Nop-profis corzoration which continuously st es

trimprove s commumts and the lives of s residents.

WHEREAS. the Non-Prefi has become aware of the increasmg problem of high school
aged children nnits communies dropoing eat ot ingh <chocl whereby these students de not ieecine
a satistactors education, whuch s vital to their suceess i b

WHEREAS, the Neoe-Profirstraves 1o reach out o students who have dropped out of. or
arc at rish o' dropping out of. therr respective high schools. and wishies @ piovide those
individuals with a high scheol cducation. job traunmg and other hife skills which are necessany o

commence and [1ve a successtul and rewarding life:

WHEREAS. the Non-Profit desires to operate a Focus Learning Academy in the greater
Columbus. Oluo arca.

WHEREAS. the Non-Profit does not possess all of the requisite knowledge. skills and
expertence to operate a Focus Learning Academy:

WHEREAS. the Company will provide the requisite educational. managerial. financial
and other consulting services necessarny.

WHEREAS. the Non-Protit desires the Company to provide such requisite management.
educational. financial. and other consulting services necessany to operate a Focus Leaming

Academy. and

NOW. THEREFORE. 1 consideration of their mutual promises and covenants. and
intending to be legally bound hereby. the parties herero agree as follows:

I Term.  The minal term of this Agreement shall be three (3) vears. commencing

on July 1. 2006, and continuing threugh June 30, 2009

2 Contract,  The Non-Profit hereby contracts with the Company. to the extent
permutted by lasw. to provide the Non-Protit all tunctions. cquupment. supplies. facihnics. services.
and labor relating te the day -to-day operation of the Focus Learmimg Academy  The partics agree
that the Company shall procure and equip a temporary site in which students can participate 1n
cducational activitics until September 1. 2006 when the Company will procure and equip a more
permanent facilits' on terms satisfactory to the Company The Company will assume and the
Non-Profit shall not be responsible for. all financial risk associated with the dav-to-dav operation

of the Focus Learming Academy

Notwithstanding the forcgoing. the Non-Profit will be responsible. at its sole cost and
expense for the following: sponsorship fees. directors™ and otticers” insurance. legal fees for the
representation of the Non-Profit’s oversight of the Company or not wcurred in the normal day-to-
dayv operation of the Focus Leamning Academy (these shall hereinafter be known as “Non-Profit

Expenses™).
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In the event that euher the current ensollment or tunding sheuld change v a matenial and
adverse manner or should the Non-Profit not be able to mectits Non-Profit Expenscs te the extent
that anv Non-Profit Expenscs are meurrad by the Non-Prefit pursuant to the conduct of
operations of the Focus Learnimg Academy . and Non-Profit has not recenved revenue suffrerent to
pay such Non-Profit Expenses. the Compans mas . at its sole diseretion and for the sole purposes
of mamtammy the community schoot hicense or keeping the Non-Profic viable or otherwise
protecting the Company ‘s interests. advance saed Nen-Protit Expenses © the Non-Profic under
the followmg terms and conditions (a) that a reasonable estimate of the expenses is subnntted o
the Cempany by the Non-Profitand is approved by the Company (within five (35 days of the
submussion). m wnting. prier to the oxpense bemg curced. and () that such Non-Pratic
Expenses advanced by the Company as set forth above. shall be payanle by the Non-Prori.
whole or in part. at such tme as the Non-Profit receives revenue te pay the same. Any Non-
Profit Expenscs advanced by the Company shall be ovrdenced by an appropriate Promissors Nt
properiv executed by the parties which shall provide. amonge other tings. that said advanced
sums shail be mmmediatels pavable at such tire as Non-Profit recets s revenne sutiicient 1o
resmburse the Company for saud advances

2 Responsibibity.  The Company shall be responsible and accountable to the Non-
Protit for the adrinistration. operation and performance ef the Focus Learning Academy in
accordance with the Contract and the Agreement executed between the Non-Profit and its
Sponsor which is filed with the State of Olo The Company shall provide the Non-Profit with
quarterly reports on: 1) student performance. 2) Company administration reports: and ?) tinancial
reports on the operation of the Focus Learning Academs sufficient for the Non-Profit to meet its
responsibilities for tracking the use of Federal and State funding. The Company will meet with
the Non-Profit quarterly (unless the Non-Profit and the Company agree otherwise)  As
circumstances dictate. the Non-Profit may reasonably request the Company to compile and

deliver the aforementioned reports to the Non-Profit mere frequently.

