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ATTACHMENT 1.5

Corporate Documents

Certificate of Incorporation

Articles of Incorporation

Statutory Agent

Employer ID Number

Code of Regulations

Tax-Exempt Status Determination Letter {(if any)
Organizational Chart of School

School Mission Statement
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DATE: DOCUMENTID  DESCRIFTION FILING EXPED  PENALTY CERT CoRY
02/20/2013 201305100024  DOMBSTIC ARTICLES/NON-PROFIT . 126.00 100.00 00 .00 .00
{ARN)
Receipt

This Is not a bill, Please do nof remit payment,

EASTMAN & SMITHLTD

AMY J, BORMAN

100 EAST BROA D STREET, SUITE 2100
COLUMBUS, OH 43215

STATE OF OHIO

CERTIFICATE
Ohio Secretary of State, Jon Husted
2174875
It is hereby ceytificd thal tho Secretary of State of Ohio hag custody of the business records for
IMAGINE WESTSIDE ACADEMY
and, thal said business records show the filfng and recording oft
Document(s): . Document No(s):
DOMESTIC ARTICLES/NON-PROFIT 201305100024

Elfeetive Date: 02/19/2013

Wituess my hand and the seal of the
Secretaty of State at Columbus, Ohio
this 20th day of February, A.D, 2013,

United States of America ; |
State of Ohio ‘
Offico of the Secretary of Stato Ohio Secretary of State




Expedlta this Form: {Select One)

Presctibed by:
The Ohio Secretary of State Wali Form to oné of the Followlng: _
Central Ohio: (614) 466-3910 @ Yes PO Box 1380
Toll Free; 1-877-SOS-FILE (1-877-767~3455) Columbus, OH 43216
*** Requlres en addillona] fes of $100*+

o PO Box 1329
No  Golumbus, OH 43216

M’,SO§.§[§;§,Qh.US
e-mall: husserv@sos.state.ch.us
Certificate of Amendment by
Shareholders or Members
(Domestic)
Filing Fee $50.00

{CHECK ONLY ONE (1) BOX) i
(1) Domestlc for Profi¢ | PLEASE READ INSTRUGTIONS ] [(2) Domestlc Nonprofit
3 Amended &} Amendment Amended £l Amendment
(122-AMAP) (125-AMDS) {126-AMAN) {128-AMD)
Complete the ) goneral information in this sectlon for the box chacked above. |
Name of Corporatlon Imagine Westslde Acadarmy
Charter Number 2174875
Name of Officer 2] ey
5= |z
Title E = |8
@ |
[ Please check if additional provisions attached., 83 9~ R
= 0 |3y
The above named Ohio corporafion, does hereby cerlify that: = z g e
v . m
A meeting of the I shareholders [dicectors ( nonprofit ony) g = ;..3 =
on .
5 49

members was duly called and held on jq-‘m* 0 a3 L 9-01=
{Date)

at which meeting a quorum was present In person or by proxy, based upon the quorum present, an affirmative
vote was cast which entitled them {o exerclse % as the voting power of the corporalion.

Inawriting signed by all ofthe [ Jshareholders  directors (nonprofit amended articies outy)
members who would be entitled fo the notice of a meefing or such other proportion not less than a majorily as the

articles of regulafions or bylaws permit.

Clause applles If amended box s checled. |

Resolved, that the following amended arficles of incorporations be and the same are hereby adopted to supercede
and take the place of the existing articles of incorporation and all amendments thereto.
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All of the followIng Information must bo completed If an amended box Is checked,
If an amendment box is checked, complete the areas thatapply,

FIRST:  The name of the corporationis;  Imagine Leadership Academy

SECOND: The place In the State of Ohio where Its principal office is located is In the Clty of:

Akron Sumunit
(city, villaga or township) {county)

THIRD;  The purposes of the corporation are as follows:

See Attached Article Third

FOURTH: The number of shares which the corporation Is authorized to have outstanding Is: N/A

D Iy to box (2
See Attached Adicles Fifth and Sixth'_C°S "t aPPIY to box (2))

a r 2

REQUIRED
Must be authentlcated M ¢ / -3 / 13

¥
{slgned) by an authorized &d[hﬁﬁzéﬁR reserftal " Date
representative U &
{See Instructlions) ‘Beanbon -FOED, FeEsipenT™
(Print Nama) ”
Aulhorized Representative Date
{Print Name)
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ARTICLES OF INCORPORATION
OF
IMAGINE LEADERSHIP ACADEMY

(Additional Provisions)

THIRD: The Corporation is organized and shall be operated exclusively for
charitable and educational putposes within the meaning of Section 501 (©)(3) of the Internal
Revenue Code of 1986, as amended, or the cortesponding provision of any future Unjted States
Internal Revenue law (the “Code”). Specifically, the Corporation is organized to operafe as a
public community school in the State of Ohio. The Corporation shall be permitted to engage in
any lawful activity that may be conducted by an Ohio nonprofit publio benefit corporation that is
exempt from federal tax by reason of being an entity organized for charitable and educational
putposes, as described in Code Section S01(c)(3), or the corresponding provision of any futare
United States Internal Revenue law. This Corporation shall not engage in activities which are
not in furtherance of the charitable and educational purposes set forth in this Article THIRD,

FINTH: The following restrictions shall apply to the corporation:

(8)  No part of the assets of or the net carnings of the cotporation shall inure to the
benefit of any member, trustee, or officer of the corporation or any private
individual or entity (except that reasonable compensation may be paid for services
rendered to or for the corporation effecting one or more of its purposes). In the
event of the liquidation or dissolution of the corporation, whether voluntary or
involuntary, no member, trustee, or officer of the Corporation, or any private
individual or entity, shall be entitled to recejve any distribution from fhe
remaining assets of the Corporation or the proceeds thereof,

b. No substantial part of the activities of flie Corporation shall be the carrying on of
bropaganda or otherwise attempting to influence legislation, nor shall the
corporation participate or intervene in (including the publication and distribution
of statements) any political campaign on behalf of any candidate for public office,

c. Notwithstanding any other provisions in these Atticles, the Corporation shall not
conduct ot carry on any activities not permitted to be conducted or carried on by
an organization exempt from federal tax under Code Section 501(c)(3) or by an
organization, conttibutions to which are deductible under Code Section
170(b)(1)(A), or corresponding provisions of any future United States Internal
Revenue law.,

STXTH: In the event of the dissolution of the Corporation, the Corporation shall,
after paying or making provision for the payment of all liabilities of the Corporation, dispose of
all of the assets of the corporation exclusively for the purposes set forth in Article THIRD of the
Articles of Incorporation,

2023831 .1
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Expedito this Form: etecion

Oitlo Secretary of State i .Eifﬁ!"tb
Centeal Ohio: (614) 466-3910 Oves PO Box 1350
_ ‘T'oli Free; 1-877-SO8-FILE {1-877-767-3453) Golumbus, OH 43216
*I* Requlres an adeltfonst fee ot 100+t
wiwisos.stale ol us Ono PO Box 670
e-mail: busserv@sos,slale.oh.us Columbus, OH 43218
INITIAL ARTICLES OF INCORPORATION
{For Domestic Profit or Nonprofit)
Flling Fee $125,00
THE UNDERSIGNED HEREBY STATES THE FOLLOWING:
{CHECK ONLY ONE (1) BOX,
{1}[_JArlicles of Incorporation {2)[/JAnticles of Incorporation {8)_] Articles of incarporation Professlonal
Profit Nerprofit {170-ARP}
{113-ARF) {114-ARN) Profossion
ORC 1701 ORC 1702 ORC 1745
8
Complote the genoral information In this section for i box cliockod ahove, ol Hr
v ]
FIRST:  Name of Corporation Imagine Westside Academy e &
SECOND: Location Akron Summit : o
(Gily) (Gounty) =
Effactive Dale (Optlonal) Pate spacifiod con hio 1o hiore thon 80 days olter doto of fUng, It o dato fa apuf-{};y,
{mnvadyyyy) the dala musthe a date on orsfler the dafe of fillng. - f:;l
L on

Check here If addiifonal provisions aro attachod

Completo the intormetion I 1ls saciion If box {2) or(3) F= ehockod, Compleliny this sectlon Is options! if box (1) Is cheoked,
THIRD:  Purpose for which corporelion Is formed

Please see attachment,

{Comnplete the informatlon fn thig cection Ifbex {1} or (3} fs chocked, |

FOURTH:  The number of shares which the corporation Is authorized to have oulslanding {Pisasa slale If sharos arg
conmon or preferred and thelr par value If any)

(Wo. of Shares) Typo) {Por Vahe)
{Refer to inslmiclions if needed)
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Complating the informetion In this section Is opilonal i

FIFTH: The following are the namos and addresses of the Individuals who are (o serve as Inlllal Blreclors,

B3z

(Neme)

{Streal) NOTE: P.0. Box Addrasses oro NOT accepiable.

{Clty) (Slole)} {Tp Cody)
{Nams)

{Sleeey MOTE: PO, Box Addrosses are NOT aocoplablo,
e ——
(City} {Stets) (Zlp Code)
{Neoms)

(Slrasl) NOTE: P.0, Box Addrossos oro NOT tocepiablo,

(City) {State} {Zin Codg)

REQUIRED

Must be authenticaled
{slgned) by an suthorlzed
represeniative

{Soo Insiructlons)

[ 2-/5-13

{prinl name)

Dale

Authorlrad Representalive Date
{ptlal name}
Authorized Representalive Dale

(prin! name)
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|Complete tho Informatlon in this section if box {1} (@ or QZ g checked, |

ORIGINAL APPOINTMENT OF STATUTORY AGENT

The undarslgned, belng &t least a melorlly of the Incorporalors of  Imagine Westside Acrdemy
heteby appolnl the following (o be slalutary agent upon whom any procass, nolice or demand Tequired or permiliad by
slalote to be served upon the corporalion may bes served, The complele address of tha agant s

Amy I, Borman, Bsq,
(NM% . Iy
c/o Eastman & Smith Lid., 100 B. Broad Street, Suite 2100
{Stroolt NOTE; P.O. Box Addresses aro HOT a¢oopluble.
Columbus ,Ohifo 43215
{city {Zip Codlt)
Must ba authenlicaled by an g, dé)
aufhorized representative [/LWW/ () OLangun, | 52-4“ _é\ - /R
Authonzed Repféaaﬂlaﬂua ’ 4 Date
Authorlzed Represeniallve Dale
Authorlzed Representatlve Dalo

AGCEPTANGE OF ARPOINTMENT

The Underslgned, Ay J. Borman, Esq, , hamed hereln as the
Statutory agentfor, Imagine Westside Academy
» horeby acknowladges and accepls the appolntment of slalulory.ggent forsald enlity

Slgnalure; é j ' !
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ATTACHMENT 2.1

Governing Authority Member Names, Physical Addresses, Email Addresses, and
Telephone Numbers

Criminal Background Checks

Description of Selection and Removal of Governing Authority Members

Goverming Authority Meeting Schedule and Location of Meetings



A 4' magine Leadership Academy
AN 2405 Romig Rd., Akron, Ohio
"*c:v{’ el
Pl
P N
! 2017-2018 Board Meeting Calendar
3" Thursday at 6:00
pm
July No Meeting
August Thursday, i7"
September No meeting
October Thursday, 19"
November No meeting
December Thursday, 7"
January No meeting
February Thursday, 15"
March No meeting
April Thursday, 19"
May No meeting
June Thursday, 21"

Al meetings take place at the school location unless otherwise noted.



CODE OF REGULATIONS
OF

IMAGINE LEADERSHIP ACADEMY
(formerly known ag Imagine Westside Academy)

ARTICLE 1
PURPOSE

Section 1. Purpose, Imagine Leadership Academy (the "Cotporation”) js organized
exclusively for charitable and educational purposes within the meaning of Section 501(c)(3) of the
Internal Revenue Code of 1986, as amended, or the corresponding provision of any future United
States Internal Revenue Jaw to Operate as a community school in the State of Ohio.

ARTICLEIl
Members

Section 1. Membership, The sole member of the Corporation shall be Imagine Schools Non-
Profit, Inc., 8 Virginia non-profit corporation (the “Member”). The Member shall continue as a
Member until its resignation. The Member may appoint a representative to represent the member at
any meeting of the Board of Directors of the Corporation and that representative shall be invited o
all regular, special or emergency meetings of the Directors, or executive sessions or committee

Section 2, Authority of Member. The Member shall have all of the authority enumerated in
Chapter 1702 of the Ohio Revised Code, and the sole right to fully ot partially amend the Articles of
Incorporation and this Code of Regulations. The Member may affiliate with the Corporation for
mutually beneficial reasons consistent with the purposes of the Member and the Corporation,

ARTICLE 111
Directors

Section 1. Number. The number of Directors of the Corporation shall be at least three (3)
and no more than seven (7), ot such greater number as may be subsequently determined by the
Directors; provided however, in no case shall the number of Directors be less than five (5) once the
Corporation has entered into a community school contract with a sponsor unless Ohio law s
amended to allow the governing authority of an Ohijo community school to be composed of less than
five (5) Directors,

Section 2, Term. Each Director will serve a one to three-year tetn as assigned upon
election, which expires on June 30" the year following the end of their term, or on June 30" if that is
the end of their term. Terms may be renewed as many times as such Ditector js elected. Each
Director shall hold office until that Director’s term expires, or until his or her successor is elected, or
until his or her eatlier resi gnation, removal, or death.

Section 3. Qualifications and Role of Directors. Once the Corporation becomes a public
school, the Directors, in their capacity as Directors, shall be the governing authority of a public Ohio
community school, The Directors shall have a strong interest in the welfare of the Corporation and
in education. Each Director should be willing and able to attend all meetings, both regular and -

special, and also be willing to accept special assignments and serve on commiltees, L ‘
A N

& Lidh
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Scction 4. Meetings, The annual meeting of the Directors shall be held in June of each year
on such date, at such time, and at such place as a majority of the Directors mey determine, In the
event the Board of Directors is unable to hold its annual meeting in June, it shall hold such annual

however, once the Corporation becomes a public school, meetings relating in any way fo the business
or operation of the public school must be open to the public and publicized or advertised as required

by law.

simultaneously communicate with each other. Provided however, once the Corporation becomes a
public school, the Directors must be physically present at a meeting in order to be counted as part of
a quorum and to vote.

Section 6. Notice and Waiver. Any notice required to be given by this Code shall be in
writing and shall be delivered petsonally or sent by telegram, telecopy, or electronic imail
transmission or by United States mail, express mail, or courier service, with postage or fees prepaid,
For any notice made by personal delivery, telegram, telecopy or electronic mail, notice shall be
deemed to be given when delivered or ttansmitted. For any notice sent by United States mail, or
courier service, notice shall be deemed to be given when deposited in the mail or with the courier
service, Unless waived in writing, notice of each annual Ineeting communicating the day, hour, and
place shall be given to each Director by the Secretary of the Corporation not more than sixty (60)
days nor less than three (3) days before any such meeting. Unless waived in writing, notice of each
special meeting communicating the day, hour and place, and the purpose or purposes thereof shall be
given to each Direotor by the Secretary of the Corporation not more than sixty (60) days nor less than
three (3) days before any such meeting. Notice of the time, place and purposes of any meeting may
be waived in writing, either before or after the holding of such meeting, by any Director, which
writing shall be filed with or entered upon the records of the meeting. The attendance of any
Director at a meeting without protesting, prior to or at the commencement of the meeting, shall waive
notice or lack of proper notice for that meeting. Nothing in this Section 6 shall alter, however, the
duty of the Corporation to provide notice to the public of meetings, once the Corporation becomes a

public school.

Section 7. Action by Written Consent. Any action required or permilted to be taken at any
meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if a
written consent to such action is signed by all of the Board of Directors or all of such committee, as
the case may be, and such written consent is filed with the minutes of proceedings of the Board of
Directors or committee, Such a written consent may be signed by facsimile signatures which shall be
construed as originals, and/or on separate but identical documents which shall be construed as one
original. Provided however, once the Corporation becomes a public school, all actions must be taken
at open and public meetings and action by written consent shall not be allowed.

2
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Section 8, Committees of Directors. The Board of Directors may create commitiees as the
Directors may determine, the members of which committee or committees shall consist of not less
than one (1) Director unless Ohio law allows otherwise in the future, A simple majority of the
members of any such committee shal constitute a quorum, and the act of 3 simple majority of the
votes cast at a meeting at which g quorum is present shall be the act of the committee, In every
instance, however, the fina) action on all committee business shall only be a recommendation to the
Board of Directors with respect to such matter. Notwithstanding anything to the contrary in this
Section 9 however, once the Corporation becomes a public school, no committee nor any group of
Directors, which consist of a tnajority of the Board of Directors, shall meet in a prearranged manner
to discuss school business, without proper notice to the public of a regular or special meeting, and,
only the actions of the Board of Directors shall be valid and binding,

Section 9. Other Advisory Councils. The Board of Directors may, at its discretion, also
consider recommendations of associations, supporting organizations or advisory councils which are

not part of the Board of Directors, such as parents associations,

Section 10. Removal of Directors. Any Director may be removed, with or without cause, at
any time by the Member,

Section 11. Resignations and Vacancies. Any Director may resign by tendering a written

resignation to the Member. The resignation shall be effective on the date of its receipt by the
Member, and the receipt of the resignation shall require no further action to be effective. Vacancies
in the Boartd of Directors shall be filled by the Member.

Section 12, Powers of Directors, The policies of the Corporation shall be directed by the
Board of Directors in accordance with the law, and when a public school, also in accordance with the
Corporation’s Charter Contract, Subject to the provisions of Ohio Jaw in general, the Ohio Nonprofit
Corporation Law, the Articles of Incorporation and the Code of Regulations of the Corporation, the .
Board of Directors shall do and perform every act and thing whatsoever which it shall deem
necessary, expedient or advisable to carry out the purposes of the Corporation. The Corporation may
affiliate with the Member for putposes of mutual benefit consistent with the purposes of the
Corporation and the Member,

Section 13. Honorary Directors. Any individual, whether an emeritus Director or not, who
has provided extraordinary service to the Corporation over a period of time, may be honored with the
title Honorary Director, at the discretion of the Board, by a majority vote of the entire Board,
Honorary Directors are not voting members of the Board and are permitted but not required to attend
meetings, The Board of Directors may remove an Honorary Director at any time, with or without
cause, by a majority vote of the entire Board.

ARTICLE 1V

OFFICERS

Section 1. Number, Title and Election. The officers of the Corporation shall consist of a

President, Vice President, Secretary and Treasurer, and may include such other officers and assistant
officers as the Board of Directors shall deem advisable, each of whom shall be elected by the Board
at the annual meeting of the Board, With the exception of the office of President, an individual may

2023869 .1




simultaneously hold two offices. Officers shall hold office for a term of one year, or unfil their
successors are elected and qualified, except in the event of their carlier death, resigoation or removal,

Section 2. Vacancies. A vacaney in any office because of death, resignation ot removal of
an officer shall be filled by the Board of Directors for the unexpired term of such office,

Section 3. Resignation or Removal of Officers. An officer of the Corporation may resign at
any time by tendering his or her resignation in writing to the Board of Directors and such resignation
shall become effective immediately upon its delivery to the Board, with a copy to the Member. An
officer of the Corporation Inay be suspended or removed at any time, with or without cause, by the

Board of Directors or the Member. The election or appointment of an officer for g term of office
shall not be deemed to create employment or other contractual rights,

Section 4. President, The President shall preside at all meetings of the Board and shall
coordinate the activities directed by the Board of Directors and shall oversee the administration of the
Corporation in all its activities subject to the policies and goals established by the Board of Directors.

Section 5. Vice President. The Vice President shall pecform the duties of the President when
the President is absent, and all other duties as may be assigned by the Board of Directors or the
President,

Section 6. Secietary. The Secretary shall be responsible for providing notice of meetings to
the Board of Directors where notice is required, and to the public for the matters concerning the
public school, and shall keep a record of the proceedings of the Board of Divectors, and shall perform
other duties as may be required by the Board of Directors or the President, However, in all of the

above responsibilities, subject to approval by g majority of the Directors, the Secretary’s
responsibilities or parts thereof, may be contracted for by the Directors,

Section 7. Treasurer. The Treasurer shall act as the fiscal officer of the Corporation and
shall have custody of the cash, securities, and other assets of the Corporation, and shall perform other
duties as may be required by the Board of Directors or the President. The Treasurer shall receive
contributions, bequests, revenues, and other assets to which the Corporation is entitled and disburse
funds as directed by the Board of Directors, maintaining records thereof The Treasurer shall

and related reports required by federal and state statutes and regulations and by the Board of
Directors. However, in all of the above responsibilities, subject to approval by a majority of the
Directors, the Treasurer’s responsibilities or parts thereof, may be contracted for by the Directors,
The Board may require a bond in any amount, at its discretion or as directed by law, and the cost of
the bond or bonds shall be paid for by the Corporation.

ARTICLEV

INDEMNIFICATION

Indemnification of Directors Officers. Employees and Agents. Each person who at any time
is or shall have been a Director, officer, employee or agent of the Corporation, or a Director member
of the Governing Board of the school, and such person’s heirs, executors and adm inistrators, shall be
indemnified by the Corporation, both during and after thejr association with the Corporation
terminates, for those acts or omissions concerning the Corporation, in accordance with and to the fy]
extent permitted by the Nonprofit Corporation Law (Ohio Revised Code Chapter 1702) as in effect at

4
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the time of the adoption of these Regulations or as amended from time to time thereafter. The
foregoing right of indemnification shall not be deemed exclusive of other: rights of indemnification to
which any Director, officer, employee, agent or other person may be entitled, in any capacity, as a
matter of law or under any regulation, agreement, vote of Directors, or otherwise. As authorized by
the Board of Directors, the Corporation may purchase and maintain insurance against liability on
behalf of any such person to the full extent permitted by law in effect at the time of the adoption of
these Regulations or as amended from time to time thereafter.

ARTICLE VI
CONTRACTS BETWEEN CORPORATION AND RELATED PERSONS

To the greatest extent allowed by Ohio law and, while operating as a public Ohio community
school specifically subject to the limitations and restrictions imposed on public officers, any contract
or other transaction between this Corporation and one or more of its Directors, or between this

purposes, notwithstanding the presence of such Director at the meeting at which the Board of
Directors of the Corporation acts upon, or in reference to, such contract or fransaction, and
notwithstanding the participation of the Director in such action, if the fact of such interest shall be
disclosed or known to the Board of Directors, and the Board of Directors nevertheless, authorize,
approve or ratify such contract or transaction by a vote of a majority of the Directors present, Unless
Ohio law otherwise prohibits or permits, the interested Director may be counted in determining
whether a quorum is present, but may not be counted in voting upon the matter or in calculating the
majotity of such quorum necessaty fo carry such vote. This Article shall not be construed to
invalidate any contract or other transaction which would otherwise be valid under the common and
statutory law applicable thereto,

ARTICLE VII

BOOK AND RECORDS

The Corporation shall keep correct and complete books, records and minutes of the Board of
Directors’ meetings, and, duting the time when the Corporation js functioning as a public school,
such books and records shall be public records. The Secretary of the Corporation shall keep an
acourate list of the names and addresses of the Boatd of Directors,

LY
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ATTACHMENT 3.1

e Transportzation Plan



236 Transportation of Pupils

Except where the Board has assumed the responsibility of providing transportation pursuant to
Ohio Revised Code 3314.091, the Board recognizes that State law and this Policy do not require
the School to provide transportation to students enrolled in the School. However, the Board may
choose to offer transportation to enrolled students, who are not otherwise eligible for
transportation by their native district (“Eligible Students™), so long as transportation services are
provided in an equitable and non-arbitrary basis. Accordingly, the School elects to provide
transportation services to Eligible Students within the limitations established by this Policy, the
“Ohio School Bus Operation Regulations” issued by the Ohio Department of Education, Ohio
State Highway Patrol and the Ohio Department of Highway Safety, and as otherwise required by
State law.

The Board may contract with a qualified transportation provider that is authorized to provide
pupil transportation (“Transportation Service Provider™). The Transportation Service Provider
shall be responsible for planning and operating the School’s transportation program, subject to
the Board’s approval. Requests for transportation of Eligible Students shall be made to the Board
or its designee. The Board or its designee shall determine if transportation will be provided
individually, and any decision to offer transportation services beyond the legal requirements or
the requirements of this Policy shall be based upon:

a. The date of the request compared with the date of all other requests for transportation (i.e., on
a “first come, first served™ basis);

b. The availability of funds and the cost of additional transportation services;

¢. The number of students that would be transported, and if those students are sufficiently
“clustered”;

d. The need for transportation based on concerns for safety brought about by an unusually
hazardous condition; and

e. Any other factor deemed pertinent by the Board.

Unusually hazardous conditions may include, but are not limited to: (1) high traffic roadways or
highways; (2) absence of adequate sidewalks, crosswalks or traffic signals; (3) high speed limits;
(4) roadway construction; (5) the presence of particularly dangerous individuals; or (6) other
conditions deemed unnecessarily dangerous by the Board.

The Transportation Service Provider shall not permit bus ridership to exceed bus seating
capacities as required by federal, state or local laws or rules.

Students Meeting the Federal Definition of "Homeless". Eligible Students who are homeless will
be transported from their temporary place of residence to the School, at the request of the parent,
guardian or unaccompanied minor, to the same extent as all other Eligible Students of the School
and consistent with this Policy. If the homeless student’s temporary residence is located outside

© 1999 Amy J. Borman



the boundaries of the School, the Liaison for Homeless Children will contact the district in which
the student temporarily resides to arrange for transportation of the student and to seek an
agreement on apportioning the cost of such transportation. Under no circumstances will a
homeless student be denied enrollment based on issues related to student transportation.

Students With Disabilities. Where transportation services are included in an Eligible Student’s
individualized education program (“IEP”), the School shall ensure that transportation services
are provided regardless of distance from the Eligible Student’s residence to the School.
Transportation services shall also be provided for all Eligible Students who are so disabled that
they are unable to walk to and from the School. All other Eligible Students with disabilities will
be transported in the same manner as nondisabled students.

Bus Routes and Stops. Bus routes shall be established by the Board or its designee so that each
bus stop is within a defined reasonable walking distance of the home of every Eligible Student
who is receiving transportation services. School bus stop locations shall provide for the
maximum safety of pupils giving consideration to distance from residence, traffic volume,
physical characteristics, visibility and weather conditions. Bus stops shall be established on the
residence side of all four-lane highways and other roadways posing unusually hazardous
conditions. Bus stops shall be located at a distance from the crest of hills or road curvatures to
allow motorists adequate visibility. Each student shall be assigned and required to use a specific
bus stop. Bus routes shall be approved by the Board annually. Any subsequent changes to
designate or relocate bus stops may be made by the Board or its designee. Bus stops and time
schedules shall be adopted and put in force by the Board no earlier than thirty (30) days prior to,
and no later than ten (10} days after the beginning of the school year.

Idling. Buses that utilize diesel engines shall not be permitted to idle in excess of five minutes
while in school loading zones, unless the operation of a wheelchair lift is required.

Safety Instruction. The Transportation Service Provider shall annually provide safety instructions
regarding transportation services on and around the school bus to all Eligible Students receiving
transportation services and their parents, and to any passengers participating in non-routine use
of a school bus. Eligible Students in grades Kindergarten through three (3) shall be provided
safety instruction within the first two (2) weeks of classes each school year, which shall include,
but not be limited to, the following:

Safe walking practices to and from the bus stop;

Wearing appropriate light-colored or reflective clothing when walking to and from the bus
stop in the dark;

How and where to wait safely for the bus;

How to avoid risky behavior, including risks involving strangers;

What to do if the bus is late or fails to arrive;

How to enter and leave the bus safely, including concerns for snagging clothing, backpacks,
and other items that may be caught or dropped around or under the bus;
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g. Safety precautions when crossing the highway before boarding and after leaving the bus or
when trespassing in a railroad right-of-way and other dangerous areas; and
h. Respect for the rights and privileges of others and safe riding practices.

Pupil Transportation Management. Bus drivers shall be employed by the Transportation Services
Provider and shall meet all federal, state and local laws and rules regarding driver qualifications.
The bus driver shall have the authority and responsibility for overseeing all pupils while they are
on-board the bus, at loading and unloading zones, or in traffic areas on the School’s premises.
Bus drivers are also responsible for insuring that each student boards and disembarks at his or
her designated bus stop. Bus drivers should report any overcrowding or otherwise unsafe
conditions to the Board or its designee.

Bus drivers must be provided with access to appropriate information about the child to the
degree that such information might affect the safety and well-being of the student on the bus.
This information must be kept strictly confidential.

Eligible Students who receive transportation shall arrive at the bus stop before the bus is
scheduled to arrive and must wait in a location clear of traffic, leaving adequate distance for the
bus to safely stop. Pupils must board and exit the bus at assigned locations, unless a student has
parental and administrative authorization to do otherwise. Students must go directly to an
available seat or an assigned seat, if applicable, so that the bus may resume motion safely. Pupils
must remain seated keeping aisles and exits clear. Students may only board the bus with objects
that can be held in a student’s lap.

Students must comply with the School Code of Conduct while at bus stops, boarding and
disembarking, and riding the bus. Students shall observe classroom conduct and obey the bus
driver promptly and respectfully at all times while waiting at bus stops, boarding, riding and
departing the bus. Profane language while riding the bus is prohibited. Pupil behavior, including
while at school bus stops, shall not threaten life, limb or the property of any individual. Students
must not throw or pass objects on, from or into the bus and shall keep all parts of the body inside
the bus while the bus is moving. Students may not eat or drink on the bus, except as required for
medical reasons. Students shall not possess or use tobacco, alcohol and drugs, except for drugs
prescribed by an authorized physician, while on the bus.

See also Policy 271 Student Code of Conduct, Policy 297 Homeless Children and Youth
Policy, Policy 227 Rights of Individuals with Disabilities, Policy 228 Section 504 of the
Rehabilitation Act of 1973, Appendix 236-A Bus Driver Qualifications, Appendix 236- B
Bus Inspections, Appendix 236-C Field Trip Permit and Appendix 236-D Pre-Trip Safety
Training Verification.

O.R.C. 3327 et seq.; O.A.C. 3301-83 et seq.



ATTACHMENT 3.2

» Management/Operator Contract (if any)



CHARTER SCHOOL OPERATING AGREEMENT

This Charter School Operating Agreement (hereinafter referred to as the “Agreement” or
the “Contract”) is made and entered into effective as of the _3AOT™ day of
2013, by and between Imagine Schools, Inc. (“IMAGINE”), a Delaware corporatron havmg a
principal address of 1005 North Glebe Road, Suite 610, Arlington, Virginia 22201, and the
Board of Directors (the “BOARD”) of Irnagine Leadership Academy (the “Charter School”), an
Ohio non-profit corporation located at 2405 Romig Road, Akron OH 44320.

RECITALS
The Board desires to open a charter elementary school in Akron, Ohio.

Pursuant to Chapter 3314 of the Ohio Revised Code (the “Code™), the BOARD has been granted
a charter (the “Charter”) by North Central Educational Service Center (the “Authorizer”) to
organize and operate a charter school (known as “Community Schools” in Ohio), with
Authorizer as the authorizing body.

The Charter and the Code provide a fixed fee per student to educate students, but no separate
funding for facilities and equipment to open a school.

The BOARD does not have the financial resources to hire and train personnel, purchase
furniture, equipment, software and materials, and perform other actions necessary to properly
open, run and maintain a charter school.

IMAGINE has the experience and financial resources necessary to open and operate a charter
school.

The BOARD and IMAGINE desire to create an enduring educational alliance, whereby the
BOARD and IMAGINE will work cooperatively to promote educational excellence and
innovation, based on IMAGINE’S school design, comprehensive educational program and
management principles.

In order to facilitate the organization and implementation of an innovative educational program
at the Charter School, the parties desire to establish this arrangement for the management and
operation of the Charter School.

Therefore, for good and valuable consideration, the receipt of which is hereby acknowledged, it
is mutually agreed as follows:



ARTICLE I
CONTRACTING RELATIONSHIP

A. Authority. The BOARD represents that it is authorized by law to contract with a private
entity and for that entity to provide educational management services. The BOARD further
represents that it has been granted the Charter by Authorizer to organize and operate the Charter
School. The BOARD is therefore authorized by the Authorizer to supervise and control the
Charter School and is invested with all powers necessary or desirable for carrying out the
educational program contemplated by the Charter.

B. Contract. The BOARD hereby contracts with IMAGINE, to the extent permitted by law,
to provide all charter school management services on the terms and conditions set forth in this
Agreement, including without limitation the administration and supervision of the personnel,
materials, equipment, and facilities necessary for the provision of educational services to
students, and the management, operation and maintenance of the Charter School in accordance
with the Charter School mission, educational goals, curriculum, methods of pupil assessment,
admission policy and criteria, school calendar and school day schedule, age and grade range of
pupils to be enrolled, educational goals, and method to be used to monitor compliance with
performance of targeted educational outcomes, all as adopted by the BOARD and included in the
Charter between the BOARD and Authorizer.

C. Access to Educational Records. The BOARD states that the employees of IMAGINE
have a legitimate educational interest in the educational records of the Charter School and grants
to IMAGINE’s employees access to educational records under 20 U.S.C. § 1232g, the Family
Rights and Privacy Act (“FERPA”).

D. Status of the Parties. IMAGINE is a for-profit corporation organized under the laws of
Delaware, and is not in any way affiliated with the BOARD. The BOARD is a non-profit
corporation organized under the laws of the State of Ohio and is not in any way affiliated with
IMAGINE. The parties to this Agreement intend that the relationship created by this Agreement
is that of an independent contractor and not employer-employee. The relationship between
IMAGINE and the BOARD is based solely on the terms of this Agreement, and the terms of any
other written agreements that may now or hereafter be executed between IMAGINE and the

BOARD.

ARTICLE 1I
TERM

This Agreement shall be effective as of the date set forth above and, unless earlier
terminated for good cause pursuant to the provisions of this Agreement, shall continue until
termination or expiration without renewal of the Charter. This Agreement shall be automatically
extended for the duration of any extension or renewal of the Charter, provided that IMAGINE is
in compliance with this Agreement. It is the intention of the parties hereto that this Agreement
shall be a single, uninterrupted contract that operates without expiration for both the original and
each and every automatically extended term.
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ARTICLE TII
OBLIGATIONS OF IMAGINE

A. Responsibility. IMAGINE shall be responsible and accountable to the BOARD for the
administration, operation and performance of the Charter School in accordance with the Charter
and this Agreement. IMAGINE’s responsibility, as set forth in this Agreement, is expressly
limited by: (i) the Charter School’s Budget, which is to be submitted and approved by the
BOARD as provided in this Agreement, and (ii) the availability of governmental funding,
whether state, city or federal, to pay for said services. Neither IMAGINE nor the BOARD shali
be required to expend funds on services in excess of the amount described in the Charter School
Budget.

B. Development of the Charter School. IMAGINE shall provide customary charter school
development services (the “Development Services”), including without limitation, assistance
with the charter school application process, negotiations with the Authorizer and the charter
appellate process if necessary; development and opening of the Charter School Facility;
development of a curriculum; development of a school operations plan; identification of
furniture, fixtures, equipment and supplies; arrangement of transportation and food services as
necessary; conduct of other procurement activities as necessary to start up the Charter School;
preparation of specifications for technology and related services; recruitment, selection and pre-
service fraining of school personnel; pre-opening recruitment of students; and identification of
business systems for Charter School accounting needs. Development Services end two weeks
prior to the opening of school for students.

C. Educational Program. IMAGINE agrees to implement the educational goals and
programs set forth in the Charter (the “Educational Program™). The parties hereto acknowledge
that an essential principle of the Educational Program is its flexibility, adaptability and capacity
to change in the interest of continuous improvement, effectiveness, and efficiency, and that the
BOARD and IMAGINE are interested in results and not in inflexible prescriptions. In the event
IMAGINE determines that it is necessary to modify the Educational Program, IMAGINE shall
inform the BOARD of the proposed changes and obtain BOARD approval, which shall not be
unreasonably withheld, and if required under the Charter, approval of the Authorizer. Not less
than semi-annually, and otherwise as reasonably requested, IMAGINE will provide the BOARD
with updated reports on progress towards implementing each of the Charter School’s educational
goals in the Educational Program. Notwithstanding anything to the contrary herein, the BOARD
shall have the reasonable right with a majority vote of said BOARD to require that IMAGINE
discontinue elements of the Educational Program being used by IMAGINE at the Charter

School.

D. Charter School Facility. IMAGINE will assist the BOARD in locating a facility suitable
for the operation of the Charter School (the “Charter School Facility”). The Charter School
Facility shall be subject to BOARD approval, which approval shall not be unreasonably
withheld. The Charter School Facility shall meet the requirements of all federal, state and local
laws and regulations for the operation of the Charter School and shall be suitable for the
maximum number of students approved by the Authorizer in the Charter or such lesser number
of students as may be recommended by IMAGINE and approved by the BOARD, which
approval shall not be unreasonably withheld. Unless approved by the BOARD, the Charter
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School Facility shall during the term of this Agreement only be used to carry out the terms and
conditions of the Charter and for educational and ancillary purposes not inconsistent with the
Charter, such as a before school and after school child care program. The BOARD and
IMAGINE shall consuit with one another prior to making or accepting any material modification
to the Charter School Facility, or any amendment or modification to the terms and conditions of
any lease between the BOARD and a third party landlord or any purchase and sale agreement
between the BOARD and a third-party Seller in connection with the Charter School Facility. The
BOARD shall exercise good faith in acting upon the reasonable recommendations of IMAGINE
related to the Charter School Facility. IMAGINE will review any lease for the Charter School
Facility (the “Lease™). In connection with its duty to administer and operate the Charter School,
IMAGINE, on behalf of the BOARD agrees to operate in compliance with the Lease and to
immediately notify the BOARD, in the event that IMAGINE acts or fails to act in any manner
which would result in a breach or default by the BOARD under the terms of the Lease.

E. Purchases. IMAGINE shall assist the BOARD in identifying and procuring such suitable
materials, furniture, fixtures, equipment and supplies as may be necessary to the operation of the
Charter School. Purchases made by IMAGINE with Revenues (as defined hereafter in Article V,
Section A.), such as non-proprietary instructional and/or curriculum materials, books and
supplies, and equipment will be the property of the BOARD. Property purchased by IMAGINE
with IMAGINE Advances (as defined hereafter in Article V Section G.) will be IMAGINE’s
Property; provided, however, that upon the repayment of IMAGINE Advances used to purchase
such property, any such property will become the BOARD’s property. IMAGINE agrees not to
add any fees or charges to the purchase cost or lease cost of equipment, materials or supplies
purchased or leased by IMAGINE. In the event that IMAGINE makes purchases on behalf of
the BOARD with Revenues designated for such purpose in the annual Budget, IMAGINE shall
comply with all applicable laws and conduct the purchase as if the BOARD were making such
purchases directly from a third party. All property purchased with Revenues in accordance with
Board policy shall belong to the Board.

IMAGINE may, at its discretion, finance purchases pursuant to an equipment lease and
allow the Charter School 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 term of any such equipment lease,
such equipment shall, at the option of the Board after consultation with IMAGINE, be (i)
returned to the lessor, or (ii) if permitted by the terms of the applicable equipment lease,
purchased with Revenues (as defined in Article V), in which case IMAGINE agrees to transfer
title to the purchased equipment to the BOARD,

IMAGINE WILL MAKE REASONABLE COMMERCIAL EFFORTS TO PURCHASE
EQUIPMENT, 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 WHATSOEVER WITH REGARD TO ANY EQUIPMENT,
MATERIALS OR SUPPLIES PURCHASED ON BEHALF OF OR FOR USE AT THE
CHARTER SCHOOL, INCLUDING WITHOUT LIMITATION THE CONDITION OF ANY
SUCH ITEM, ITS MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE. NO DEFECT OR UNFITNESS OF ANY EQUIPMENT, MATERIALS OR
SUPPLIES SHALL RELIEVE THE BOARD OF ITS OBLIGATIONS TO PAY FOR USE OF
THE ITEM OR OF ANY OTHER OBLIGATION UNDER THIS AGREEMENT.
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NOTWITHSTANDING THE FOREGOING, IMAGINE WILL ENFORCE ANY EXISTING
MANUFACTURER WARRANTIES ON ALL EQUIPMENT, MATERIALS OR SUPPLIES
PURCHASED ON BEHALF OF OR FOR USE AT THE CHARTER SCHOOL.

F, Proprietary Rights/Confidentiality. The BOARD shall own all proprietary rights to
curriculum or educational materials that are (i) directly developed and directly paid for by the
BOARD, or (ii) developed by IMAGINE or its employees at the Charter School at the direction
of the BOARD with funds specifically dedicated by the Board for the development of such
curriculum or materials.  Except as otherwise provided herein, IMAGINE shall own all
copyright and other proprietary rights to all instructional materials, training materials, curriculum
and lesson plans, and any other materials developed by IMAGINE, its employees, agents or
subcontractors, or by any individual working for or supervised by IMAGINE which is developed
during the routine performance of the individual’s duties. IMAGINE shall have the sole and
exclusive right to license such materials. Nothing in this Section shall be construed to grant the
BOARD proprietary rights over curriculum or educational materials that are part of the general
cutriculum development of IMAGINE not directly ordered and paid for by the BOARD.

During the term of this Agreement, IMAGINE and the BOARD may each disclose proprietary
information to the other, including currently existing proprietary information and proprietary
information created in the future. The receiving party shall use all such efforts as may be
reasonably requested by the owner of such proprietary information so as not to disclose, publish,
copy, transmit, modify, alter or utilize such proprietary information during the term of this
Agreement or at any time after its termination or expiration other than to the extent reasonably
necessary for implementation of this Agreement. Notwithstanding anything to the contrary
herein, educational materials and teaching techniques used by or at the Charter School shall be
subject to disclosure to the extent required by applicable state or federal law.