4 Educational Program.  The cducational program provided by the Company to

the Non-Profit has been approved by the Non-Profit and may be adapted and modified by the
Company from time to time upon obtaining prior written approval of the Non-Profit.

3 Subcontracts.  The Company reserves the nght to subcontract services it agrees
to provide to the Non-Profit. The Company assumes all financial risk associated with such
subcontractors and subcontracting  Company shall require that al} subcontractors working for the
Company mamntain. at the subcontractor’s expense. workers” compensation imsurance. n such
amounts as may be required by law from thue to time, as well as iability insurance in an ammeuat

sufticient to cover the mterests of the Non-Profit

6. Student Recruitment.  The Company shall be responsible for the recruitment
and enrollment of students subject to gencral recruitment and admission policies. Students shall
be selected 1 accordance with the procedures set forth in the Contract and the Non-Profit-
Sponsor Agreement. and in compliance with tie Ohio Revised Code and other applicable law,
provided. however. the Company agrees not to market its Focus Learning Academy of Nerthern
Columbus to students of Life Skills Center of Northern Columbus. Life Skills Center of
Southeastern Columbus. or Life Skills Center of Southeastern Columbus.

7. Rules and Procedures.  The Non-Protit shall adopt reasonable rules. regulations
and procedures applicable to the Focus Learming Academy and the Company 1s authonzed and
directed by the Non-Profit to enforce such rules. regulations and procedures
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b Authonty  The Company shall have the authonty and power necessany to
undertake 1ts responsibilines described 1 the Agreement exeept in the case(s) wheremn such

poter may not be delegated by law,

9 Obligation of the Non-Profic.  The Non-Profit shall vwork with the Company to
deveiop policies. rules. regulanons. procedures, curricula. and budgets. which the Company shail
implement and (ollow m the providing of the 2ducanonal program  The Board may recommend
pohetes and procedures designed to mercase attendance. retention. er pertormance The
Compam agrees to study the feasibilin of such recommendations and implement them if

feasaible

10 Fees.

Y~

Cortinug Feo. The Non-Profit shalt pay a2 monthls continuing tee to the Company or

N

Naeny -Three Pereent (W37 ot tiie Nen-Prorit's Qualiiied Gross Revenues wiieh are recened &
the Non-Protit from the operanen of Fecus Learning Academy ~Quahificd Gross Revenues”
shall mean all educanion resenues recerved from the federal. state and or local government.
including but not imited to. revenues and income received by the Non-Profit from the followng
sources: Basic State Funding. Basic Kindergarten State Funding. DPLA Funding. Special
Education Funding. DPLA Class Size Funding, DPIA Safety Funding. EMIS Funding. Title XX\
and other Federal funding. Latchkey Fees and other grants and income sources provided by lan
and/or obtamed through the Company’s efforts. which are not specifically excluded herem
Cualified Gross Revenue does notinclude: Student fees. contaibutions. and PTA/PTO income and
miscellaneous revenue received. Quahified Gross Revenues also do not include any State or
Federal funding that is meant to be a doliar-for-dollar retmbursement for expenditures made by
the Company. such as Lunch Program Revenues. which funding shall be paid 100% to the
Companv ror expenditurcs made. The Non-Profit will pay the Company 100% of all
contributtons and grants not specifically referenced above received by the Non-Profit as a result
of the Company 's efforrs. which are to assist 1 the implementation of the educational program
and/or the day -to-day operations of the Focus Learming Academy. Likewise. the Non-Profit will
retain 100°, of all contributions and other grants not specifically listed above received by the
Non-Prorit as a result of the Non-Profit’s etforts. except as otherwise set forth m this Agreement
Further. notwithstanding anything herein to the contrann. Nen-Profit will not apply for any grants
which the Company apphes for in the ordinary course and scope of its operatiens. It is the
intention of the Non-Profit to seck grants i support ot the Focus Learning Academy of Northern
Columbus trom toundations. corporations. individuals and government agencies separate and
apart from the normal cducational grants which are provided on a per student basis. and separate
and apart from the momes that support communits schoel development and the operations
reterred to above. These additional grants shall herewafter be referred to as “additional funding ™
Whenever the Non-Profit is successtul i obtaiming such “addwonal funding.” all such
~additional funding”™ will be spent m accordance with the dictates ot the grantor. In no case will
either the Non-Profit or the Compauy retaimn any funds for adminustrativ ¢ expenditures in execss
of five percent (3%) of the total amount granted. even if the grantor pernuts a higher percentage