G. Subcontracts. IMAGINE reserves the right to subcontract any and all aspects of all
services it agrees to provide to the Charter School, including, but not limited to building
cleaning, security, and/or food service. However, IMAGINE shall not subcontract the
management, oversight or operation of the teaching and instructional program, except as
specifically permitted in this Agreement or with approval of the BOARD.

H. Place of Performance. IMAGINE reserves the right to perform functions other than
instruction, such as purchasing, professional development and administrative functions, off-site,
unless prohibited by state or local law.

I Student Recruitment. IMAGINE and the BOARD shall be jointly responsible for the
recruitment of students subject to apreement on general recruitment and admission policies.
Students shall be selected in compliance with the procedures set forth in the Charter and state

and federal law.

J; Due Process Hearings. IMAGINE shall assist the BOARD in the performance of the
BOARD?’S obligations to make available to students of the Charter School due process hearings
regarding discipline, special education, confidentiality and access to records as required by the
Charter and applicable state, federal and local laws, rules and regulations.
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K. Grants. IMAGINE, with the prior approval of the BOARD, may apply for available
grants in the name of the Charter School which will (A) provide additional funding to the Charter
School, (B) aid the Charter School in fulfilling the terms of the Contract and/or (C) provide
additional services and programs to the students. Prior to the application for any grant funds, the
BOARD shall review and approve any grant application including any fees to be paid to
IMAGINE. Following the expenditure of said grant funds, IMAGINE shall provide any
information requested which bears upon an audit.

L. Rules and Procedures. IMAGINE shall recommend reasonable rules, regulations,
policies and procedures applicable to the Charter School and is authorized and directed to
enforce such rules, regulations, policies and procedures as may be adopted by the BOARD. The
BOARD or the Authorizer may request that IMAGINE propose such rules, regulations policies
or procedures as either may deem desirable. Upon such BOARD or Authorizer request,
IMAGINE will prepare a recommendation and present the same for BOARD review and
approval,

M. School Year and School Day. The school year and the school day shall be as provided in
the Charter submitted to and approved by Authorizer, as the same may be legally modified from
time to time. '

N. Pupil Performance Standards and Evaluation. IMAGINE shall implement pupil
performance evaluations that permit evaluation of the educational progress of each Charter
School student. IMAGINE shall be responsible and accountable to the BOARD for evaluating
the performance of students who attend the Charter School. At a minimum, IMAGINE will
utilize assessment strategies required by the Charter. The BOARD and IMAGINE will cooperate
in good faith to identify other measures of and goals for the Charter School students and Charter
School performance, including but not limited to parent satisfaction.

0. Services to Disabled Students and Special Education. IMAGINE shall provide special

education services to students who attend the Charter School in conformity with the
requirements of state and federal law and the Charter, IMAGINE may subcontract as necessary
and appropriate for the provision of special education services, subject to approval by the
BOARD, which approval shall not be unreasonably withheld. Such services shall be provided in
a manner that complies with local, state and federal laws and applicable regulations and policies.
All Revenues provided by state, local or federal governments or any other source that are
dedicated for the provision of special education services to eligible students shall be made
available by the BOARD to IMAGINE for the provision of such services.

P. Compliance with Charter and Applicable Laws. IMAGINE shall take those steps
necessary to ensure that it complies with the Charter, and any laws, ordinances, rules and
regulations applicable to IMAGINE or its responsibilities with regard to the Charter School as
set forth in this Agreement, unless such requirements are or have been waived. If IMAGINE is
notified by the state, by the Authorizer, or by any other governmental authority or by any other
person or entity that IMAGINE or the BOARD may be in violation of the Charter or any
applicable laws, ordinances, rules and regulations, IMAGINE shall timely notify the BOARD of
the claimed violation and shall take steps to cure in a timely fashion any and all such violations
which relate to responsibilities of IMAGINE hereunder. Except in the event where the interests
of IMAGINE and the BOARD may be adverse to each other or an un-waived conflict exists,
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IMAGINE shall be responsible for procuring legal services on behalf of the Charter School as
necessary to ensure compliance with laws, ordinances, rules and regulations applicable to the
operation of the Charter School, including legal advice regarding proposed rules, regulations,
policies and procedures for the Charter School.

Q. Unusual Events. IMAGINE agrees to timely notify the BOARD and/or Charter School
administrator of any anticipated or known: (i) material health or safety issues, (ii) labor,
employee or funding problems, or (iii) problems of any other type that could adversely affect the
BOARD in complying with its responsibilities hereunder. IMAGINE acknowledges that the
Charter School may but is not required by its Charter to apply for, and obtain and maintain tax
exempt status under Section 501(c)(3) of the Internal Revenue Code of 1986. If necessary to
obtain 501(c)(3) tax exempt status, IMAGINE agrees to negotiate in good faith to modify this
Agreement for that purpose.

R. Charter School Records. IMAGINE shall maintain financial, educational and student
records pertaining to the Charter School in accordance with applicable law. All such records are
the property of the BOARD, and are subject to the applicable provisions of state law. All Charter
School records shall be physically or electronically available, upon request, at the Charter
School. Except as prohibited under the Charter and applicable law, the Authorizer and the public
shall, upon reasonable request, have access to the records of the Charter School.

S. Board Meetings. IMAGINE shall be responsible for scheduling and preparing a
proposed agenda for all required BOARD meetings. Otherwise, IMAGINE shall be notified
personally concerning any meetings of the BOARD whether regular, special, emergency, or
committee meetings. IMAGINE shall notice each meeting on the BOARD’S behalf in
accordance with the requirements of the Charter and applicable state law. At least one
IMAGINE representative shall attend each meeting. The BOARD shall invite IMAGINE
personnel into any Executive Session of a meeting unless the topic therein is legal action against
IMAGINE. IMAGINE shall work with legal counsel pursuant to Section P of this Article III, the
Authorizer, and/or such other charter school resource agencies as may be available, to provide
pertinent legislative and regulatory updates to the BOARD. IMAGINE shall be responsible for
preparing and maintaining the minutes of each meeting and presenting the same to the BOARD
for approval at the next regularly scheduled meeting thereof,

T. Before and After School Program. The Charter and this Agreement do not obligate
IMAGINE to offer or operate a Before and After School Care Program and the BOARD assumes
no responsibility for any such program offered at the Charter School. However, IMAGINE or its
sub-contractor may operate such a program in the Charter School Facility in accordance with
local, state, and federal law provided that any net revenues from such Program are deposited into
the Charter School Operating Account as hereafter defined.

ARTICLE IV
OBLIGATIONS OF THE BOARD

A. Good Faith Obligation. The BOARD shall adopt reasonable fiscal and academic policies
governing the operation of the Charter School. The BOARD shall consider all reasonable rules,
regulations, policies and procedures as recommended by IMAGINE and seck IMAGINE’S input
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in connection with any rules, regulations, policies and/or procedures proposed by the BOARD
and/or the Authorizer. The BOARD shall exercise good faith in acting upon the
recommendations of IMAGINE in all matters covered by this Agreement, including but not
limited to, IMAGINE’S recommendations concerning additions and changes to policies,
procedures, rules, regulations and budgets.

B. Assistance to IMAGINE. The BOARD shall cooperate with IMAGINE in furnishing all
information and submitting all forms and reports required in connection with the Charter or this
Agreement, including providing timely notice of all BOARD meetings. The BOARD shall
timely furnish IMAGINE all information, documents and records necessary for IMAGINE to
properly perform its responsibilities under this Agreement.

L Compliance with Charter and Applicable Laws. The BOARD shall take those steps

necessary to ensure that it complies with the Charter, and any laws, ordinances, rules and
regulations applicable to the BOARD or its responsibilities with regard to the Charter School as
set forth in this Agreement, unless such requirements are or have been waived. If the BOARD is
notified by the state, by the Authorizer, or by any other governmental authority or by any other
person or entity that the BOARD or IMAGINE may be in violation of the Charter or any
applicable laws, ordinances, rules and regulations, the BOARD shall timely notify IMAGINE of
the claimed violation and shall take steps to cure in a timely fashion any and all such violations
which relate to responsibilities of the BOARD hereunder.

D. Treasurer. As required by Chio law, the BOARD shall engage a designated fiscal officer
or Treasurer (“Treasurer”) to oversee the Charter School Depository Account as hereafter

defined.

E. Unusual Events. The BOARD agrees to timely notify IMAGINE of any anticipated or
known: (i) material health or safety issues, (ii) labor, employee or funding problems, or (iii)
problems of any other type that could adversely affect IMAGINE in complying with its
responsibilities hereunder,

F. Retained Authority. The BOARD shall retain the authority to, after prior good faith
consultation with IMAGINE, make reasonable regulations relative to anything necessary for the
proper establishment, maintenance, management and administration of the Charter School as

required by state law.

ARTICLEV
FINANCIAL ARRANGEMENTS
A. Charter School Revenues. Except as specifically excluded by the terms of this

Agreement, the term “Revenues” shall include all funds received by or on behalf of the Charter
School, including but not limited to:

1. Qualified Revenue. “Qualified Revenue” shall mean all revenue received by the
Charter School pursuant to Title 33 of the Ohio Revised Code and any other statute
applicable to Community Schools as defined in the Code, including but not limited to,
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B.

funding for regular public school students, special education funding, gifted and
talented funding, funding for at risk students, and funding for students with limited
English proficiency.

Grant Revenue. “Grant Revenue” shall mean all revenue received as a result of any
application submitted by or on behalf of the Charter School or any funding agreement
reached by or on behalf of the Charter School including but not limited to Title I and
other Title Funds, National School Lunch Program, Medicaid, Start-Up Grant, and
other grants for facilities, professional development, transportation, or other needs of
the Charter School.

Non-Qualified Revenue. “Non-Qualified Revenue” shall mean charitable
contributions, fees charged to students, as and to the extent permitted by law,
proceeds from fundraisers, lunch revenue received from students who are not eligible
for a free lunch, and any miscellaneous revenue received that is not Qualified
Revenue or Grant Revenue.

Revenues. Qualified Revenue, Grant Revenue and Non-Qualified Revenue, may
collectively be referred to throughout this Agreement as Revenues. IMAGINE
Advances as hereafter defined are not Revenues. Net Receipts from any Before and
After School Care Program are not Revenue and shall be deposited directly into the
Charter School Operating Account as hereafter defined.

Budget

5.

Projected Budget. IMAGINE shall provide the BOARD with an annual projected
Budget (the “Budget”). For the Charter School’s first Fiscal Year, the Budget
shall be submitted prior to the start of the Fiscal Year (July 1) with a final budget
by September 1st. The Budget for each subsequent Fiscal Year shall be submitted
to the BOARD prior to May 1® of the immediately preceding Fiscal Year. The
Budget shall be consistent with the Charter, including without limitation the
Charter School mission as set forth therein, and this Agreement.

Budget Detail. The Budget shall contain at a minimum the same revenue and
expense line items required of IMAGINE to comply with Auditor of State
Bulletin 2004-009 at the end of each Fiscal Year, and other reasonable detail as
determined by IMAGINE with input from the BOARD. The Budget shall
typically include projected expenses and costs reasonably associated with
operating the Charter School and the IMAGINE school design including, but not
limited to: BOARD Expenses; the projected cost of services and education
programs provided to the Charter School; leasehold and other lease or purchase
costs incurred for the Charter School Facility; maintenance and repairs to the
Charter School Facility and capital improvements, except as otherwise agreed
upon; personnel salaries and benefits expenses; payroll processing expenses;
supplies and fumishings necessary to operate the Charter School; all taxes of any
kind that are assessed or imposed; insurance premiums and deductible payments;
utilities; transportation expenses; food service expenses; professional fees;
Development Allocation; general and administrative expenses including costs of
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audits in connection with this Agreement; financial service supervision; Indirect
Cost Allocation; promissory note payments, if any; repayment of IMAGINE
Advances, if any; and other costs and expenses connected to operating the Charter
School.

Approval. The Budget shall be prepared by IMAGINE and submitted to the
BOARD for approval, which approval shall not be unreasonably withheld or
delayed. The BOARD shall notify IMAGINE in writing that it approves or
disapproves the annual Budget within thirty (30) days of submission by
IMAGINE. If the BOARD provides written notification to IMAGINE within
thirty (30) days that it does not approve the annual Budget as submitted, the
BOARD shall identify specific reasons therefore and continue to deposit the
Revenues into the Charter School Operating Account pursuant to its obligations
under Article V, Section G of this Agreement. In such event, IMAGINE shall
work with the BOARD to make revisions to the annual Budget, which revisions
shall be subject to BOARD approval pursuant to the procedure set forth in this
paragraph. IMAGINE shall continue to operate the Charter School from the
Revenues available without an annual Budget and continue to fulfill its
obligations under this Agreement, the Charter and applicable law. The annual
Budget may be amended from time to time as deemed necessary by IMAGINE
and the BOARD, including without limitation in the event actual enrollment or
funding materially varies from projected enrollment for the Fiscal Year, Each
such amendment shall be submitted by IMAGINE and approved by the BOARD
pursuant to the procedure set forth in this paragraph.

C. Financial Reporting. IMAGINE shall provide the BOARD with:

1,

2.

The projected annual Budget as required by the terms of this Agreement.

Monthly financial statements of all Revenues received, and of all expenditures for
services and or expenses rendered to or incurred on behalf of the Charter School
prepared by IMAGINE’S designated business manager in conformity with the
Charter, Ohio law and any rules and regulations for the Auditor of State’s office,
whether incurred on-site or off-site. The Board agrees that its Treasurer may assist
in the preparation of the Report.

Such other information as may be reasonably requested by the BOARD to enable
its (i) monitoring of IMAGINE’S performance and the efficiency of IMAGINE’S
operation of the Charter School, or (ii) furnishing of reports and information
which the BOARD is required to provide pursuant to its Charter or applicable
law.

On or before October 15 of each year, IMAGINE shall account for all Qualified
Revenue received and shall provide to the BOARD a calculation of the Indirect
Cost Allocation for the immediately preceding Fiscal Year. Any shortfall of
Indirect Cost Allocation shall be immediately paid to IMAGINE. Any
overpayment of the Indirect Cost Allocation for the immediately preceding Fiscal
Year shall be applied first to payment of any outstanding IMAGINE Operating
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Advances, next to pre-payment of the Development Allocation expense and last to
the Indirect Cost Allocation due for the then current Fiscal Year.

iR d Access 1o Records. IMAGINE shall create and keep accurate financial records pertaining
to its operation of the Charter School in accordance with the Charter and state and federal law
including Auditor of State Bulletin 2004-009, together with all Charter School financial records
prepared by or in possession of IMAGINE, and shall retain all of the said records for a period of
five (5) years from the close of the Fiscal Year to which such books, accounts, and records relate,
or such longer period as may be required by law, IMAGINE and the BOARD shall maintain the
proper confidentiality of personnel, students, and other records as required by law.

E. Annual Audit. The Anditor of State’s Office shall conduct an annual audit of the Charter
School in accordance with the Charter. Subject to applicable law, finance and other records of
IMAGINE directly related to the Charter School will be made available to the Auditor of State
and the Charter School’s Treasurer. IMAGINE will cooperate in the annual audit of the Charter
School Operating Account as required by Auditor of State Bulletin 2004-009.

E. Charter School Depository Account. Except as hereinafter provided, all Revenues
received shall be immediately deposited in the depository account established by the BOARD for
the benefit of the Charter School (the “Charter School Depository Account”) in a financial
institution mutually acceptable to the BOARD and IMAGINE. The signatories on the Charter
School Depository Account shall be not more than two designated BOARD members or
designated BOARD employees. Interest income eamed on the Charter School Depository
Account shall accrue to the BOARD. Except as otherwise provided herein, Revenues on deposit
in the Charter School Depository Account shall be applied and allocated within three (3)
business days of receipt thereof in the following manner and order of priority:

1. The BOARD shall pay for such expenses as it may incur from time to time as a
result of entering into the Charter and this Agreement (“BOARD Expenses™), but
shall not incur third-party costs or expenses for services which are the
responsibility of IMAGINE pursuant to this Agreement without first consulting
with IMAGINE and then only if IMAGINE is unable or unwilling to provide said
services. BOARD Expenses shall be provided for in the Charter School’s annual
Budget. The Board shall be responsible for paying fees to its Authorizer pursuant
to the Charter plus its own directors and officers insurance, Charter School
Facility Payments, the Board’s other contractual obligations, if any, and its own
legal, accounting, auditing and professional fees. The Board shall not make
capital expenditures for the Charter School Facility without the prior approval of
IMAGINE. IMAGINE acknowledges that pursuant to Ohio law, IMAGINE’S
State Teachers Retirement System (“STRS™) and State Employees Retirement
System (“SERS”) contributions on behalf of the IMAGINE employees employed
at the Charter School will be withheld from Qualified Revenues by the State of
Ohio before Qualified Revenues are deposited into the Charter School Depository
Account. As used in this Agreement, the term “Fiscal Year” shall mean the
annual period beginning on July 1 and ending on the next succeeding June 30.

2. Grant Revenue shall be transferred to the Charter School Operating Account upon
a reimbursement basis and, unless otherwise authorized by the BOARD, payment
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to IMAGINE shall occur within three (3) days following approval of invoices
submitted by IMAGINE to the BOARD or its Treasurer certifying that the
services provided or items purchased for which reimbursement is sought were
done in accordance with the terms and conditions of the grant or any related State
or Federal laws or regulations.

8. Non-Qualified Revenue shall be transferred to the Charter School Operating
Account within three (3) days of receipt unless restrictions imposed by the donor
require otherwise.

G. Operating Allocation and Expenses. Except as otherwise provided herein, the BOARD
shall cause the Revenues to be deposited within three (3) business days of receipt thereof into a
Charter School Operating Account established and owned by IMAGINE (the “Charter School
Operating Account”). The balance of all Revenues transferred to the Charter School Operating
Account shall be retained by IMAGINE as its gross operating allocation (the “Operating
Allocation™). IMAGINE will pay from the Operating Allocation the Operating Expenses of the
Charter School. As used in this Agreement, the term “Operating Expenses” shail mean the
current expenses of operating the Charter School, including, without limiting the generality of
the foregoing: payroll processing expenses; personnel salaries and benefits expenses; cost of
assessment materials; cost of furniture, fixtures, equipment, technology, textbooks and other
materials and supplies, including equipment lease expenses incurred by IMAGINE in connection
with the Charter School; insurance premiums and deductible payments other than for insurance
maintained by the Board pursuant to the Charter; costs for public utility services; transportation
expenses; food service expenses; custodial expenses; expenses for maintenance and repair of
grounds and buildings; marketing expenses; legal fees; Development Allocation, Indirect Cost
Allocation; and other items reflected in the annual Budget including but not limited to the
expenses incurred by IMAGINE from time to time hereafter in connection with moving the
Charter School to a new school facility. “Operating Expenses” shall not include BOARD
Expenses, the Charter Scheol Facility Lease Payments, or other payments related to contracts
entered into by the BOARD. IMAGINE shall be entitled to retain as compensation for services
rendered pursuant to this Agreement the difference, if any, between the amount of the Charter
School’s Revenues for each Fiscal Year less any Non-Qualified Revenue and restricted Grant
Revenue, the source of which prohibits the use of said Non-Qualified Revenue and/or Grant
Revenue to fund an IMAGINE Surplus, as hereafter defined whether directly or indirectly, and
the Operating Expenses of the Charter School for said Fiscal Year (the “IMAGINE Surplus®). In
the event that during any Fiscal Year Revenues are insufficient to pay all budgeted Operating
Expenses of the Charter School, IMAGINE shall provide such funds as may be necessary to pay
such budgeted Operating Expenses as may remain due and owing (the “IMAGINE Advances”);
provided that the BOARD has acted diligently and reasonably to consider and approve any
Budget amendments proposed by IMAGINE pursuant to Article V, Sections B and J hereof,
IMAGINE Advances shall be deposited in the Charter School Operating Account and such
Advances represent an intra-company loan at IMAGINE and not a debt of the BOARD, except
as otherwise provided herein. = IMAGINE agrees not to charge any interest on IMAGINE
Advances repaid in the same Fiscal Year. Simple interest at the rate of Ten Percent (10%) or
such lower rate that IMAGINE may determine, shall be calculated and added to IMAGINE
Advances outstanding at the end of the Fiscal Year. IMAGINE Advances shall be included in
the financial statements and the Budget prepared for the BOARD.
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H. Development Allocation. The BOARD hereby expressly agrees that IMAGINE shall be
entitled fo allocate a portion of the Operating Allocation to the payment to IMAGINE of a
Development Allocation for the performance of Development Services hereunder (the
“Development Allocation™). The Development Allocation shall be an Operating Expense of the
Charter School included in the annual Budget. Commencing September 1 of the first year of
operation of the Charter School and each Fiscal Year thereafter, the Development Allocation in
the amount of Two Thousand Five Hundred and No/100 Dollars ($2,500.00) shall be paid to
IMAGINE monthly; provided, however, that in the event the term of this Agreement extends
beyond two hundred forty (240) months, all Development Allocation payments shall cease
effective as of September 1 of the twenty-first (21*) year of operation of the Charter School. At
any time during the term of this Agreement, IMAGINE, with the BOARD’S approval which
shall not be unreasonably withheld, may elect to prepay the Development Allocation by
allocating from the Operating Allocation a lump-sum amount equal to Two Thousand Five
Hundred and No/100 Dollars ($2,500.00) multiplied by the difference between two hundred forty
(240) and the number of monthly Development Allocation payments already made hereunder,
discounted at a rate of ten and one-half percent (10.5%) per annum (the “Development
Allocation Prepayment Amount™).