For purposes ot this “additional funding.” “adnumstrative expenses™ inciude those
commonly known as headquarters expenscs and inciude. but are not limited to: overhead. profit.
indirect costs. rent. utilities. service fees. and adrmunistrative fees

The remaining amount of the “additional funding™ shall be spent on implementation costs
which shall include. but not be limuted to. equipment. in-school administrative staff salaries.
travel. subscriptions. teacher salarics. cquipment purchases. installation expenses. software
purchases and inducements, supplies, and other necessary expenses.
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Furthermare, st the Non-Profii ruses funds through private donations. or any other
funding not provided for above. for student schelarships for extra-curmncular educancnal activities
such as learming abroad. or anv other educational extra-currncutar opportumtics. 110”0 of such
funds shall be used for the studenis™ benefit. with no fee tor any purpose bemg deducted
Simularls. scholarships for any posi-high schocl education or raming raised by the Non-Profit
shall mure 10076 o the students with no (ee o be deducted

The Contnuing Fee shall be paid within three (3 busiess dayvs of recaipt by the Men-
Protit of ans funding for the Focus Learning Academy oven though the payment of schael fuinds
max be made bevond expiration or termination of the term as long as said payment relates w0 a
tme when this Agreement was i etlect This immediately forgosng sentence shall sunne e
expiration or termination of thig Agreement for fees carned by the Company prior to the

enpiration o wermnation of dhs Agreemont

The Company will pay all costs wicurred m the providing of the cducanonal pregram and
the day -to-day operations of the Non-Profit. Such costs shall include. but shall not be limited to.
salaries for all personnel (meluding. but not limited to personnel isted in Section 11). curniculum
matcrials. textbooks. librany books. facilities. computers and other cquipment. sottware. supplics.
maintenance. and caputal improyements. if necessary. of the Focus Learning Academy The
Compans agrees to indemmify . defend and hold harmless the Non-Profit for such costs as well as
liability that may arise from such program provision and dayv-to-day operations

All fees pavable hereunder shall. at the Company 's option. be made via electronic funds
transfer The Non-Profit shall cooperate with the Company to set up and establish necessary

accounts aod procedures

It is understood that at the Non-Profit s election. upon termination of this Agrecment. all
personal property used in the operation of the School and owned by the Company or one of its
affiliates. other than proprietary materials owned by the Company. may become the property of
the Non-Profit frec and clear of all liens and other encumbrances upon the Non-Profit paving to
the Compans an amount equal to the “fair market value™ of the personal property on the date of
termination  The purchase price shall be defined as the fair market value of the Assets as
determined by an independent third party appraiser. selected by the mutual consent of the Non-
Profit and the Company. who 1s qualificd to value such assets. Provided. further. if Non-Profit
desires fo acquire or be assigned any leases held by the Company. the Company agrees to assign
its leases subject to amv approval and consent nceded trom the lessor(s)

b. Guarantee. It is antucipated that as a result of the Company s operation of the
Focus Leaming Academy that the Non-Protit will receive a monthly revenue of at icast

$5.000. with respect to cach monthly Copynunity School Statement of Scttlement Report.
o AR 1 TR g )
provided. however. beginning with the 206 Community School Statement of

Scttlement Report. if the monthly revenue pursuant to said Report is not at least $5.000.
the Company shall pay the Non-Profit the difference between $3.000 and the amount of
the monthly revenuc received pursuant to the monthly Report. The Company 's
obligation under thts paragraph 10 b. shall begin in July. 2006 and continue as long as

this Agreement 1s m cffect.