L Indirect Cost Allocation. The BOARD hereby expressly agrees that IMAGINE shall be
entitled to allocate a portion of the Operating Allocation to the payment to IMAGINE of an
Indirect Cost Allocation for the performance of its responsibilities hereunder. The Indirect Cost
Allocation shall be an Operating Expense of the Charter School included in the annual Budget.
Commencing September 1 of the first year of operation of the Charter School and each Fiscal
Year thereafter, the Indirect Cost Allocation shall be equal to thirteen percent (13%) of Qualified
Revenues. The Indirect Cost Allocation shall be paid monthly, in an amount equal to one-
twelfth (1/12") of the annual budgeted amount, except for the first year of operation in which
case the Indirect Cost Allocation shall be paid in an amount equal to one-tenth (1/10™) of the
annual budgeted amount.

L. Availability of Funds. IMAGINE shall only be required to perform its responsibilities in
accordance with this Agreement to the extent that there are sufficient Revenues to provide the
agreed level of services as provided for in the annual Budget. In the event Revenues are
insufficient to provide the agreed level of services and subject to the termination rights provided
in Article VII of this Agreement, IMAGINE shall propose an amended annual Budget pursuant
to the procedures set forth in Article V, Section B. Nothing in this Section shall be construed as
to absolve IMAGINE of its responsibility to fund IMAGINE Advances pursuant to Article V,
Section G hereof; provided that the BOARD has acted diligently and reasonably to consider and
approve any Budget amendments proposed by IMAGINE pursuant to Article V, Sections B and J

hereof. '

K. Other Public Schools. The BOARD acknowledges that IMAGINE may enter into similar
operating agreements with other public charter entities. IMAGINE shall maintain separate
accounts for expenses incurred by and on behalf of the Charter School and other schools
operated by IMAGINE, and shall only charge the Charter School for expenses incurred by or on
behalf of the Charter School. Notwithstanding anything to the contrary herein, in the event
IMAGINE incurs expenses that directly benefit multiple schools operated by IMAGINE, such
expenses may be pro-rated among such schools.
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ARTICLE VI
PERSONNEL & TRAINING

A, Personnel Responsibility. IMAGINE shall select and hire a qualified principal and other
personnel to perform services at the Charter School. Personnel shall be employees of IMAGINE,
unless otherwise agreed upon by the BOARD and IMAGINE. Notwithstanding anything to the
contrary herein, the BOARD shall have the right to approve each principal hired by IMAGINE,
which approval shall not be unreasonably withheld or delayed. Any rejection of any principal
must be for good cause, must be in writing, and shall enumerate specific reasons for the
rejection. Failure of the BOARD to approve or reject the designee within ten (10) days of notice
shall be deemed an acceptance of the designee by the BOARD. The BOARD and IMAGINE
shall be responsible for all compensation for their respective employees. The BOARD shall
have the right, exercisable on a reasonable basis, in accordance with all applicable laws, and only
upon a majority vote of said BOARD, to require that IMAGINE remove or, at IMAGINE’S
option, transfer any employee working at the Charter School, which removal or transfer shall be
effective at the end of ten (10) business days, unless otherwise agreed to by IMAGINE and the
BOARD. IMAGINE shall have the responsibility and authority to determine staffing levels, and
to select, evaluate, assign, discipline, transfer and terminate personnel consistent with applicable
state and federal law, the Charter and this Agreement.

B. Principals and Teachers. IMAGINE shall provide a principal for the Charter School,
subject to the review and approval of the BOARD as set forth in Article VI, Section A, above.
IMAGINE shall determine the number of teachers and the applicable grade levels and subjects
required for the operation of the Charter School as set forth in this Agreement. IMAGINE shall
provide the Charter School with such teachers, qualified in the appropriate grade levels and
subjects areas, as are required to operate the Charter School. The curriculum taught by such
teachers shall be consistent with the Educational Program approved by the BOARD. Such
teachers may, at the discretion of IMAGINE, work at the Charter School on a full or part time
basis. If assigned to the Charter School on a part time basis, such teachers may also work at
other schools managed or operated by IMAGINE. Each teacher assigned to the Charter School
shall hold a valid teaching certificate issued by the state board of education or be working toward
such certification, as permitted by state law,

C. Other Staff. IMAGINE shall determine the number and the functions of other non-
instructional staff required for the operation of the Charter School as set forth in this Agreement.
IMAGINE shall provide the Charter School with qualified staff to effectively operate the Charter
School in accordance with this Agreement. Non-instructional staff may, at the discretion of
IMAGINE, work at the Charter School on a full or part time basis. If assigned to the Charter
School on a part time basis, teachers and other staff members may also work at other schools
managed or operated by IMAGINE.

D. Professional Development. IMAGINE shall provide education in its methods,
curriculum, program, and technology to all teaching personnel. Non-instructional personnel
shall receive such professional development as IMAGINE determines reasonable and necessary

under the circumstances.
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E.

Limitations on Discretion. All decisions made by IMAGINE, and any discretion

exercised by IMAGINE, in its decisions regarding staffing levels and its selection, evaluation,
assignment, discipline, and transfer of personnel, shall be consistent with state and federal law,
and consistent with the parameters adopted and included within the Charter and this Agreement.

ARTICLE VII
TERMINATION OF AGREEMENT
Termination.

1. By IMAGINE. IMAGINE may, at its option, terminate this Agreement prior to
the end of the term specified in Article II in the event the BOARD fails to take reasonable
steps to remedy a Material Event within forty five (45) days after written notice from
IMAGINE or such shorter period of time required by the Authorizer or the Charter. As
used in this Section, a “Material Event” includes, but is not limited to: (i) IMAGINE’S
failure to receive for any reason, the contracted for revenues, compensation, or
reimbursement as required by the terms of this Agreement; or (ii) the BOARD’S failure
to adopt IMAGINE’S reasonable recommendations with respect to Charter School
policies, rules and regulations, which failure has a material adverse effect on
IMAGINE'S ability to implement the Charter School design as set forth in the Charter or
this Agreement; (iii) in the event the BOARD makes decisions regarding the personnel,
Educational Program or Charter School Facility substantially inconsistent with the
reasonable recommendations, mission, goals or objectives of IMAGINE; or (iv) in the
event that during any Fiscal Year, there is a reduction of more than ten percent (10%)
twelve percent (12%) in the available combined federal and state funding for the Charter
School on a per pupil basis in comparison to the funding that was available in the prior
Fiscal Year; or (v) fraudulent misrepresentation or other willful misconduct by the
BOARD that has a material adverse effect on the Charter School; or (vi) the insolvency
or bankruptcy of the Charter School; (vii) the loss or suspension of the Charter; or (viii)
the enactment, repeal, promulgation or withdrawal of the state charter law such that this
Agreement or the operation of the Charter School in conformity with this Agreement or
the BOARD’S Charter violates the law; or (ix) in the event of any material amendment or
modification to the Charter; or (x) in the event the parties are unable to locate a suitable
Charter School Facility adequate for the Educational Program and in full compliance with
all applicable building and safety codes; or (xi) in the event that use of the Charter School
Facility becomes impractical by reason of fire, flood or other act of God and an alternate
suitable facility cannot be located.

2. By the BOARD. The BOARD may terminate this Agreement prior to the end of
the term specified in Article II in the event that IMAGINE shall fail to take reasonable
steps to remedy a Material Event within forty five (45) days after written notice from the
BOARD or such shorter period of time required by the Authorizer or the Charter. As
used in this Section, a “Material Event” includes, but is not limited to: (i) fraudulent
misrepresentation or other willful misconduct by IMAGINE that has a material adverse
effect on the Charter School; or (ii) the insolvency or bankruptcy of IMAGINE; or (iii)
the loss or suspension of the Charter; or (iv) the enactment, repeal, promulgation or
withdrawal of the state charter law such that this Agreement or the operation of the
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Charter School in conformity with this Agreement or the BOARD’S Charter violates the
law; or (v) in the event the parties are unable to locate a suitable Charter School Facility
adequate for the Educational Program and in full compliance with all applicable building
and safety codes; or (vi) in the event that use of the Charter School Facility becomes
impractical by reason of fire, flood or other act of God and an alternate suitable facility
cannot be located; or (vii) in the event that IMAGINE fails to remedy a material breach
of its duties or obligations under this Agreement within four months, after written notice
of the breach is delivered to IMAGINE by the BOARD, or such shorter time required by
the Authorizer.

Termination/Expiration.

1. Effective Date of Termination. In the event this Agreement is terminated by
either party prior to the end of the term specified in Article II, absent extraordinary
circumstances, including without limitation the fraudulent misrepresentation or willful
misconduct of either party and IMAGINE’S failure to receive the contracted for
revenues, compensation, or reimbursement as required by the terms of this Agreement,
the termination will not become effective until the end of the academic year during which
the notice of termination is delivered.

2. Personal Property. Upon termination or expiration of this Agreement, IMAGINE
shall have the right to: (i) remove equipment and other assets owned or leased by
IMAGINE; or (ii) require that the BOARD reimburse IMAGINE for any equipment
purchased by IMAGINE with unreimbursed IMAGINE Advances and used for purposes
of the Charter School pursuant to Article III Section E; or (iii) require that the BOARD
remit to IMAGINE such amounts as may remain outstanding under any equipment lease
entered into pursuant to Article III Section E, including without limitation any amounts
due to exercise any option to purchase under any such lease and compiete transfer of title
to the BOARD. Equipment and other assets purchased with Revenues shall remain the
property of the BOARD.

3. Intellectual Property. Except as otherwise prohibited by law, upon termination or
expiration of this Agreement for any reason, each party shall, within fifteen (15) days of
the effective date of such termination, return, or at the request of the other party destroy,
all curricula, educational materials, and other intellectual property belonging to such
other party; provided, however, that the BOARD may, if required by law to do so,
maintain records of curriculum and other materials that are the intellectual property of
IMAGINE as long as such cwrriculum or materials are maintained solely as historical
records and not for any other purpose.

The BOARD acknowledges that IMAGINE owns title to the name “Imagine” and all
intellectual property rights pertaining thereto. IMAGINE hereby grants the BOARD a
non-exclusive license to use the name “Imagine” as part of the Charter School’s name
during the term of this Agreement, which Charter School name will be “Imagine
Leadership Academy”. The BOARD acknowledges that, subject to the limited license
granted herein, the copyright and title to the name “Imagine” and any trademarks or
service marks relating thereto remain with IMAGINE, and the BOARD may not assign or
otherwise convey said license to any third party. The BOARD agrees that immediately
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D,

upon termination for any reason or expiration without renewal of this Agreement, the
BOARD’s license to use the name “Imagine” shall immediately terminate. The BOARD,
if continuing to operate the Charter School, will thereafter take all necessary action to
change the name of the Charter School to “Akron Leadership Academy”, or such other
name as the BOARD may determine, and will in no event continue to use “Imagine” in
the name of the Charter School or in any materials or matters having to do with the
Charter School.

4, Payment. In the event that as a result of a delay in the disbursement of Revenues
by either the state and/or federal government or the BOARD, IMAGINE has not received
all of the Operating Allocation due to IMAGINE for the academic year in which the
termination is effective, the Board shall immediately upon termination of this Agreement,
or as soon thereafter as such funds become available from the state and/or federal
government, cause sufficient Revenues to be transferred to IMAGINE to pay for all
budgeted expenses of the Charter School through the date of termination, including
without limitation the Indirect Cost Allocation, or if termination is effective at the end of
the academic year, all Revenues received from the state and federal government for such
academic year. In addition, in the event the Agreement is terminated by the BOARD for
any reason other than (i) fraudulent misrepresentation or other willful misconduct by
IMAGINE that has a material adverse effect on the Charter School, or (ii) the loss or
suspension of the Charter as a direct result of the acts or omissions of IMAGINE, the
BOARD shall immediately upon termination, remit to IMAGINE a termination fee equal
to any and all unreimbursed IMAGINE Advances made during the term of this
Agreement, minus the difference between the then current outstanding balance of
IMAGINE Advances less the then current balance of accumulated IMAGINE Surplus, if
any, which calculation shall be made on the basis of the audited annual financial
statements prepared by IMAGINE pursuant to this Agreement.

Transition. In the event of termination of this Agreement for any reason by either party
prior to the end of the Agreement’s term, IMAGINE will, at no cost to IMAGINE,
provide the BOARD reasonable assistance for up to ninety (90) days to assist in the
transition to another administrative or structural arrangement; provided, however, that
IMAGINE shall not be required to provide any assistance to another management
company or service provider.

Cessation of Critical Services by IMAGINE. In the event that IMAGINE stops providing,

or gives notice of its intent to stop providing, prior to the end of the then current academic year
such Critical Services under this Agreement that the Charter School could not reasonably operate
in the absence of such services and provided that the cessation of such services is not as a result
of the BOARDY’S fraudulent misrepresentation, willful misconduct or failure to transfer funds
from the Charter School Depository Account to the Charter School Operating Account pursuant
to the terms hereof, then IMAGINE agrees to do the following immediately:

i Assign to the Board the employment contracts for all personnel working at the
Charter School to the extent that such personnel consent to such assignment;

.2 Offer to the Board for purchase all computers, software, office equipment,
furniture and personal property (“School Equipment”) owned by IMAGINE and used in
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operation of the Charter School at a price equal to the Remaining Cost Basis of the
equipment. Upon the payment of the Remaining Cost Basis by the Board, IMAGINE
will transfer title to said property to the Board free and clear of all liens and
encumbrances.

3. Assign to the Board any leases for School Equipment used in the operation of the
Charter School to the extent such leases are assignable and subject to the consent of any
third-party lessor.

“Critical Services” include but are not limited to the payment of teachers and staff or
other services without which the Charter School could not educate students pursuant to the
Charter. “Remaining Cost Basis” of such personal property shall be calculated based upon the
straight line established by the following property classifications: computers and software, three
(3) years; fumiture, fixtures and textbooks, five (5) years. Depreciation will begin on the date
that each item of personal property was acquired by IMAGINE.

ARTICLE VIII
INDEMNIFICATION

Each party hereto shall indemnify and hold harmless the other party, its officers,
employees, agents and consultants from and against any and all actions, claims, suits, liabilities,
proceedings, penalties, fines, costs, and expenses (including reasonable attorneys’ fees at both
the trial and appellate levels, including paralegal expenses) relating directly or indirectly to any
breach of this Agreement or of the Charter or any violation of the state Charter law or any other
applicable law by such indemnifying party, its officers, employees, agents and consultants,
servants or subcontractors, as applicable. Such indemnification may be achieved by the purchase
of general liability and property insurance policies, or by such other means as the parties may
mutually agree.

ARTICLE IX
INSURANCE

A, Insurance Coverage. IMAGINE shall maintain such errors and omissions and
employment practices liability insurance (a “school leaders” policy), and comprehensive general
liability insurance naming the Charter School, its Authorizer and the Authorizer’s Board,
Executive Director and employees as the insured or as an additional insured, in an amount not
less than ome million dollars ($1,000,000.00) per occurrence and three million dollars
($3,000,000.00) aggregate and excess umbrella liability insurance of not less than nine million
dollars ($9,000,000.00) per occurrence and nine million dollars ($9,000,000.00) aggregate. Each
such policy shall name the Charter School, its Authorizer, the Authorizer’s Board, Executive
Director, employees and Charter School Specialists as an insured or an additional insured and a
certificate of insurance specifying same shall be provided within thirty (30) days of the execution
of this Agreement. All such policies of insurance required to be maintained by IMAGINE shall
be by responsible companies of recognized standing authorized to do business in the jurisdiction
where IMAGINE is performing services and shall be written in standard form and shall provide
that the policies shall not be cancelable except upon thirty (30) days written notice to the Charter
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School. Upon the Charter School’s request, IMAGINE shall deliver to the Charter School a
copy of such policies and other written confirmation acceptable to Charter School, together with
evidence that the insurance premiums have been paid.

IMAGINE shall assist the Board in complying with such additional insurance requirements as
may be set forth in the Charter and the Lease. IMAGINE shall provide proof of such insurance
to the BOARD at the BOARD’S request. The BOARD and IMAGINE shall be listed as named
insureds on such policies. To the extent reasonably practicable, the parties shall cooperate with
each other in providing such information and complying with such reporting requirements as
may be required by any applicable insurer(s).

B. Workers’ Compensation Insurance. Each party shall maintain workers’ compensation
insurance as required by law, covering their respective employees.

ARTICLE X
WARRANTIES AND REPRESENTATIONS

A. BOARD Warranties and Representations. The BOARD represents that it has the
authority under law to execute, deliver and perform this Agreement and to incur the obligations
provided for under this Agreement. The BOARD warrants that its actions have been duly and
validly authorized and that it will adopt any and all resolutions or expenditure approvals required
for execution of this Agreement.

B. IMAGINE Warranties and Representations. IMAGINE warrants and represents that it is
a corporation in good standing and is authorized to conduct business in the State of Ohio.

IMAGINE will comply with all registration and licensing requirements relating to conducting
business under this Agreement. The BOARD agrees to assist IMAGINE in applying for such
licenses and permits and in obtaining such approvals and consents.

C Mutual Warranties. The BOARD and IMAGINE mutually warrant to the other that there
are no pending actions, claims, suits or proceedings, to its knowledge, threatened or reasonably
anticipated against or affecting it which if adversely determined, would have a material adverse
effect on its ability to perform under this Agreement.

ARTICLE XI
MISCELLANEOUS

A. Entire Agreement. This Agreement represents the entire understanding and agreement
between the parties with respect to the subject matter hereof, and supersedes all other
negotiations, understandings, and representations (if any) made by and between such parties.

B. Force Majeure. Notwithstanding any other sections of this Agreement, neither party shall
be liable for any delay in performance or inability to perform due to acts of God or due to war,
riot, embargo, fire, explosion, sabotage, flood, accident, labor strike, or other acts beyond its
reasonable control; provided either party may terminate this Agreement in accordance with the
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termination provisions contained in this Agreement if sufficient grounds exist as provided in the
Article governing termination.

s Resolution of Disputes. The parties agree that each will make every good faith effort to
resolve any and all disputes under this Agreement amicably before taking any action under
Article XI Section D below.

D State Governing Law/Waiver of Jury Trial. The rights of all parties hereto shall be
subject to the jurisdiction of and be construed according to the laws of the State of Ohio.
IMAGINE and the BOARD hereby waive the right to a jury trial in any action, proceeding or
counterclaim brought by either IMAGINE or the BOARD against the other.

E Official Notices. All notices and other communications required by the terms of this
Agreement shall be in writing and sent to the parties hereto at the facsimile number or address
set forth below. Notice may be given by (i) facsimile with written evidence of confirmed receipt
by the receiving party of the entire notice, (ii) certified or registered mail, postage prepaid, return
receipt requested, or (iii) personal delivery. Notice shall be deemed to have been given on the
date of transmittal or personal delivery if given by facsimile or personal delivery, or upon the
date of postmark if sent by certified or registered mail. Notices to the BOARD shall be sent to
the current address of the then current BOARD President, with a copy to the then current
BOARD attorney. The address of the parties hereto for the purposes aforesaid, inclusive of the
address of the current BOARD President and BOARD attorney, are as follows:

Imagine Leadership Academy

Attn:
Telephone:
Facsimile:

With a copy to:
Attn:

Telephone:
Facsimile:

Imagine Schools Inc.

Attn: Chief Executive Officer
1005 North Glebe Road, Suite 610
Arlington, VA 22201

Telephone: (703) 527-2600
Facsimile: (703) 527-0038

With a copy to:
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Attn: Isabel Berio, Esq.

Imagine Schools Inc.

1005 North Glebe Road, Suite 610
Arlington, VA 22201

Telephone: (703) 527-2600
Facsimile: (703) 527-0038

F. Assignment. No party shall assign its rights or obligations hereunder without the prior
written consent of the other party, which consent shall not be unreasonably withheld or delayed.
IMAGINE, however, may assign this Agreement to an entity wholly owned or controlled by
IMAGINE.

G. Amendment. This Agreement shall not be altered, amended, modified or supplemented
except by memorandum approved by the BOARD and signed by both the BOARD President and
an authorized officer of IMAGINE.

H. Waiver. No waiver of any provision of this Agreement shall be deemed or shall
constitute a waiver of any other provision. Nor shall such waiver constitute a continuing waiver
unless otherwise expressly stated.