11 Personnel and Training
a Personnel Responsibilits.  The Company shall have the responsibility and

authority to determine staffing levels. and to sclect. evaluate. assign. discipline. transter
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and terminate personnel. consistent with the Management Agreement and State and

Federal law

b Focus [earmmg Academy.  The Company will have the autherity . consistent
with the Management Agreement. the Sponsor Azreement and State law. to select and
supervise the Focus Learning Academy Admimstiator and to hold him or her accountable
for the suceess of the schoal. The employment contract with the Focus Learming
Academy Admmstrator. his or her duties and compensation shall be determined by the
Company  The Focus Learming Academy Adminstrawr and the Company . in turn. will
have similar authority to sefect and hold accountable the teachers of the Focus Tearning

Acadenn

¢ Teachers.  The Company . consistent with the Spensor-Non-Profit Agreement.
shall determince the number of wachers and the appheable grade levels and subjects
required for the operation of the Focus Learmng Academy - The Company shall provide
the Focus Learning Academy with such teachers. quabfied 1o the 2rade levels and
subjects required. as are required by lan The curriculum tauzit by such teachers shall
be the curriculum prescribed by the Compans for the Focus Learning Academy and shall
be strictlv ahgned with State standards. Such teachers may. in the discretion of the
Compans . werk at the Focus Tearing Academy on a full or part ume basis  Ifassigned
to the Focus Learung Academy on a part time basis. such teachers may alse work at

other Focus Learming Academics operated by the Company

el

d Support staft.  The Company shall determine the number and functions of
support staff. quahficd in the arcas required. as are required by the Focus Learmng
Academy. Such support staff may. i the discretion ot the Company-. work at the Focus
Learning Academy on a full or part ime basis. If assigned to the Focus Learuing
Academy on a part time basis. such support staff may also work at other Focus Leaming
Academies operated by the Company

¢ Emplover of Personnel. The Company shall determune. in the exercise of its
discretion and in accordance with applicable law, whether the personnel who perform
services at the Focus Leaming Academs shall be enaployces of the Company. The
parties anticipate. subject to apphicable law. that the Focus Learming Academy
Admunistrator. Secretary and the teachers will be employces of the Company. but the
Company' reserves the right to revisit such determmation from tume-to-time through
discussion with and consent ot the Non-Protit. Compensauon of all employees of the
Focus Leamning Academy shall be paid by the Company or the Company shall reimburse
the Non-Profit for the compensation paid to emplovess of the Focus Learning Academy
by the Non-Profit. For purposes of this Agreement. compensation shall include salary.
fringe benefits, State and Federal tax withholdings and retirement programs pursuant to
the Ohio Revised Code and other applicable laws

f Traming.  The Company shall provide training in its methods. curniculum.
program, and technelogy to all teaching personnel on a rcgular and conunuous basis
Non-instructional personncl shall receive such training as the Company determines as
reasonable and necessary under the circumstances

12, Additional programs.  The services provided by the Company and the Non-

Profit under this Agrcement consist of the implementation of the educational program and the
day-to-day operation of the Focus Learning Academs . The Company may decide to provide
additional programs, which are not inconsistent with the Management Agreement or State or
Federal law. Any revenues collected from such programs will go directly to the Non-Profit and

shall be subject to the Continuing Fee.
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13 Termninabion by the Nen-Profit. The Non-Proafit may termimate this Agreement
i the event the Company materially breaches this Agreement and the Company does not cure
sand matenal breach within sinty (60) davs of 1ts receipt of written notice trom the Non-Profit.
unless the breach cannot be reasonabhy cured within sixts (60) das s in winch case the Company
shall promptly undertake and continue efforts to cure said material breach within a reasonable

Hsme Notwathstandimg the foregoing, i the event that a breach shall be such that it creates an
:id breach must be cured immedratels

imminent danger to the hte of student<. parents or others. s
upen its discoven without written netice from the Non-Profic

14 Lerminaven by the Company,  The Compansy mas. at it opuon. terminate thes
\ereement upon the eceurrence of any of the (oliowing cyents

a. After the expiration of any academic year this contract s m effect. if the
operations Irom the Focus Leaming Academs results in an operatmyg deficit of One
Hundred Thousand Dellars (STHO.O0E 06y,

b. The Non-Profit faris to pay any Conanuing Fee due to the Compan:
within fourteen (14) davs of recaving written notice that such fees are due,

c. The Non-Profit 1s in default under any other condition. term or provision
of the Management Agreement. which default remauns uncured for the period of sixey
(60) davs from the tune that the Non-Profit recerves wnitten notice of said default:

d. Any material change in funding for the students of Focus Leaming
Academy which makes the operation of the Focus | earning Academy not feasible: or

c. Am Company facility that is instrumental to the implementation of the
cducation program or the day-to-day operation of the Focus Leamning Academy is
damaged so that. i the Compans 's rcasonable discretion. providing maintenance or
continuing of Focus Leaming Academy operations would be unfeasible. uneconomical or

impractical.