I Cost and Expenses. If any party commences an action against another party as a result of
a breach or alleged breach of this Agreement, the prevailing party shall be entitled to have and
recover from the losing party reasonable attorneys’ fees and costs of suit.

J. Delegation of Authority. Nothing in this Agreement shall be construed as delegating to
IMAGINE powers or authority of the BOARD that are not subject to delegation by the BOARD
under state law and the Charter.

K. Compliance with Law. The parties to this Agreement agree to comply with all applicable
laws and regulations.

L. Compliance with Charter. The parties to this Agreement agree to comply with the terms
and conditions set forth in the Charter awarded to the BOARD.

M.  Further Assurances. The parties hereby agree from time to time to execute and deliver
such further and other assurances, assignments and documents and do all matters and things
which may be convenient or necessary to more effectively and completely carry out the
intentions of this Agreement.

N. Interpretations. This Agreement shall not be construed more strictly against one party
than against the other merely because it may have been prepared by counsel for one of the
parties, it being recognized that both parties have been represented by counsel in connection with
the negotiation of the terms hereof and have contributed substantially and materially to its

preparation. ‘

0. Time of the Essence. Time of performance by either party of each and every provision or
covenant herein contained is of the essence of this Agreement.
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B, Binding Effect. All of the terms and provisions of this Agreement, whether so expressed
or not, shall be binding upon, inure to the benefit of, and be enforceable by the parties and their
respective legal representatives, successors, and permitted assigns.

Q. Headings. The headings contained in this Agreement are for convenience of reference
only, and shall not limit or otherwise affect in any way the meaning or interpretation of this
Agreement.

R. Severability. If any part of this Agreement or any other agreement entered into pursuant
hereto is contrary to, prohibited by or deemed invalid under applicable law or regulation, such
provision shall be inapplicable and deemed omitted to the extent so contrary, prohibited or
invalid, but the remainder hereof shall not be invalidated thereby and shall be given full force
and effect so far as possible.

S. Survival. All covenants, agreements, representations, and warranties made herein or
otherwise made in writing by any party pursuant hereto shall survive the execution and delivery
of this Agreement and the consummation of the transactions contemplated hereby.

& Third Parties. Nothing in this Agreement, whether express or implied, is intended to
confer any rights or remedies on any person other than the parties hereto and their respective
legal representatives, successors, and permitted assigns, nor is anything in this Agreement
intended to relieve or discharge the obligation or liability of any third person to any party to this
Agreement, nor shall any provision give any third person any right to subrogation or action over
or against any party to this Agreement.

U. Counterparts. This Agreement may be executed by facsimile and 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.

[Signatures on following page.]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date
and year first above written.

IMAGINE SCHOOLS, INC.

</p-\ /}W
By: V&¥r%£ IJ$EQ
Title: \ ]

Date: ‘g [33_’ 12

IMAGINE LEADERSHIP ACADEMY

By:
Title:
Date:
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IN WITNESS WHEREOF, the undemgnec have executed this Agreement as of the date
and year first above written.

TMAGING LEADSES P ACADTMY .'J'Jlf;qc. :

V: _Beannos Tolp
Title: PRESIDEST™
Date: 4-23 -2

IMAGINE LEADERSHIP ACADEMY

By:
Title:
Date:

e Sk saS AT A '
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ATTACHMENT 3.5.3

Requirements of School Upon Clesing

Immediate notification to school employees and parents of students of sffsctive date of
closure.

impiement steps to conserve all assets of the school.

Secure buildings, offices, and other real property.
Secure all student records.
Secure all other recards of the school (institute “no destruction™ policy).

Secure all personal property items within the school.

20

F,‘.,. ©

Within seven {7) business days of the school closing, transmit all student records of
current students to the students” school district of residence.

Take inventory of all assets of the school.

a. Prepare written inventory list of all school assets, including financial assets.
b. Provide copies of the written inventory to Sponsor, Auditor of State and ODE.

Identify any outstanding liabilities of the school or moneys owed to the school.

a. Locate and sccure records of goveming authority (board resolutions, financial books,
efc.).

[dentify any personal property within the school that belongs to teachers or other third
DAIIEs.

a. Prepare a written list of all personal property that belongs to teachers or third parties.
b. Return personal property that belongs 1o teachers or third parties, keep a record or
receipt evidencing what property was returned.

Distribute assets according to statutory priority (R.C. 3314.074) in conjunction with
Auditor of State:

state teachers retirement fund.

Salaries, wages, compensation, or reimbursements owed to employees of the school.
Compensation owed {o private creditors of the school.

Any remaining funds to State of Chio general revenue fund.

(S

Q. 0

Return computer hardware or sofiware received from eTech Ghio Commission (or former
Ohio SchoolNet Commission) to the eTech Chio Commission.
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Supplement to Attachment 3.5.3 (next page) (as may be modified by the ODE in the
future)



ODE Community Schogl Closing Guidance

{wiih conies to Sponsor added)
{as may be medified by the QDE in the future)

ioininal Nonteaions, Siudeni Kecords and sehnol Becords

Date:

Notify ODE that the schoel is closing and send the board resolution or sponsor

1 3 1

notice within 24 hours of the action with a copy to Sponsor.

Notity ihe Oiio Siaie Teachers Relirement Sysiem and 3choo Lmoioyess
Retirement System and cc Sponsor.

Immediately take control of and secure all school
records, property and assets when the school closes:

1. Student records shall immediately be put into order and transcript
materials produced (certification of same required by Sponsor);

2. A Tinal FTE review snall be reqoesied wihile sindent records are on
site at the closed school (written proof required by Sponsor);

3. Student records shall be provided to all resident districts within
seven (71 business daye of closure of fhe school ag defined 1 & O
3314.44 {written proof required by Sponsor);

4. IEP records shall be provided directly to receiving school special
education administrators for all students with disabilities,
particularly for students with physical needs or low incidence
disabilities (certification required by Sponsor);.

Notify the school’s staff of the decision to close the school:

(8 Provide a clear written timeline of the closing process;

2. Ensure that STRS and SERS contributions are current;

3 Clarify COBRA benefits and when medical benefits end;

4, Remind the faculty of their contractual obligation to teach up to the

date of closing;

5. Ensure that each faculty’s LPDC information is current and

available to the teachers;

6. Provide sponsor contact person information to all staff; and

7. Cony Bponsor on all of e anove.



Date: Notify resident districts and cther stakeholders of the decision to close the school:
- b Notify ail rwsidem fjie*ris ¢, Aistricte providing trancnoranion and
parents with of the -::i OSIng process;
a. Send notifications thirty (30} days prior tc planned closure
b. Send notifications immediately for emergency closures
& Notify county courts for court-placed students
Z Provide the reasenc for cloging and snonsor eontact information:
3. Provide parents insiruciions about emol‘ment options at other

community, traditional public, and nonpublic schools, inciuding
contact information;

4. Provide a writien procedure with confact information for
requesting student records by parents and recsiving schools:

5. Notify the Infermation Technology Center (ITC) and an ange for a
1r=1“hod oy winech ail ovisianding EMiIS data will be renovied (noie:
} fiscal year EMIS data must be submitied even if the schoo

"Imﬂs prior m the required submission date);

. Notify the Orrice of Community Schoois to eliminaie 2ii SAFE.
CCIP and other ODE account logins for personnel associated with
the closed school, with the exception of designated closing process
reporting personnel; and

1, Copy Sponsor on all of the above.

Date: Notify the public

L Prepare written press reieases for the locai media snecific 1o the
school that can be d-.ss:rrmaatcd to mediz and prov z" name and
phone of the school spokesperson and copy Sponser,

Date: Submit all outstanding Federal Programs and other competitive award

FER and APR reporis to GDE including Tiile i using the CCIP and cony Sponsor.
iL Dispositicu of Assets
viate: Keep Siate and Federal asseis sepavaied for porposes of disposition.

Federal dellars cannot be used fo pay state liabilities. Account for all school
property thz‘ouglout the closing process by distinguishing state from federal

dollars {copy Sponsor on all such accountings):
i Keview ihe financial recoras o ine school:
a. Establish the fair market v mw {initial and amortized) via

fixed assets policy, for all fixed assets:



2.

b. Establish check off list of purchasers with proper USAS
codes {599), state codes (001,499), the price of each item,
and identify the source of funds;

c. Establish legal authority for payment processes (e.g.
checks, cash, credit cards, ete.);

d. Establish disposition plan for any remaining items; and

% Identify any State Facilities Commission guarantees.

Copy Sponsor on all of the above.

Make disposition of the school’s fixed assets:

Offer real property acquired from a public school district to that school
district’s board first at fair market value. I{ the district board does not
accept the offer within 60 days, dispose of the property in another
lawful manner below.

For Federal Title and other consolidated and competitive funds, follow
EDGAR liquidation procedures in 34 CFR 80.32 including disposition
for items valued at $5,000 or greater;

Current Public Charter School Program (PCSP) grant period assets
must first be offered to other community schools with requisite board
resolutions consisient with the purpose of the PCSP. If there are no
takers, then an auction sale must be held to dispose of the assets along
with the state funded assets;

a. Notify Office of Community Schools, then public media
{print media, radio) of the date and location of any property
disposition auction;

b. Follow EDGAR liquidation procedures in 34 CFR 80.32
for items valued at $5,000 or greater;

c. Refund auction proceeds with cormrect federal and state
programn codes listed to the appropriate program with
checks payable to, “Treasurer, State of Chio™

d. Provide board resolutions and minutes of any transfer of
assets with a dollar value of “0” to another school;

e. Provide OCS with a written report of the property (bill of
sale);

i Return to eTech {formerly Ohio SchoolNet) hardware and

software to be redistributed per statutory requirements to
other schoois;

g Remaining assets purchased from funds prior to the current
USDOGE award grant period may be offered to any public



schoel district with documented board resolutions by the
community school and the accepting district,

4. Certify to and provide proof to Sponsor that [-3 (a-g) above are

:
completed.

Type of Federal
asset | % Programs
USE EDGAR 34 Offer to other CP P, s
CFR 80.32 communtiy school
or auction.
Date; Utilize only state dollars, auction proceeds, foundation dollars and any other

non-federal dollars to pay the following in order:

i STRS/SERS/refiremeni 2anad otner aciusimenis:
2. Teachers and staff;

3. Audit preparation (prepared financials);

4, Private creditors;

Lh

Foundation overpayments;

6. Resident school districts pro-rated for students attending the
community school; and

7 Certify to Sponsor that the above have been completed. Should
Treasurer of School dispute any priorities listed by ODE above, they
must nolity Sponsor and piovide a legal opinion suppoiting dispuie.

ITl.  Preparation of Itemized Financizals

Date: Review and prepare the following iternized financials:
1. Fiscal-year end financial statements;
2. A cash analysis (taking the previous month’s recap and determining
the cash balance as of the closing date);
3 A list of compiled bank statements for the year and give to the
SPONSOT;
4. A list of investments in paper hard copy format and provide to the

SPONsSor,



5. A list of payables and determine when a check to pay the liability
clears the bank;

A list of all unused checks {collect and void all unused checks};
A list of any petty cash and provide to spensor;

A list of bank accounts, closing the accounts once all transactions are
cleared;

9. A list of all payroll reports including taxes, retirement, or adjustments
on employee contract;

10. A list of all accounts receivables; and

11.  Copy to Sponsor of 1-10 above.

Date: Arrange for and establish a date for an independent accounting firm or the
Auditor of State to perform a financial closeout audit.

Copy to Sponsor of such request.

The School Governing Authority and its Treasurer have completed the above scheol clesing
procedures required by the ODE and have provided Sponsor with proof of the same.

Schoo] Name

By:

Name and Tiile of Board President Date
By:

School Treasurer Date
By:

Chief Administrator of School Date



ATTACHMENT 4.1

s Cenflict of Interest Policy



Imagine Leadership Academy
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A.

Ethics and Conflicts Policy

General Ethical Behavior. While serving on the Governing Authority, each Director

agrees to:
1. Obey the law and follow and implement the School’s policies;

2. Not disclose or use, without appropriate authorization, any information acquired in
the course of the Director’s duties that is privileged or confidential under the law;

3. Not speak or act for the Board unless granted proper authority;

4, Work with the Board to establish, review and revise effective policies;

5. Delegate authority for administration to School administrators/staff;

6. Make every effort to atiend all Board meetings;

7. Become informed on issues before the Board and relating to Community Schools
and school choice;

8. Debate matters before the Board, but once voted upon, accept and support the

Board’s decision; and

9. Act ethically and in conformance with the School’s mission and goals.

Authority,

Ohio law requires that all Board members and School officials, including teachers
performing or possessing authority to perform administrative/supervisory functions, comply
with these laws.

I i e ion 102.03 ). A Board member cannot use, or authorize

the use of, the authority or influence of his/her office or employment, or solicit or accept
anything of value of such character as to manifest a substantial and improper influence
upen him/her with respect to his/her duties.

a. “Anything of value” includes money and every other thing of value.

b. A thing of value has an improper character when it is secured from a party
interested in matters before, or doing or seeking business with, the community school,
its Board or employees, or where it could impair a Board member’s objectivity and
independence of judgment regarding his/her official actions and decisions.

c. A Board member shall not participate in matters that will benefit parties with
whom he or she has a close family, economic, or business relationship,

d. Abstain. A Board member may avoid a conflict under R.C. 102.03(D) and (E)
by abstaining from voting and refraining from discussions or deliberations of the
Board regarding the matter. The Board shall follow the procedures set forth in Part E
of this policy when presented with a transaction to which R.C. 102.03(D) or (E)
applies.

2. evise de Section 2921.42(A)(1). A Board member cannot authorize or employ



b, Abstain. A Board member may avoid a conflict under R.C. 2921.42(A)(1) by
abstaining from voting and refraining from discussions or deliberations of the Board
regarding the matter. The Board shall follow the procedures of Part D of this policy
when considering a situation involving R.C. 2921.42(A)(1).

Revised Code Section 2921.42(A)3). A Board member shall not occupy any

position of profit in the prosecution of a public contract which she or the community
school board authorized, and which was not let by competitive bidding to the lowest and
best bidder while the Board member holds a position on the Board or within one year
thereafter,

a. A Board member occupies a position of profit in a public contract whenever
he/she will receive a fee or compensation that is paid from or is dependent upon the
contract, or the Board member will receive some other profit or benefit from the
contract.

b. Abstention will not cure an R.C. 2921.42(A)(3) conflict.

Revised Code Section 2921.42(A)(4). A Board member cannot have an interest in

the profits or benefits of a public contract entered into by or for the use of the community
school.

a, A Board member has a prohibited interest in the profits or benefits of a public
contract if the Board member would financially benefit from the contract, or the
Board member has an ownership or fiduciary interest in the entity that is entering into
the contract, unless the exception in R.C. 2921.42(C) applies.

b. For the exception to apply pursuant to R.C. 2921.42(C), the subject of the
contract must be necessary supplies or services for the community school, and the
supplies or services must be unobtainable elsewhere for the same or Iower cost, or be
furnished to the community school as part of a continuing course of dealing
established prior to the Board member becoming associated with the community
school, and, treatment of the community school must either be preferential to or the
same as that accorded to other customers in a similar transaction. Under the
exception, the entire transaction conducted at “arms-length” with the Board’s full
knowledge of the Board member’s interest.

c. Abstention will not cure an R.C. 2921.42(A)(4) conflict unless the exception in
R.C. 2921.42(C) applies.

; Revi ion 2921 43(A). No public servant may knowingly solicit or

accept improper compensation (a) other than as allowed by R.C. 102.03 (G), (H) and (1),
to perform their acts, duties or services in their public servant capacity or as a supplement
thereof, or, (b) for any additional or greater fees or costs than allowed by law in order to
perform their official duties;

i i 921.43(B). No public servant shall solicit or accept

anything of value for their own personal or business use or for the business or personal
use of another public servant or party official, in consideration for (a) appointing,
securing, maintaining, or renewing the appointment of any person to public office,
employment or agency, or, (b) preferring or maintaining a public employee’s
compensation, duties, placement, location, promotion or other material aspect of
employment. A person is not prohibited from making voluntary contributions.

i Revised Code 2921.43(C). No person shall coerce any contribution for the benefit

of a political party, campaign committee, legislative campaign fund, political action
committee or political contributing entity, in consideration for {a) appeinting, securing,
maintaining or renewing the appointment of any person to any public office, employment
or agency, or (b) preferring or maintaining the status of any public employee’s
compensation, duties, placement, location, promotion or other material aspects of
employment. Coercion need not actually cause or prohibit any action from actually
occurring. A person is not prohibited from making voluntary contributions.

. Revised Code Section 292144 A fiscal officer shall be disqualified from serving

as a public official for four years after being found guilty of dereliction of duty in Ohio
and, also prohibited from helding a public office until all restitution or repayment
required by a court has been satisfied. Dereliction of duty may include (a) recklessly



by thebgeneral asseanv'nbly for the use in ény one year'for- the entity to which ihe'public
official is connected; or, (b) recklessly failing to perform a duty expressly imposed or
forbidden by law with respect to the public servant’s office.

Excess Benefit Transaction. Internal Revenue Code Section 4958 provides for an

excise tax that is imposed on a “disqualified person™ who enters into an “excess benefit
transaction” with the School. The tax may be imposed on members of management who
approve the fransaction. A transaction is an “excess benefit transaction” if the School pays
more than fair market value for goods or services.

L “Disqualified person” includes:

a. A person in a position to exercise substantial influence over the affairs of the
School at any time during a five year period ending on the date of the transaction;

b. A member of the family of a person described in a, above;

c. A corporation or other entity in which persons described in a and b, above, have
a 35% or greater voting or ownership interest; and

d Any person having a relationship described in a, b, or ¢ above with a company

that has contracted to manage the School.

: ving A The Board shall follow the

follomng procedurcs when 1t is ca]Ied upon to oonsrder any matter with respect to which an

“interested person™ has a “financial interest” as those terms are defined below. Please note:

the fact that the Board of Directors has followed the procedures set forth below will not

enable an “interested person” to avoid the legal prohibitions of R.C. 2921.42(A)(3) and (4)
discussed in Parts B.3 and B 4, above.

1. For purposes of these procedures the following words have the following
definitions.

a. An “interested person” is any Board member, principal officer, or member of a
committee with governing board delegated powers, who has a direct or indirect
financial interest, as defined below.

b. A person has a “financial interest” if the person, directly or indirectly, through
business, investment, or family has:

I An ownership or investment interest in any entity with which the School has
a transaction or arrangement;

i, A compensation arrangement with the School or with any entity or
individual with which the School has a transaction or arrangement; or

i A potential ownership or investment interest in, or compensation
arrangement with, any entity or individual with which the School is negotiating a
transaction or arrangement.

c. “Compensation” includes direct and indirect remuneration as well as gifts or
favors that are not insubstantial.

2, Duty to Disclose. In connection with any actual or possible conflict of interest, an
interested person must disclose the existence of the financial interest and be given the
opportunity to disclose all material facts to the Board members and members of
committees with governing board delegated powers considering the proposed transaction
or arrangement,

3. Determining Whether a_Conflict of Interest Exists. A financial interest is not
necessarily a conflict of interest. Under this procedure, a person who has a financial
interest will have a conflict of interest only if the appropriate governing board or
committee decides that a conflict of interest exists. Please note: the situations described
in Part B present a conflict of interest. As such, the Board need not determine whether a
conflict exists for any situation described in Part B. If the sitnation is not described in
Part B, after disclosure of the financial interest and all material facts, and after any
discussion with the interested person that is permitted under these policies, he/she shall
leave the Board or committee meeting while the determination of a conflict of interest is



conflict of interest exists.
Procedures for Addressing the Conflict of Interest.

a. Except as otherwise provided in these policies, an interested person may make a
presentation at the governing board or committee meeting, but after the presentation
permitted under these policies, he/she shall leave the meeting during the discussion
of, and the vote on, the transaction or arrangement involving the possible conflict of
interest,

b. The chairperson of the governing board or committee shall, if appropriate,
appoint a disinterested person or committee to investigate alternatives to the proposed
transaction or arrangement.

c. After exercising due diligence, the governing board or committee shall
determine whether the School can obtain with reasonable efforts a more advantageous
transaction or arrangement from a person or entity that would not give rise to a
conflict of interest.

d. If a more advantageous iransaction or arrangement is not reasonably possible
under circumstances not producing a conflict of interest, the goveming board or
committee shall determine by a majority vote of the disinterested Board members
whether the transaction or arrangement is in the School's best interest, for its own
benefit, and whether it is fair and reasonable. In conformity with the above
determination it shall make its decision as to whether to enter into the transaction or
arrangement.

Violations of the Conflicts of Interest Policy.

a If the Board or committee has reasonable cause to believe a member has failed
to disclose an actual or possible conflict of interest, it shall inform the member of the
basis for such belief and afford the member an opportunity to explain the alleged
failure to disclose.

b. If, after hearing the member's response and after making further investigation as
warranted by the circumstances, the governing board or committee determines the
member has failed to disclose an actual or possible conflict of interest, it shall take
appropriate disciplinary and corrective action.

Documentation. The minutes of the Board and all committees with board-

delegated powers shall contain:

a The names of the persons who disclosed or otherwise were found to have a
financial interest in connection with an actual or possible conflict of interest, the
nature of the financial interest, any action taken to determine whether a conflict of
interest was present, and the Board's or committee's decision as to whether a conflict
of interest in fact existed.

b. The names of the persons who were present for discussions and votes relating to
the transaction or arrangement, the content of the discussion, including any
alternatives to the proposed transaction or arrangement, and a record of any votes
taken in connection with the proceedings.

Annual Statements. Each Board member, principal officer and member of a
committee with goveming board delegated powers shall annually sign a statement which
affirms such person:

a Received a copy of the conflict of interest policy;

b. Read and understands the policy;

c. Agreed to comply with the policy;

d Understands the School is charitable and must engage primarly in activities

which accomplish one or more of its tax-exempt purposes to maintain its federal tax
exemption;



e. Acknowiedges that a voung Board member who receives compensation, directly
or indirectly, from the School for services is precluded from voting on matters
pertaining to that member's compensation;

f. Acknowledges that a voting commitiee member whose jurisdiction includes
compensation matters and who receives compensation, directly or indirectly, from the
School for services is precluded from voting on matters pertaining fo that member's
compensation; and

g Acknowledges that no voting member of the Board or any committee whose
Jurisdiction includes compensation matters and who receives compensation, directly
or indirectly, from the School, either individually or collectively, is prohibited from
providing information to any committee regarding compensation.

Periodic Reviews. To ensure the School operates in a manner consistent with its
charitable purposes and does not engage in activities that could jeopardize its tax-exempt
status, periodic reviews shall be conducted. The periodic reviews shall, at a minimum,
include the following subjects:

a. Whether compensation arrangements and benefits are reasonable, based on
competent survey information, and the result of arm's length bargaining,

b. Whether partnerships, joint ventures, and arrangements with management
companies conform to the School's written policies, are properly recorded, are a
reasonable investment or a reasonable payment for goods and services, further its
charitable purposes and do not result in inurement, impermissible private benefit, or
an excess benefit transaction,

Use of Outside Experts. The School may use outside experts in conducting its
reviews, but, such use does not relieve the Board’s obligation to conduct periodic
Teviews.

Immediate Relatives. An “immediate relative” means the Board member’s spouse,
children, parents, grandparents, and siblings, as well as in-laws residing in the same
household as the Board member.

a. If the School is not sponsored by a school district or educational service center,
no present or former Board member, or immediate relative of any present or former
Board member, shall be an owner, employee, or consultant of the School’s sponsor or
operator, unless at least one year has elapsed since the person’s Board membership
ceased.

b. If the School is sponsored by a school district or educational service center, no
present or former Board member, or immediate relative of any present or former
Board member, shall (i) be an officer of the Sponsor’s governing board, unless at least
one year has elapsed since the person’s Board membership ceased, or (i) serve as an
employee of or consultant for the department, division, or section of the Sponsor
organization that is directly responsible for sponsoring community schools, or have
supervisory authority over such a department, division, or section, unless at least one
year has elapsed since the person’s Board membership ceased.

Annual Disclosure Requirement Each Board member shall annually file a
disclosure statement setting forth the names of any immediate relatives or business
associates employed, within the previous three (3) years, by (a) the sponsor or operator of
the School, (b) a school district or educational service center that has contracted with the
School, or (c) a vendor that is or has engaged in business with the School.

Each Goveming Authority Director (Board member) shall sign a copy of this Ethics and
Conflicts Policy in order to demonstrate histher commitment to these principles.

8/16/17

Signature and Title Date

Note: All School officials and employees, including teachers who do perform or who have the



Conflicts Laws and should sign the above :;cknowlédgment as well.

Ohio Revised Code Chapter 102, Sections 2921.42, 2921.43, 2921.44 and 3314.02.



ATTACHMENT 5.1

Detailed Description of Facilities, including:

{a) a detaile dcs:: p on of each facility used for instructional purposes;
(b} the annual ¢ asseciated with leasing each faciitly ihat are paid by or on benali of ihe
School;

(c} the annual mortgage principal and interest payments that are paid by the Schoo!; and

(d) the name of the lender or landlord, identified as such. and the lender's or landlord’s
relationship to the School’s management company/eperator, if any.)



SCHOOIL SUBLEASE
(Imagine Leadership Academy/2405 Romig Road, Akron OH 44320)

THIS SUBLEASE (“Sublease™) is dated March 29 , 2013 (the “Effective
Date”), by and between SCHOOLHOUSE FINANCE, LLC, a Virginia limited liability company
(“Sublandlord”), and IMAGINE LEADERSHIP ACADEMY, an Ohio non-profit corporation
(“School”) and NORTH CENTRAL EDUCATIONAL SERVICE CENTER, an Ohio political
subdivision (“NCESC”). School and NCESC are hereinafter collectively referred to as
“Subtenant”,

1. Grant Of Sublease. In consideration of the mutual covenants contained herein,
Sublandlord hereby subleases to Subtenant and Subtenant hereby subleases from Sublandlord
that certain parcel of land approximately acres in size and more particularly described on
Exhibit A attached hereto (the “Land”) together with (i) the Facility (defined later), and (1) all
rights, easements and appurtenances belonging or appertaining to the Land or Facility
(collectively, “Premises”). An approximately ___ square foot building (the “Building™), for
the operation of a School (defined later), together with other related improvements and
appurtenances is located on the Land (collectively, the “Faeility™).

2 Master Lease.

(A) Subtenant acknowledges that Sublandlord leases the Premises from Education
Capital Solutions, LLC, a Delaware limited liability company (“Master Landlord”) pursuant to
that certain Third Amended and Restated Master Lease Agreement dated as of January 20, 2010
(such lease, together with all amendments, modifications, supplements or substitutions thereto or
thereof being collectively referred to as the “Master Lease™). The existence of this Sublease is
dependent and conditioned upon the existence of Sublandlord’s rights under the Master Lease
with respect to the Premises, and in the event of the cancellation or termination of such rights for
any reason, the continuance of this Sublease shall be subject to the terms and conditions of that
certain Subordination, Non-Disturbance and Attornment Agreement by and among Subtenant,
Master Landlord and Sublandlord dated as of the Effective Date (the “SNDA™). All rights of
Subtenant hereunder are junior and subordinate to the terms and provisions of the Master Lease.
With respect to any term or provision of this Sublease which provides that Sublandlord’s consent
to or approval of any matter shall not be unreasonably withheld, if Master Landlord’s consent to
or approval of any such matter is required pursuant hereto or pursuant to the Master Lease,
Subtenant agrees that it shall be deemed reasonable for Sublandlord to withhold its consent to or
approval of such matter if, after reasonable diligence by Sublandlord to obtain the consent or
approval of Master Landlord with respect to such matter, Master Landlord withholds its consent
to or approval of such matter.

(B)  Anything in this Sublease to the contrary notwithstanding, Sublandlord shall not
be deemed to be in default of any term, covenant or condition in this Sublease if the Master
Landlord has promised in the Master Lease to perform such term, covenant or condition and
Sublandlord, after receipt of written request from Subtenant, is proceeding diligently at
Subtenant’s sole cost and expense to require Master Landlord to perform the same, Sublandlord

1
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shall not be liable in damages, nor shall rent abate under this Sublease, for or on account of any
failure of Master Landlord to perform any of the duties or obligations imposed on Master
Landlord under the Master Lease. Nothing in this Sublease shall be construed to create privity of
estate or contract between Subtenant and Master Landlord.

(C)  If the Master Lease terminates, subject to the terms and conditions of the SNDA,
this Sublease shall terminate and the parties shall be relieved of any further liability or obligation
under this Sublease except for the liabilities accrued through such termination and the liabilities
that survive such termination, provided, however, that if the Master Lease terminates as a result
of a default or breach by Subtenant under this Sublease, then Subtenant shall be liable to
Sublandlord for the damage suffered as a result of such termination.

(D) If any provision of this Section is in conflict with any other provisions of this
Sublease, the terms of this Section shall control.

e Master Landlord-Related Provisions.

(A) Master Landlord’s Enforcement and Consent Rights. Subtenant hereby agrees that
Master Landlord shall have the absolute right at any time after the occurrence and continuance of
an event of default by Sublandlord under the Master Lease, upon notice to Subtenant, to enforce
any and all rights Sublandlord may have under this Sublease, and all extensions, modifications
and renewals thereof. Subtenant acknowledges and agrees that Sublandlord shall not consent to,
cause or allow any material modification or alteration of any of the terms, conditions or
covenants of this Sublease or the termination thereof, without the prior written approval of
Master Landlord which shall not be unreasonably withheld, conditioned or delayed.

(B) Master Landlord’s Right to Cure. Subtenant acknowledges and agrees that to the
extent permitted by law, Master Landlord shall have the right, at its sole option, to cure any
defaults by Subtenant under this Sublease, and any consequences thereof, for the account and at
the expense of Subtenant, and Subtenant shall pay to Master Landlord all sums so advanced for
such purpose, together with interest thereon at the Default Rate (as hereinafter defined) from the
date of expenditure to the date of repayment; such payment shall be made upon demand.

(C) Master Landlord’s Right To Access Premises. Master Landlord shall have the
right to access the Premises as provided in Section 12 of this Sublease.

(D) Reporting Information. In addition to Subtenant’s reporting requirements in
Section 41 of this Sublease, Subtenant agrees to promptly provide Sublandlord with Subtenant’s
financial and other documentation that Sublandlord or Master Landlord may reasonably request.

(E)  Ownership of Facility. Subtenant acknowledges that the Premises, including,
without limitation, the Facility (but excluding Subtenant’s Property), shall be Master Landlord’s

property.

(G)  No Liability of Master Landlord. Subtenant acknowledges that in no event shall
Master Landlord be liable for the performance of any of the covenants or obligations of
Sublandlord hereunder or for the inaccuracy or incompletencss of any representations or
warranties made by Sublandlord hereunder.
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(H)  Restrictive_Agreements; Grants of Easements. Subtenant agrees during the

Sublease Term to comply with and promptly perform each and all of the terms and provisions of
any Restrictive Agreements (defined later), if any, insofar as they relate to the Premises and the
Facility. The term “Restrictive Agreement” shall mean those certain reciprocal easement
agreements, restrictive covenants, operating agreements, development agreements, easement
agreements and/or other similar agreements and instruments that govemn and regulate the
development, use and operation of the Premises or relate to the Premises, as amended from time
to time.

4, Rental.

(A) BaseRent. The “Commencement Date” hereunder is July 1, 2013. Commencing
on the Commencement Date, Subtenant shall pay to Sublandlord as base rent, without demand,
setoff or deduction, annual base rent (“Base Rent”) in the amount of Five Hundred Eighty Three
Thousand Three Hundred Twenty and 00/100 Dollars ($583,320.00). Commencing July 1, 2014
and on the first day of each Sublease Year thereafter, Base Rent shall escalate annually at a rate
equal to the lesser of the overall Consumer Price Index for the immediately preceding calendar
year as reported by the Bureau of Labor Statistics (“CPI”) and the maximum amount permitted
by law (the “Amnual Base Rent Increase™).

Base Rent shall be payable to Sublandlord in equal monthly payments in advance on the first day
of each and every calendar month during Sublease Term, without prior notice or demand and
without setoff, deduction or counterclaim, at such place as Sublandlord shall designate from time
to time in writing. Base Rent for any period during the Sublease Term or Renewal Term which is
less than one (1) month shall be paid in a pro rata portion of the monthly rental installment
amount.

This Sublease is not terminable by the Subtenant except as provided for herein, and the
Subtenant is not entitled to any abatement of or reduction in Base Rent or Additional Rent
payable hereunder, except as herein expressly provided. Any present or future law to the
contrary shall not alter any provision of this Sublease.

As used in this Sublease, the term “Rent” or “rent” shall mean Base Rent and any
Additional Rent. The term “Additional Rent” shall mean any and all sums payable to
Sublandlord by Subtenant under this Sublease other than Base Rent.

(B) Late Fees. Sublandlord may assess a late fee of five percent (5%) of the amount
due for any payment due to Sublandlord and not paid within five (5) days of the date due, to
compensate Sublandlord for the extra expense of handling late payments. Such late fee will be
in addition to any and all interest and costs of collection of late due amounts.

(C) Interest on Past Due Amounts. Any sum of money due to Sublandlord and not
paid when due will bear interest from the due date until paid at the Default Rate (defined below).
“Default Rate” shall be the lesser of (i) the Prime Rate (as defined in the Master Lease) plus
four percent (4%) or (ii) the highest rate of interest that may lawfully be charged to the party then
required to pay interest under this Sublease at the Defauit Rate.

(D)  Security Deposit. On the Commencement Date, Subtenant shall pay fo
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Sublandlord Twelve Thousand Five Hundred and 00/100 Dollars ($12,500.00) (the “Security
Deposit”), which shall be held by Sublandlord to secure Subtenant’s performance of its
obligations under this Sublease. Sublandlord may, from time to time and without prejudice to
any other remedy, use all or a part of the Security Deposit to perform any obligation Subtenant
fails to perform hereunder. Following any such application of the Security Deposit, Subtenant
shall pay to Sublandlord within thirty (30) days following demand by Sublandlord the amount so
applied in order to restore the Security Deposit to its original amount, Sublandlord shall, within
thirty (30) days after the Term ends, (a) return to Subtenant the portion of the Security Deposit
(or, if applicable, the entire Security Deposit) and earned interest which was not applied to
satisfy Subtenant’s obligations and (b) provide Subtenant a statement in commercially
reasonable detail indicating how the applied Security Deposit was used. The Security Deposit
shall be held by Sublandlord in a non-interest-bearing account and may be commingled with
other funds of Sublandlord. If Sublandlord transfers its interest in the Premises and the
transferee assumes Sublandlord’s obligations under this Sublease, then Sublandlord shall assign
the Security Deposit to the transferee and Sublandlord thereafter shall have no further liability
for the return of the Security Deposit.

5 Term. The term of this Sublease (“Sublease Term™) shall commence on the
Effective Date and shall expire twenty (20) years from the Comrmencement Date, unless sooner
terminated pursuant to any provisions hereof. Sublandlord and Subtenant hereby confirm that
the Commencement Date is Julyl, 2013. Subtenant’s obligation to pay Base Rent commences
on the Commencement Date. As used in this Sublease, the term “Sublease Year” shall mean a
period of twelve (12) full calendar months during the Term, with the first Sublease Year
beginning on the Commencement Date, with each succeeding Sublease Year commencing on the
anniversary of the first Sublease Year, provided that the last Sublease Year will end on the date
of the termination or expiration of the Sublease Term.

6. Payments Of Utilities And Related Services. Subtenant shall pay for all light,

heat, gas, power, garbage, water, sewer and janitorial services used in or on the Premises directly
to the providers of such services. Sublandlord shall not be liable for any loss or damage caused
by or resulting from any variation, interruption, or failure of said utility services due to any cause
whatsoever; and no temporary interruption or failure of such services incident to the making of
repairs, alterations or improvements, or due to accident, strike, act of God, or conditions or event
not under Sublandlord’s control, shall be deemed a breach of the Sublease or as an eviction of
Subtenant, or relieve Subtenant from any of its obligations hereunder.

7. Subtenant’s Acceptance Of Premises As Is. Subtenant acknowledges that
Subtenant fully accepts the Facility and possession of the Premises as of the Effective Date.
Subtenant acknowledges that Sublandlord makes no warranty or representation, either express or
implied except as set forth herein, and, Subtenant accepts the Premises, "AS IS, WHERE IS",
WITH NO REPRESENTATION OR WARRANTY BY LESSOR AS TO THE FITNESS,
SUITABILITY, OR USABILITY OF THE PREMISES, OR AS TO THE PRESENCE OR
ABSENCE OF ANY HAZARDOUS MATERIALS ON, ABOUT OR ADJACENT TO THE
PREMISES. In addition, Subtenant hereby accepts the Premises subject to all applicable zoning,
municipal, county and state laws, ordinances and regulations goveming and regulating the use of
the Premises, Restrictive Agreements, and all matters of record, and accepts the Sublease subject
thereto and to all matters disclosed thereby and by any exhibits attached hereto. Subtenant
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acknowledges that neither Sublandlord nor Sublandlord’s agent has made any representation or
warranty as to the suitability of the Premises for the conduct of Subtenant’s business or use.

8. Restrictions On Use.

(A)  Subtenant shall use the Premises only for the operations of a Charter School and
incidental and related purposes thereto. Subtenant will not use or permit the Premises to be used
for any other purpose whatsoever without Sublandlord's prior written consent, which consent
may be given or withheld in Sublandlord's sole discretion.

(B)  Subtenant shall continuously occupy the Premises and conduct its business from
the Premises during the Sublease Term.

(C)  Subtenant covenants and agrees to comply promptly with all statutes, ordinances,
rules, orders, regulations and requirements of Federal, State, County and City governments
having jurisdiction over Subtenant’s use and occupation of the Premises, including the
Americans with Disabilities Act, as amended, 42 U.S.C, §12101 et seq. (“ADA”) and Section
504 of the Rehabilitation Act of 1973, as amended, 29 U.S.C. § 791 et seq. Subtenant
acknowledges and agrees that it is responsible for compliance with the ADA, and its supporting
regulations, and all similar Federal, state or local laws, regulations and ordinances relating to
removal of the barriers within the workplace; i.e., arrangement of interior fumishings and access
within the Premises, and any improvements installed by Subtenant. If Sublandlord's consent
would be required for alterations to bring the Premises into compliance, Sublandlord agrees not
to unreasonably withhold its consent.

(D)  Subtenant will not use or permit the use of the Premises in any manner that will
tend to create a nuisance, or tend to injure the reputation of the Premises.

(E)  Subtenant represents and warrants to the Sublandlord that Subtenant’s use of the
Premises will not involve the use of any hazardous substances regulated under the
Environmental Laws (defined later). “Emvironmental Laws” means any past, present or future
federal, state or local law, statute, rule, regulation, code, ordinance, order, decree, judgment,
injunction, notice, policy, or binding agreement, and all amendments thereto, issued,
promulgated, or entered into by any governmental authority, relating in any way to the surface or
subsurface environment or atmosphere; the preservation, degradation, loss, damage, restoration,
replacement or reclamation of natural resources; waste, petroleum or chemical handling,
exposure, migration, importing, exporting, management, generation, processing, treatment,
storage, transport, disposal; health; industrial hygiene; safety; or hazardous material, substance,
chemical, product or any derivative, byproduct or constituent thereof,

@) Subtenant agrees to use a high degree of care to be certain that no such
hazardous substance is used on the Premises during the Sublease Term by Subtenant, its agents
or assigns, or is introduced to the Premises by the act of any third party.

(i)  The parties agree that Sublandlord shall have no responsibility to the
Subtenant for remedial action under any of the Environmental Laws, in the event of a release of
or disposition of any such hazardous substance on, in, or at the Premises, whether such release or
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disposition occurred before or during the term of this Sublease, unless caused by the gross
negligence or Sublandlord.

(iii)  Subtenant agrees to indemnify and hold harmless the Sublandlord from
any obligation and actual and reasonable expenses, including fees incurred by Sublandlord for
attorneys, consultants, engineers, laboratory testing charges, personal injury and/or natural
resource damage claims, etc., arising by reason of the release or disposition of any hazardous
substance upon the Premises occurring after Subtenant’s first occupancy of the Premises,
including any remedial action under the Environmental Laws, unless caused by the gross
negligence of Sublandlord.

(iv)  Subtenant agrees to promptly remedy any hazardous waste contamination
upon the Premises occurring during the Sublease Term, and to pay the Sublandlord any damages
incurred Sublandlord in connection with the remediation of any hazardous substance
contamination discovered, any diminution of the value of the Premises occasioned by such
contamination, expenses for ongoing mitigation or monitoring of the Premises, or any delay in
marketing of the Premises caused by any investigation or remediation of such contamination.
Such expenses shall, at the option of the Sublandlord, be considered to be Additional Rent to be
paid by Subtenant to Sublandlord.

(v)  The representation, covenants and obligation of this Paragraph shall
survive the termination or expiration of this Sublease,

(F)  Subtenant will not permit under any circumstances, any gambling (other than
bingo or raffles in compliance with laws) or any other illegal practice at the Premises.

(G) Subtenant will not do or permit to be done in or about the Premises anything
which will be dangerous to the life or limb, or which will increase any insurance rates upon the
Premises or other buildings and improvements.

9. Taxes.

(A) Tax on Leasehold. In the event that any governmental authority having
jurisdiction over this Sublease during the Sublease Term, shall levy any tax on this Sublease or
any part thereof or any rental occupancy tax, then Subtenant shall promptly pay such charge even
though such tax may be a liability of the Sublandlord, and such payment made by Subtenant
hereunder shall be considered Additional Rent.

(B)  Taxes on Subtenant’s Property. Subtenant shall pay promptly when due all taxes
assessed during the Sublease Term upon Subtenant’s fixtures, furnishings, equipment and other
property, Subtenant’s leasehold interest under this Sublease, or upon any other personal property
situated in or upon the Premises.