15 Duties Upon Termination.  Regardiess of the expiration or termmination of this
Agreement, the Non-Profit shall remain hable tor all sums due the Compans' pursuant to this
Agreement. even in the Svent that said sums are received by the Non-Profit after the expiration or
termination of this Agreement. As such. the Non-Profit shall grant the Company reasonable
access to the Nen-Profit’s financial records. Furthermore. at the end of the acadenuc year n
which the expiration or termination occurs. the Nen-Profit shall return to the Company any
matenals in its possession contaming the educational program. and the Company 's methods of
instruction or operation. In addition. all rcal and personal property shall be returned unless the
Non-Profit exercises its termination rights stared in the last paragraph of Paragraph 10 above.
The Compan: s obligations to provide services. materials and expertise and update manuals.
software. systems. etc shall ccase upon the earher of the following: (i) the end of the academic
vear that the expiration or termmation of thus Agreement takes eftect or (ii) the date that the Non-

Profit fails to pav the Company any sum when due

16. Indemmitication. The Company agrees to indemnifs. defend and hold harmless
the Non-Profit from any loss. cost. expense. obligation. hability. fee (including. but not linuted to
reasonable attorney: fees) or other expenditures incurred by the Non-Profit as a result of any
claims. actions or lawsuits brought against the Non-Profit as a result of (1) the performance of the
Company. its empleyces. agents. subcontractors. representatives and assigns (collectively the
“Company’s Agents”) pursuant to the terms of this Agreement. (i) the neghgence. recklessness
or intentional misconduct of the Company or the Company 's Agents: or (i) any breach of this
Agreement by the Company or the Company’s agents. Likewise. the Non-Profit agrees to
indermify, defend and hold harmless the Company from any loss. cost. expense. obhgation.
habtlity. fee (including. but not limited to reasonable attomney fees) or other expenditures incurred
by the Company as a result of any claims. actions or lawsuits brought against the Company as a
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result of (1) the performance of the Non-Profit. iis emplos ees. agents. subcontractors.
representatives and assigns (cellectively, the “Noen-Prefit’s Agents™) pursuant to this Agreement.
(1) the nezheence. rechlessness or itentional misconduct of Nen-Profit or Non-Profit’'s Agents.
or (i) any breach of this Agreement by Non-Profit or Non-Profit’s Agents

17 [nsurance. At all times duning the term of this Agreement. the Company shall
maratain., or cause t be mamtaned. the follewmg msurance i full reree and eficet. wath o
responsible insurance company reasenably sansfacton w Non-Profic and consistent wath the
charter agreement. and shall furnish Non-Profic with a certiticate of issurance evidencing the
same (1) workers” compensation insurance. m such amotnts as may be required by law from time
o ume. ) general habihiny mswrance providing coverage consistent with the spensor agreement
and (1) general property insurance msurmy ant Schoel faciliny ror acicast 8370 of 165
roplacement value  Such esrtificates shall have attached thereto endorsemeuts that Non-Profit
shall be given ar least tirte day’s prior nedgee of cancellavon of cr anmy matenal change in policy
and Noen-Prefit shall be hsted as an addienal insurcd on saud general labality policy Nen-Profi
shall net raimburse Company tor Compae 's cest of such insurance ¢f for any other coverag .
that the Cempany ebrains pursuant to this Agreement The Companys shalt furmsh whatever
readily available mformation is requested by Non-Profit tor the purpese of obtaiming any
msurancc coverage required ot Non-Profit and shall aid and cooperate in cvery reasonable way
with respect to such insurance and any loss thereunder.

18. Relationship of the Parties  The partics hercto acknow ledge that therr
relationship 1s that of an mdependent contractor. No employcee of cither party shall be deemed an
emplovee of the other party. Nothing contained heremn shall be construed to create a partnership
or 1oint venture between the partics.