10.  Maintenance Of Premises. Subtenant shall pay all costs, expenses, fees and
charges incurred in connection with the use or occupancy of the Premises, including without
limitation, all costs and expenses required to be incurred in the event that any governmental
authority imposes mandatory controls or guidelines on the Premises, or any part thereof, relating
to the use or conservation of energy, water, gas, oil and electricity or in the event that
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Sublandlord is required to make alterations to the Premises as required to comply such
mandatory or voluntary obligations. Subtenant shall at all times, at its own expense, and subject
to reasonable wear and tear and damage, keep the Premises in first class condition and repair as a
charter school. With respect to the Premises, such maintenance and repair shall include, without
limitation, all interior and exterior repairs (including all replacements of components, systems or
parts which are a part of, or are incorporated into, the Premises or any part thercof), whether
structural or nonstructural, foreseen or unforeseen, ordinary or extraordinary and all Premises
maintenance including, without limitation, removal of dirt, rubbish and other obstructions and
maintenance of sidewalks and landscaping. Subtenant acknowledges and agrees that
Sublandlord shall have no obligation to maintain or repair the Premises, or any portion thereof.
Subtenant shall have full responsibility for maintenance, repairs, and replacements, capital or
otherwise. Subtenant shall attend any maintenance training required by Sublandlord from time to
time and shall comply with any maintenance and repair requirements established by Sublandlord
from time to time and all guidelines, requirements and standards contained in any construction
and manufacturing warranties with respect to the maintenance, repair and replacement of the
Premises, any portion thereof, and any equipment serving the Premises. All replacements made
by Subtenant in accordance under this Lease shall be of like size, kind and quality to the items
replaced as they existed when originally installed and shall be subject to Sublandlord's approval.
Subtenant shall forthwith replace in a neat and workmanlike manner any glass doors and
windows broken upon the Premises. Subtenant will not overload and will permit no waste,
damage or injury to the Premises and at Subtenant’s own cost and expense, will keep all drainage
pipes free and open and will protect water, heating and other pipes so that they will not freeze or
become clogged, and will repair all leaks, and will also repair all damages caused by leaks or by
reason of a Subtenant’s failure to protect and keep free, open and unfrozen any of the pipes and
plumbing on the Premises. Upon Sublandlord’s request, Subtenant shall, at its sole cost and
expense, contract with a qualified service company approved by Sublandlord for the periodic
maintenance and the repair and replacement, as necessary, of the Premises, and any portion
thereof, including air-conditioning system serving the Premises. If Subtenant fails to perform
Subtenant’s obligations under this Paragraph in a manner satisfactory to Sublandlord in its
reasonable determination, Sublandlord may at its option (but shall not be required to) enter the
Premises, after ten (10) days’ prior written notice to Subtenant, and put the same in good order,
condition and repair, and the cost thereof together with interest thereon at the Default Rate shall
become due and payable as Additional Rent to Sublandlord upon demand.

11. Right Of Inspection. Sublandiord, Master Landlord and their respective
contractors, employees and agents may enter the Premises at all reasonable hours and upon
reasonable verbal or written notice (and in emergencies at all times) without diminution or
abatement of rent and without liability to Subtenant, to: (a) inspect the Premises; (b) make
repairs, additions or alterations to the Premises or to any property owned or controlled by
Sublandlord and Master Landlord; (c) serve or post any notice required or permitted under the
provisions of this Sublease or by law; (d) cure any Event of Default by Subtenant or to exercise
any remedy of Sublandlord available for an Event of Default; (¢) show the Premises to
prospective new Subtenants and purchasers; and (f) for any other lawful purpose incident to
Master Landlord’s ownership of the Premises. In exercising the foregoing rights, Sublandlord
shall use commercially reasonable efforts to minimize any interference with Subtenant’s
operations at the Premises, and comply with Subtenant’s reasonable rules or requirements for
safety and security of students.
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12. Alterations. Subtenant will not make any alteration, additions or improvements in
or to the Premises without the written consent of Sublandlord first having been obtained, which
consent may be withheld in Sublandlord’s sole discretion. Before commencing any work
relating to approved alterations, additions and improvements affecting the Premises, Subtenant
shall notify Sublandlord in writing of the expected date of commencement thereof. Subtenant
shall not permit any mechanics or materialmen’s liens to be levied against the Premises for any
labor or material furnished to Subtenant or claimed to have been furnished to Subtenant or to
Subtenant’s agents or contractor in connection with work of any character preformed ot claimed
to have been performed on the Premises by or at the direction of Subtenant. Unless Sublandlord
requires their removal by notice to Subtenant given at the time of consent, all alterations,
improvement or additions which may be made on the Premises shall become the property of
Sublandlord and remain upon the Premises and be surrendered with the Premises at the
expiration of the Sublease Term. If any mechanics or materialmen’s lien, at any time, is filed
against the Premises, or any part of the Premises, Subtenant will cause such lien to be discharged
of record within thirty (30) days after the filing of such lien (or any shorter period if required
under any superior instruments applicable to the Premises), except that if Subtenant desircs to
contest such lien, it will furnish Sublandlord, within such 30-day (or shorter) period, security
reasonably satisfactory to Sublandlord and its lender of at least 150% of the amount of the claim
(or such higher amount as required to comply with applicable statutes to release the lien), plus
estimated costs and interest or comply with such statutory procedures as may be available to
release the lien. If a final judgment establishing the validity or existence of a lien for any amount
is entered, Subtenant will pay and satisfy the same at once.

At any time Subtenant either desires to or is required to make any repairs, alterations, additions,
improvements or utility installation thereon, or otherwise, Sublandlord may at its sole option
require Subtenant, at Subtenant’s sole cost and expense, to obtain and provide to Sublandlord a
lien and completion bond in an amount equal to one and one-half (1%) times the estimated cost
of such improvements, to insure Sublandlord against liability for mechanics and materialmen’s
liens and to insure completion of the work. Subtenant agrees that Sublandlord, at its option, may
at its own expense make repairs, alterations or improvements which Sublandlord may deem
necessary or advisable for the preservation safety or improvement of the Premises, including the
right to modernize, improve, alter or make other changes to the Facility, or any portion thereof
following no less than thirty (30) days’ notice to Subtenant and approval of Subtenant (which
approval shall not be unreasonably withheld, delayed, or conditioned) solely as to the nature of
such alterations or improvements to make sure they are consistent with Subtenant’s use of the
Premises and its programmatic requirements, provided that Subtenant shall at all times have
reasonable access to the Premises, and Sublandlord shall schedule all such activities to minimize
interference with Subtenant’s school program.

13. Limitation Upon Lessor’s Liability. Sublandlord shall not be liable for any

damage to property or persons caused by, or arising out of (a) any defect in or the maintenance
or use of the Premises; or (b) water coming from the roof, water pipes, or any other source
whatsoever, whether within or without the Premises; or (c) any act or omission of Subtenant or
other occupants of the building, or their agents, servants, employees or invitees thereof,

14, Insurance.
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(A)  Sublandlord’s Insurance. Sublandlord shall procure and maintain during the Sublease
Term all policies of insurance required of Sublandlord under the Master Lease, including without
limitation insurance against all risk of physical loss or damage to the Premises, and any other insurance
policies Sublandlord may carry from time to time as determined in Sublandlord’s reasonable discretion.
Subtenant shall reimburse Sublandlord, as Additional Rent, for all premium and deductible expenses
incurred by Sublandlord in connection with insurance against all risk of physical loss or damage to
the Premises and comprehensive boiler and machinery/equipment breakdown,

(B) Subtenant’s Insurance.

@) Liability Insurance. The Subtenant shall obtain and maintain at its own
expense during the Sublease Term a policy of comprehensive public liability insurance insuring
Sublandlord and Subtenant against any liability arising out of the use, occupancy or maintenance
of the Premises and all areas appurtenant thereto. Such insurance shall be in an amount of not
less than $2,000,000 for injury to or death of one person in any one accident or occurrence and in
an amount of not less than $2,000,000 for injury to or death of more than one person in any one
accident or occurrence, plus additiopal umbrella coverage in the amount of at least
$5,000,000.00. Such insurance shall further insure against liability for property damage of at
least $2,000,000. The limits of said insurance shall not, however, limit the liability of Subtenant
hereunder. Such insurance shall name Sublandlord and Master Landlord (and Master Landlord’s
lender if requested by Master Landlord) as additional insureds.

(i)  Insurance on Personal Property. Subtcnant agrees, at Subtenant's expense,
to maintain during the entire Sublease Term a policy providing fire and extended coverage,
vandalism, malicious mischief, sprinkler leakage and special extended coverage insurance in an
amount adequate to cover the full cost of replacement of all personal property, inventory,
decorations, trade fixtures, furnishings, equipment and other contents in the Premises.

(iii) Business Interruption Insurance.  Subtenant agrees, at Subtenant's

expense, to maintain during the entire Sublease Term a policy providing business income/extra
expense insurance at limits sufficient to cover 100% of the perod of indemnity not less than six
(6) months from the time of loss and an extended period of indemnity of thirty (30) days. Such
insurance shall name Sublandlord and Master Landlord (and Master Landlord’s lender if
requested by Master Landlord) as additional insureds.

(iv)  Other Insurance Policies. In addition to the foregoing policies, Subtenant
agrees, at Subtenant's expense, to maintain the following insurance policies during the entire
Sublease Term: (i) Workers’ Compensation Insurance as required by law for all of its employees
who work at or visit the Premises; and (ii) such other insurance policies as Sublandlord may
reasonably require from time to time or as are customary for reasonably prudent lessees similarly
situated to Subtenant to carry.

(C) Insurance Policies. All Subtenant’s insurance policies required under this Section
shall name Sublandlord, Master Landlord and the holder of any first mortgage or deed of trust on
the Premises as additional insureds. All insurance policies required under this Section 14 (to the
extent applicable) shall be delineated as primary in coverage to any other available insurance
coverage. Any company underwriting any of the insurance required to be procured by Subtenant
under this Sublease shall have, according to 4.M. Best Insurance Guide, a Best's rating of not
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less than A:X and a claims paying ability of AA or better by S&P or equivalent rating agency
approved by Sublandlord, Master Landlord and Master Landlord’s lender (if any) and shall be
licensed in the state in which the Premises are located. Prior to the Commencement Date,
Subtenant shall deliver to Sublandlord copies of policies of such insurance acquired by
Subtenant, or certificates evidencing the existence and amounts of such insurance with loss
payable clauses satisfactory to Sublandlord. No such policy shall be cancelable or subject to
reduction of coverage or other modification except after thirty (30) days prior written notice to
Sublandlord. Subtenant shall, not less than thirty (30) days prior to the expiration of such
policies, furnish Sublandlord with renewals or “binders” thereof, and if not so provided after five
(5) days’ notice to Subtenant, Sublandlord may order such insurance and charge the cost thereof
to Subtenant, which amount shall be payable by Subtenant upon demand. Subtenant shall not do
or permit to be done anything which shall invalidate the insurance policies referred to above.
Subtenant shall forthwith, upon Sublandlord’s demand, reimburse Sublandlord for any additional
premiums attributable to any act or omission or operation of Subtenant causing such increase in
the cost of insurance. If the Subtenant shall fail to procure and maintain any insurance required
hereunder, the Sublandlord may, but shall not be required to, procure and maintain the same, but
at the expense of Subtenant. If Sublandlord is the insuring party, and if the insurance policies
maintained hereunder cover other improvements in addition to the Premises, Sublandlord shall
deliver to Subtenant a written statement setting forth the amount of any such insurance cost
increase and showing in reasonable detail the manner in which it has been computed.

(D) Release: Waiver of Subrogation. Anything in this Sublease to the contrary
notwithstanding, it is agreed that each party (the "Releasing Party") hereby releases the other (the
"Released Party") from any liability which the Released Party would, but for this Section, have
had to the Releasing Party during the Sublease Term resulting from any accident or occurrence
or casualty (i) which is covered by Subtenant's required insurance hereunder, or (i1) which is or
would be covered by a fire or "all risk" property insurance policy in use in the state in which the
Premises is located, whether or not the Releasing Party is actually maintaining such an insurance
policy, or (iii) which is covered by any other casualty or property damage insurance being
carried by the Releasing Party at the time of such occurrence, which casualty may have resulted
in whole or in part from any act or neglect of the Released Party, its officers, agents or
employees; provided, however, the mutual releases hereinabove set forth shall become
inoperative and null and void if the Releasing Party wishes to place such insurance with an
insurance company which takes the position that the existence of such release vitiates or would
substantially adversely affect any policy so insuring the Releasing Party and notice thereof is
given to the Released Party. Notwithstanding any other term or provision to the contrary set
forth herein, Subtenant agrees and acknowledges that Sublandlord shall have no responsibility or
liability for any loss, damage or injury fo Subtenant's Property which is located in, on or about
the Premises at any time and from time to time, regardless of the cause of such loss, damage or
injury, and that all of Subtenant's Property is located in, on or about the Premises at Subtenant's
sole risk. Subtenant hereby releases Sublandlord from any and all claims with respect to loss,
damage or injury to Subtenant's Property located in, on or about the Premises, regardless of the
cause of such loss, damage or injury, except to the extent the same is caused by any willful or
grossly negligent act or omission of Sublandlord, its agents, employees or contractors.

(E) Hold Hammless. Subtenant agrees to indemnify and save harmless, Master
Landlord, Sublandlord, their trustees, directors, officers, agents and servants from and against all
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liabilities, costs and expenses (including reasonable attorney's fees and expenses) and all actual
damages imposed upon or asserted against the Master Landlord, as fee owner of the Premises,
and/or Sublandlord, as a leasehold owner of the Premises, or consequential damages imposed
upon or asserted against the Master Landlord or Sublandlord by unaffiliated third parties,
including, without limitation, any liabilities, costs and expenses damages imposed upon or
asserted against Master Landlord or Sublandlord, on account of (i) any use, misuse, non-use,
maintenance or repair by Subtenant of the Premises, (ii) any impositions which are the obligation
of Subtenant to pay pursuant to the applicable provisions of this Sublease, (iii) any liability
Sublandlord may incur or suffer as a result of the ADA affecting the Premises, (iv) any accident,
injury to or death of any person or damage to property on or about the Premises, except in each
instance to the extent the same is caused by any willful or grossly negligent act or omission of
Master Landlord or Sublandlord, their agents, employees or contractors; and (v) any and all
liabilities, claims, demands, damages, penalties, expenses (including, without limitation,
reasonable costs and attorneys’ fees including reasonable costs and attorneys’ fees on any
appeal), judgments, proceedings and causes of action imposed upon, incurred by, or asserted
against Sublandlord or Master Landlord, which arise out of, or are alleged to have arisen out of,
any violation by Subtenant or Subtenant’s agents, contractors, Subtenants, employees, licensees,
concessionaires or invitees (collectively, “Subtenant’s Agents”) of any of the terms or
provisions of the Sublease. If at any time any claims, costs, demands, losses or liabilities are
asserted against Master Landlord or Sublandlord by reason of any of the matters as to which
Subtenant indemnifies Sublandlord hereunder, Subtenant will, upon notice from Sublandlord,
defend any such claims, costs, demands, losses or liabilities at Subtenant's sole cost and expense
by counsel selected by Subtenant and reasonably acceptable to Master Landlord and/or
Sublandlord.

(F) Exemption of Sublandlord from Liability. Except for claims arising from

Sublandlord’s gross negligence or willful misconduct that are not covered by Sublandlord’s and
Subtenant’s insurance required hereunder, Subtenant waives all claims against Sublandlord for
injury or death to persons, damage to property, personal property, or to any other interest of
Subtenant sustained by Subtenant or any party claiming, through Subtenant resulting from: (i)
any occurrence in or upon the Premises, (ii) leaking of roofs, bursting, stoppage or leaking of
water, gas, sewer or steam pipes or equipment, including sprinklers, (iii) wind, rain, flooding,
freezing, fire, explosion, earthquake, excessive heat or cold, or other casualty, (iv) the Facility,
Premises, or the operating and mechanical systems or equipment of the Facility, being defective,
or failing, and (v) any theft, vandalism, malicious mischief, theft or other acts or omissions of
any other parties including, without limitation, contractors and invitees at the Premises.

15.  Force Majeure. In the event that either party hereto shall be delayed or hindered
in or prevented from the performance of any act required hereunder by reason of strikes,
lockouts, labor troubles, unavailability of materials, failure of power, restrictive change in
governmental laws or regulations, riots, insurrections, war, or any other cause or contingency
beyond the control of the party delayed in performing work or doing acts required under the
terms of this Lease (each an event of “Force Majeure”), then performance of such act shall be
extended for a period equivalent to the period of such delay. The provisions of this paragraph
shall not, however, operate to excuse Subtenant from the prompt payment of Base Rent,
Additional Rent, or any other payment required by the terms of this Sublease, 10 be made by
Subtenant.
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16. Assignments And Subleases.

(A) Sublandlord may assign this Sublease or any interest in this Sublease at any time
without the consent of Subtenant.

(B)  Subtenant shall not, either voluntarily or by operation of law, assign, transfer,
mortgage, encumber, pledge or hypothecate this Sublease, or Subtenant’s interest in this
Sublease, in whole or in part, permit the use of the Premises or any part of the Premises by any
persons other than Subtenant or Subtenant’s employees, or sublease the Premises or any part of
the Premises, without the prior written consent of Sublandlord, which consent shall not be
unreasonably withlield, it being understood and agreed that Master Landlord shall retain the right
to approve or deny any such request in Master Landlord’s sole discretion and any denial by
Sublandlord as a result of a denial by Master Landlord shall in all cases be deemed reasonable. If
Subtenant is or becomes a profit corporation, an unincorporated association or a partnership, the
assignment, transfer, mortgage, encumbrance, pledge or hypothecation of any stock or interest in
such corporation, association or partnership shall be deemed an assignment within the meaning
of this Section. Subtenant agrees to reimburse Sublandlord for all expenses incurred by
Sublandlord in connection with any such request for sublease or assignment. Any transfer of this
Sublease from Subtenant by merger, consolidation, liquidation or transfer of assets shall
constitute an assignment for the purposes of this Sublease. Regardless of Sublandlord’s consent,
no subletting or assignment shall release Subtenant of Subtenant’s obligation to pay the rent and
to perform all other obligations to be performed by Subtenant hereunder for the term of this
Sublease. The acceptance of rent by Sublandlord from any other person shall not be deemed to
be a waiver by Sublandlord of any provision hereof. Consent to one assignment or subletting
shall not be deemed consent to any subsequent assignment or subletting. Any sale assignment,
hypothecation, transfer or subletting of this Sublease which is not in compliance with the
provisions of this Section shall be void. Sublandlord’s consent, if any, in writing to Subtenant’s
subleasing the Premises, or any portion thereof, shall not be effective until and unless Subtenant
and its sublessee execute and deliver to Sublandlord a Consent to Sublease in the form attached
as Exhibit B to this Lease,

(C) Notwithstanding anything to the contrary in Subsection (B) above, Subtenant may
without Sublandlord’s consent, grant licenses as part of its functioning as a public school to
community groups such as boy scouts, girl scouts, community sports leagues, or churches
(“Third Party Temporary Occupant”) for temporary or episodic use of a portion of the
Premises outside of school hours (“Incidental Concurrent Use”) , provided that such licenses
shall be subject and subordinate at all times to this Sublease, and to all of the terms and
conditions of this Sublease and shall in no event extend beyond the June 30 immediately
succeeding the commencement date thereof, provided further that Sublandlord shall not be
bound by any of the terms, covenants, conditions, provisions or agreements of such licenses and
shall not be liable to such licensees for any of Sublandlord’s actions or omissions under this
Sublease. Prior to each Incidental Concurrent Use, Subtenant shall confirm that either the Third
Party Temporary Occupant has obtained commercial general liability and workers’ compensation
insurance as described in Section 14 above naming Landlord as an additional insured or that
Subtenant's insurance as described in Section 14 above shall cover said Incidental Concurrent
Use, and prior to such Incidental Concurrent Use, Subtenant shall provide Sublandlord with
certificates to evidence such insurance. Subtenant shall provide Sublandlord copies of any such
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permitted licenses within fifteen (15) days following execution of the same.

(D)  Anything contained in this Sublease to the contrary notwithstanding, Subtenant
shall not: (i) sublet or assign or enter into other arrangements such that the amounts to be paid by
the sublessee or assignee thereunder would be based, in whole or in part, on the income or profits
derived by the business activities of the sublessee or assignee; (ii) sublet or assign the Premises
or this Sublease to any person that Master Landlord owns, directly or indirectly (by applying
constructive ownership rules set forth in Paragraph 856(d)(5) of the Internal Revenue Code), a
10% or greater interest within the meaning of Paragraph 856(d)(2)(B) of the Code; or (iii) sublet
or assign the Premises or this Sublease in any other manner or otherwise derive any income
which could cause any portion of the amounts received by Sublandlord or Master Landlord
pursuant to this Sublease, the Master Lease or any sublease to fail to qualify as "rents from real
property" within the meaning of Paragraph 856(d) of the Code, or which could cause any other
income received by Sublandlord or Master Landlord to fail to qualify as income described in
Paragraph 856(c)(2) of the Code. The requirements of this Section (D) shall likewise apply to
any further subleasing by any sublessee.