19 No Third Partv Beneficiaries  This Agreement and the provisions hercof are
for the exclusive benefit of the parties hereto and their affiliates and not for the benefit of any
third person. nor shall this Agreement be deemed to confer or have conferred any nights.
expressed or implied. upon any other third person.

20. Notices.  Any notices to be provided hereunder shall be m wniting and given
by personal service. marling the same by United States certitied mail. return recerpt requested.
and postage prepaid. facsimiles (provided a copy is sent by one of the other permitted methods of
notice). or a nationally recognized overmight carrier, addressed as follows



EAST

Schoel Consultants

A0 Chanmimeway Blvd, Suite 303
Columbus, OH 43232

Amtention Dr Coletta Musick. CEQ
Facsmule AT1-A35-0890

10 the Company . o

Martn, Manes. Peraram and Dictz
i North Sandnsky Sreer
Detaware, OH L3015-02A
Atieniron Denmis Pergram
Facsimile 740-363-13 14

With a copr 0

Late Skills Center of Southcastern Columbus
Attention. P. Gulbertson Barno. President
F183 Essen Avenue

Columbus. Oho 43201

Facsimmle: 614-337-0480

If 1o the Nen-Profit. to

Patricia W Hughes. CS Sponsership Dicector
Buckeve Commumity Hope Foundation

3021 Dublin-Granville Road

Columbus. Ohio 43231

Facsumile: 614-291-0803

With a copyv to:

2k Severabilits.  The mvahidity or unentorceability of any provision or clause
hereof shall in no wav affect the validity or enforceability of any other clause or provision hereof

22 Waiver and Delay . No waiver or delay of any provision of this Agrecment
at anv ume will be deemed a waiver of any other provision of this Agreement at such time or will
be deemed a watver of such provision at any other titwe

23 Governing Law. This Agreement shall be governed by and construed 1n

accordance with the laws of the State of Ohio

24 Assignment: Binding Agreement. Nerther party shall assign this
Agreement without the written consent of the other party. which consent shall not be
unrcasonably withheld or delaxed. This Agreement shall be binding upon and inure to the bencefit
of the parties hereto and their respectivc successors and permitted assigns

25 Amendment.  This Agreement may not be modified or amended except in

writing signed by each party hereto. The parties agree to collaborate on amending this agreement
in such manner as would tacihitate the Non-Profit’s application to the TRS tor 301(c)(3)

determination.
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26 Independent Activty . All of the parnies to this Agrecment understand that the
Company ¢ business ts o operate and manage commumty schools throughout the State of Oluo
As such. the parties agree that the Company. and s affiliates. may operate other community

schools in Ohro whether the same may be considerad competitive with the Focus Learning
Academy

27 Non-Profics Richi 1o Audit Non-Profit reserves the nght to conduet or o
appomt others ro conduct cxamumations. at Non-Profic's expense. of the books and recorids
mamtained for Non-Profit by Company Notwithstanding the foregomng. Non-Profii has no right

to audii the beeks and records of the Compans

28 Correguon of Discrepancics. Should Nen-Profit’s emplosess or appomtecs
sanrernal contral or errors i record keeping, Company shail correct

g
e

discover orther weaknes
such du\*cr;pfl 1es cither upon discovery or within a reasenable pmod cfome  Company shali

H‘.I M Nt !'; i I \\:.“ng or I.;L ACHON TR 10 COrrect su \.ll ~.i.lx.lll kll.\C.’&!}&EK.LS
29 Coeperaton. Ifamy claims. demands . cuns or other legal proceedmes wiueh

arise out of any of the matters relating to this Agreement be made or instituted by any person
agamst cither Non-Profit or Compans. Non-Profit or Company shall give to cach other all
peranent infurmation and rcasonable assistance v the defense or other disposition thereof. al ds

sole expense

IN WITNESS WIHEREOF. the partics hereto have set their hands by and through their
duly authonzed ofticers as of the date first above written

| NON-PROFIT I COMPANY

| Life Skills Center of Southeastern Columbus ' eSchool Consultants. 1L1.C

/z/’ '4 .

Ve Y Py A
TR Do s Gom N ] B:: / /(,; W-:\J //////(l/’ﬂ/:

. President L
Coletta \hNLk PhD. CEQ