17.  Destruction Of Premises.

(A) Damage or Destruction; Sublandlord to Rebuild. In case the Premises or the

Facility are partially or totally destroyed by fire or other casualty insurable under the insurance
policies maintained by Sublandlord under Section 14 so as to become partially or totally
untenantable, Sublandlord agrees to rebuild and repair the Premises as provided in Subsection
(C) below and there shall be no abatement or reduction of Rent, unless Sublandlord elects not to
rebuild as provided in Subsection (B) below.

(B)  Sublandlord’s Option to Terminate. In the event that:

() The Premises are declared unsafe or unfit for occupancy by any
governmental authority and repairs are thereby required in excess of $500,000, and Sublandlord
and Subtenant cannot reach agreement as to the payment and/or amortization of such costs
necessary to make such repairs;

(i)  Such destruction occurs during the last two (2) years of the Sublease
Term and Sublandlord’s estimated time to complete the repairs is more than 90 days to complete
the repairs;

(i)  Sublandlord’s estimated time to complete the repairs is more than 240
days to complete the repairs;

(iv)  Sublandlord is required to pay all or substantial portion of insurance
proceeds under its insurance policy to Master Landlord or Master Landlord’s lender, as

applicable;

(v)  Insurance proceeds adequate to repair the Facility are not available to
Sublandlord for any reason other than Sublandlord’s failure to maintain insurance in amounts
and types as required by Section 14.2(A) above;
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(vi)  To the extent the consent of Master Landlord’s lender (if any) is required
for restoration of the F acility, Master Landlord’s lender 1s not willing to grant such consent;

(vii)  To the extent the consent of Master Landlord is required for restoration of
the Facility, Master Landlord is not willing to grant such consent; or

(viii) Sublandlord, as the Tenant under the Master Lease, has the right to
terminate the Master Lease,

then, in any such event, Sublandlord shall promptly notify Subtenant in writing of the foregoing
(“Sublandlord’s Notice”) and either party may terminate this Sublease within twenty (20) days
after Sublandlord’s Notice by giving written termination notice to the other party. If neither
party elects to terminate this Sublease as provided above, subject to the provisions of (D) below,
this Sublease will remain in full force and effect and the parties waive the provisions of any law
to the contrary, and Sublandlord shall, with the insurance proceeds available to Sublandlord and
only to the extent such proceeds are sufficient for such repair, rebuild or put the F acility in good
condition and fit for occupancy within 240 days after such destruction or damage (using due

diligence but subject to Force Majeure events).

(C)  Portions to be Rebuilt b Sublandlord and Subtenant. Sublandiord's obligation to
rebuild (should Sublandlord elect or be obligated to repair or rebuild) will be limited to the

under Section 14 of this Sublease, will be payable solely to Sublandlord, and Subtenant will
have no interest in such proceeds. Unless this Sublease js terminated by Sublandlord, Subtenant
shall replace all personal property and trade fixtures placed in the Premises by Subtenant in a
manner and in at least a condition equal to that existing prior to the destruction or casualty and
the proceeds of all insurance carried by Subtenant on its property and fixtures shall be held in
trust by Subtenant for the purpose of said repair and replacement.

18. Condemnation.

(A)  Rights under Master Lease. If the Master Lease gives Sublandlord any right to terminate
the Master Lease in the event of the partial or total condemnation of the Premises, the exercise of such

right by Sublandlord shall not constitute a default or breach hereunder.

(B)  Termination of Lease. If the whole or a substantia] portion of the Premises shall be

(©)  Partial Condemnation. If any part of the Premises shall be taken, and such partial
taking shall render that portion not so taken unsuitable for the conduct of the business of
Subtenant, then Sublandjord may terminate this Sublease. If such partial taking is not extensive
enough to render the Premises unsuitable for the business of Subtenant, then this Sublease shall
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continue in effect without any rent abatement and Sublandlord shall, upon receipt of the award in
condemnation, make all necessary repairs or alterations to the Facility (excluding Subtenant’s
Property), provided that Sublandlord shall not be required to expend for such work an amount in
excess of the amount received by Sublandlord as damages for the part of the Premises so taken,

(D)  Condemnation Award. In the event of any condemnation or taking as herein
above specified, whether whole or partial, Subtenant shall not be entitled to any part of the
award, as damages or otherwise, for such condemnation, and Sublandlord is to receive the full
amount of such award, Subtenant hereby expressly waiving any right or part thereto; provided
that Sublandlord will not be entitled to any award made to Subtenant for loss of business, cost of
removal of trade fixtures and relocation expenses.

19. Surrender of Premises. On the last day of the Sublease Term, or on any sooner
termination, Subtenant shall surrender the Premises to Sublandlord in good condition, broom
clean, ordinary wear and tear excepted and deliver all keys to the Premises to the Sublandlord.
On or before the last day of the Sublease Term, Subtenant shall remove from the Premises any
and all personal property of Subtenant located on the Premises, including, but not limited to,
furniture, equipment, and fixtures belonging to or leased by Subtenant and repair, at its expense,
any damage to the Premises occasioned by its removal, which repair shall include the patching
and filling of holes and repair of structural damage. Any and all alterations, additions or
improvements which may be made by either of the parties on the Premises, except movable
office furniture or trade fixtures put in at the expense of Subtenant, shall be the property of the
Sublandlord and shall remain on and be surrendered with the Premises as part thereof upon
termination of this Sublease, unless Sublandlord requires to remove them at the end of the
Sublease Term.

20. Defaults; Remedies.

(A)  Subtenant’s Default. The occurrence of any one or more of the following events
shall constitute a default and breach of this Sublease by Subtenant (an “Event of Default”):

() the abandonment of the Premises by Subtenant;

(i)  the failure or refusal of Subtenant to make any payment of Base Rent,
Additional Rent or any other payment required to be made by Subtenant hereunder, as and when
due, where such failure continues for a period of five (5) days after notice thereof from
Sublandlord to Subtenant;

(iii)  the failure by Subtenant to observe or perform any of the other covenants,
conditions or provisions of this Sublease, including any Exhibit of this Sublease, to be observed
or performed by Subtenant, where such failure shall continue for a period of thirty (30) days after
written notice thereof from Sublandlord to Subtenant; provided, however, that if the nature of the
Event of Default is such that more than thirty (30) days are reasonably required for its cure, then
Subtenant shall not be deemed to be in default if Subtenant commences such cure within said
thirty (30) day period and thereafier diligently prosecutes such cure to completion, or if
Subtenant neglects or fails to perform or observe any of the other covenants, terms, provisions or
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conditions on the part of Sublandlord, as Subtenant under the Master Lease, within the period
therein specified;

(iv)  Subtenant makes an unauthorized assignment of this Sublease or enters
into any unauthorized sublease;

(v)  the termination or expiration without renewal of the Operating Agreement
between the School and Imagine Schools, Inc. (“Fmagine”) dated as of , 2013 (the
“Operating Agreement”). In the event that Imagine stops providing Critical Services to the
Charter School (as defined in the Operating Agreement) or terminates the Operating Agreement
other than at the end of a school year and such termination of services in not as a result of the
School’s fraudulent misrepresentation or willful misconduct, then notwithstanding any provision
in this Sublease to the contrary, Subtenant shall have the option to continue leasing the Premises
upon the terms and conditions set forth in this Sublease until the end of the then current school
year or the next succeeding June 30, whichever is later and thereafter Subtenant shall nave no
further obligations under this Sublease;

(vi)  any representation or warranty made by Subtenant herein or in any
certificate, financial statement or document furnished pursuant to the provision hereof shall
prove to have been false or misleading in any material respect as of the time made or furnished;

(vii)  if Subtenant (a) admits in writing its inability to pay its debts generally as
they become due, (b) commences any case, proceeding or other action seeking to have an order
for relief entered on its behalf as debtor or to adjudicate it a bankrupt or insolvent, or seeking
reorganization, arrangement, adjustment, liquidation, dissolution or composition of it or its debts
under any federal, state or local law relating to bankruptcy, insolvency, reorganization or relief
of debtors, (c) makes an assignment for the benefit of its creditors, (d) is generally unable to pay
its debts as they mature, (€) seeks or consents to the appointment of a receiver of itself or of the
whole or any substantial part of its property, or (f) files a petition or answer seeking
reorganization or arrangement under an order or decree appointing, without the consent of
Sublandlord, a receiver of Subtenant of the whole or substantially all of its property, and such
case, proceeding or other action is not dismissed or stayed within ninety (90) days after the
commencement thereof; or

(viil) if the estate or interest of Subtenant in the Premises or any of them or any
part thereof is levied upon or attached in any proceeding and the same is not vacated or
discharged or stayed within the later of ninety (90) days after commencement thereof or thirty
(30) days after receipt by Subtenant of notice thereof from Sublandiord (unless Subtenant is
contesting such len or attachment in accordance with this Lease).

(B)  Sublandlord’s Remedies:

() Remedies. Upon any Event of Default by Subtenant under this Sublease,
Sublandlord may at any time, without waiving or limiting any other right or remedy available to
Sublandlord, take any or all of the following actions:
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(@)  perform in Subtenant’s stead any obligation that Subtenant has
failed to perform, and Subtenant shall reimburse Sublandlord promptly for any cost incurred by
Sublandlord with interest from the date of such expenditure until paid in full at the Default Rate;

(b)  terminate Subtenant’s rights and interests under this Sublease by
providing written notice of termination to Subtenant;

(c)  reenter and take possession of the Premises by any lawful means
(with or without terminating this Lease);

(d) pursue any other legal or equitable remedy including, without
limitation, specific performance or declaratory or injunctive relief.

(i)  Miscellaneous. Subtenant shall pay to Sublandlord damages arising from
Subtenant’s default and any and all costs of exercising any of the foregoing remedies, including
attorney and expert fees and costs, the cost of recovering possession of the Premises, all costs of
reletting, including reasonable renovations, remodeling and alteration of the Premises, the
amount of any commissions paid by Sublandlord in connection with such reletting, and all other
costs and damages arising out of the Subtenant’s default. No reentry to or taking possession of
the Premises or other action by Sublandlord or its agents on or following the occurrence of any
Event of Default by Subtenant shall be construed as an election by Sublandlord to terminate this
Sublease or as an acceptance of any surrender of the Premises, unless Sublandlord provides
Subtenant written notice of such termination or acceptance. No remedy or election hereunder
shall be deemed exclusive, but shall wherever possible, be cumulative with all other remedies at

law or in equity.

(C)  Liability of Subtenant. Notwithstanding any termination or reentry upon an Event
of Default by Subtenant, the liability of Subtenant for the rent payable under this Sublease shall
not be extinguished for the balance of the Sublease Term, and Subtenant agrees to compensate
Sublandlord on demand for any deficiency, whether arising from (v) re-letting the Premises at a
lesser rent than applies under this Lease, (w) re-letting the Premises for a term shorter than the
remaining Sublease Term, (x) re-letting less than all of the Premises, (y) any default in the
payment of rent by any person to whom Sublandlord re-lets the Premises, or (z) any other cause
whatsoever,

(D)  Default by Sublandlord. Sublandlord shall not be in default under this Sublease
unless Sublandlord fails to perform an obligation required of Sublandlord under this Sublease
within thirty (30) days after written notice by Subtenant to Sublandlord and the holder of any
mortgage or deed of trust covering the Premises whose name and address have been firnished to
Subtenant in writing, specifying the respects in which Sublandlord has failed to perform such
obligation, and such holder fails to perform such obligation within a second thirty (30) day
period commiencing on the expiration of such first thirty (30) day period. If the nature of such
obligation is such that more than thirty (30) days are reasonably required for performance or
cure, Sublandlord shall not be in default if Sublandlord or such holder commences performance
within their respective thirty (30) day periods and after such commencement diligently
prosecutes the same to completion.
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21.  Termination of Charter. In the event of (i) the loss or suspension of the Charter:
or (ii) the enactment, repeal, promulgation or withdrawal of the state charter law such that this
Sublease or the operation of the School on the Premises in conformity with this Sublease or the
School’s charter contract violates the law, subject to the terms and conditions of the SNDA, this
Sublease shall terminate and the parties shall be relieved of any further liability or obligation
under this Sublease except for the liabilities accrued through such termination and the liabilities
that survive such termination.

22. Waiver. No waiver by Sublandlord of a breach by Subtenant of any covenant,
agreement, stipulation or condition of this Sublease shall be construed to be a waiver of any
succeeding breach of the same covenant, agreement, stipulation or condition or breach of any
other covenant, agreement, stipulation or condition. The acceptance by Sublandlord of rent after
any breach by the Subtenant of any covenant or condition by the Subtenant to be performed shall
be construed to be payment for the use and occupation of the Premises and shall not waive any
such breach or right of forfeiture arising therefrom.

23, Status of Parties. Nothing contained in this Lease shall be deemed or construed
by the parties or by any 'third party to create the relationship of principal and agent, or of
partnership, or of joint venture, or of any association whatsoever between Sublandlord and
Subtenant.

24.  Recording Short Form Sublease, This Sublease shall not be recorded except by
agreement of both parties.

25.  Binding Effect; Choice of Law. Subject to any provisions hereof restricting
assignment or subletting by Subtenant, all of the provisions hereof shall bind and inure to the
benefit of the parties hereto and their respective heirs, legal representatives, successors and
assigns. This Sublease shall be governed by the laws of the State of Ohio, without giving effect
to its conflict of law principles.

26.  Notices. All notices under this Sublease shall be in writing and delivered in
person, with written acknowledgment of receipt thereof, or sent by overnight courier service, or
by certified mail, return receipt requested, unto the other party at the following addresses:

SUBLANDLORD:

Schoolhouse Finance, LLC

1005 North Glebe Road, Suite 610
Arlington, VA 22201

Attention: President

SUBTENANT:

North Central Ohio ESC

928 West Market Street

Tiffin, OH 44883

Attn: Dr. Jim Lahoski, Supt/CEO
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or in case of any notice unto Subtenant after the Commencement Date, to the Premises, or such
address as may hereafter be designated by either party in writing,

27.  Estoppels. Subtenant shall at any time upon not less than ten (10) days prior
written notice from Sublandlord execute, acknowledge and deliver to Sublandlord a statement in
writing (i) certifying that this Sublease is unmodified and in full force and effect (or, if modified,
stating the nature of such modification and certifying that this Sublease, as so modified, is in full
force and effect) and the date to which the rent, security deposit, and other charges are paid in
advance, if any, (ii) acknowledging that there are not, to Subtenant’s knowledge, any uncured
defaults on the part of Sublandlord hereunder, or specifying such defaults, if any, which are
claimed, and (jii) including any other information as may be requested by Sublandlord and/or
Master Landlord. Any such statement may be conclusively relied upon by any prospective
purchaser or encumbrancer of the Premises. Subtenant’s failure to deliver such statement within
such time shall be conclusive upon Subtenant (i) that this Sublease is in full force and effect,
without modification except as may be represented by Sublandlord, (ii) that there are no uncured
defaults in Sublandlord’s performance, and (iii) that not more than one (1) month’s rent has been
paid in advance.

28.  Financial Statements, If Sublandlord or Master Landlord desires to finance or
refinance the Premises, or any part thereof, Subtenant hereby agrees to deliver to any lender
designated by Sublandlord or Master Landlord such financial statements of Subtenant as may be
reasonably required by such lender. Such statements shall include the past three (3) years’
financial statements of Subtenant (if available).

29.  Legal Review. Each party has reviewed, and has had the opportunity to consult
with its own counse] as to the terms of this Sublease and represents that it understands and has
full knowledge of its rights and obligations under this Sublease. The parties hereto expressly
waive any and all applicable common law and statutory rules of construction that any provision
of this Sublease should be construed against the Sublease’s drafter, and agree and affirm that the
Sublease and all provisions thereof shall in all cases be construed as a whole, according to the

fair meaning of the language used.

30.  Incorporation of Prior Agreements, Amendments. This Sublease contains all
agreements of the parties with respect to any matter mentioned herein. No prior agreement or
understanding pertaining to any such matter shall be effective. This Sublease may be modified in
writing only, signed by the parties in interest at the time of the modification.

31.  Holding Over. If the Premises are not surrendered at the end of the Sublease
Term, Subtenant will indemnify Sublandlord for, from and against any loss or liability resulting
from delay by Subtenant in so surrendering the Premises, including without limitation, any
claims made by Master Landlord and/or any succeeding lessee based on such delay. This
indemnity will survive the expiration or earlier termination of the Sublease Term and any
holdover term. If Subtenant should remain in possession of the Premises after the expiration of
the Sublease Term without executing a new Sublease, then such holding over will be construed
as a tenancy from month to month, subject to all the covenants, terms, provisions and obligations
of this Sublease except that the Base Rent during any holdover tenancy will be equal to the Base
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Rent in effect at the expiration of the Sublease Term multiplied by 150%. Nothing contained in
this Section or elsewhere in this Sublease will be construed as Sublandlord's permission for
Subtenant to hold over or as limiting Sublandlord's remedies against a holdover lessee.

32. Subordination; Atiormment.

(A) This Sublease shall be automatically subordinate to any mortgage, deed of trust, or
any other hypothecation for security (*Mortgage”) now or hereafter placed upon the Premises
and to any and all advances made on the security thereof. If any mortgage, trustee or ground
lessor, including the Master Landlord, shall elect to have this Sublease prior to the lien of its
mortgage, deed of trust or ground lease, including the Master Lease, and shall give written notice
thereof to Subtenant, this Sublease shall be deemed prior to such mortgage, deed of trust, ground
lease, or Master Lease, whether this Sublease is dated prior to subsequent to the date of said
mortgage, deed of trust, ground lease, or Master Lease, or the date of recording thereof.
Subtenant agrees to execute any reasonable documents required to effectuate such subordination
or to make this Sublease prior to the lien of any mortgage, deed of trust, ground lease, or Master
Lease, as the case may be, and the failing to do so within ten (1 0) days after written demand,
does hereby make, constitute and irrevocably appoint Sublandlord as Subtenant’s attorney in fact
and in Subtenant’s name, place and stead, to do so.

(B)  Inthe event that (i) the Master Lease is terminated, or (11) the Master Lease or this
Sublease is rejected under Section 365 of the Bankruptcy Code, Subtenant will attorn to the
Master Landlord and recognize the Master Landlord as the lessor under this Sublease, provided
that Master Landlord has provided Subtenant with a non-disturbance agreement with
commercially reasonable terms containing a covenant binding upon the holder thereof to the
effect that as long as no Event of Defanlt shall have occurred and be continuing, this Sublease
shall not be terminated or modified in any respect whatsoever, nor shall the rights of Subtenant
hereunder or its occupancy of the Premises be affected in any way.

(C)  Inthe event Subtenant enters into a sublease for any part of the Premises (a "Sub-
Sublease"), the Sub-Sublease shall include a requirement that the tenant under the Sub-Sublease
will attorn to (i) Master Landlord in the event that the Master Lease and this Lease are
terminated or in the event that the Master Lease, this Sublease and the Sub-Sublease are rejected
under Section 365 of the Bankruptcy Code, or (ii) Sublandlord, as the tenant under the Master
Lease, in the event this Sublease is terminated or in the event that this Sublease or the Sub-
Sublease are rejected under Section 365 of the Bankruptcy Code.

33.  Atftorney’s Fees, If either party named herein brings an action to enforce the
terms hereof or declare rights hereunder, the prevailing party in any such action, on trdal or
appeal, shall be awarded their reasonable attorney’s fees to be paid by the losing party as fixed
by the court, in addition to any other damages or awards.

34.  Authority. Any individual executing this Sublease on behalf of an entity hereby
individually represents and warrants that they are duly authorized to execute this Sublease on
behalf of the entity and to cause the entity to be bound thereby. Subtenants each represent to
Sublandlord that their respective Boards of Directors (“Board™) have approved the terms of this
Sublease. On or prior to the execution of this Sublease by Subtenants, each Subtenant shall
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submit to Sublandlord a copy of the Board resolution approving the terms of the Sublease and
authorizing an individual executing this Sublease on behalf of such Subtenant to execute this
Sublease; such resolution shall be in substantially the same form as Exhibit C to this Sublease.

35.  Broker. Neither Sublandlord nor Subtenant has dealt with any broker or agent in
connection with the negotiation or execution of this Sublease. Tenant and Landlord shall each
indemnify the other against all costs, expenses, attorneys’ fees, and other liability for
commissions or other compensation claimed by any other broker or agent, except for Broker,
claiming the same by, through, or under the indemnifying party.

36.  Transfer of Premises by Sublandlord. In the event of any sale, conveyance,
transfer or assignment by Sublandlord of its interest in the Premises, Sublandlord shall be

relieved of all liability arising from the Sublease and arising out of any act, occurrence or
omission occurring after the consummation of such sale, conveyance, transfer or assignment.
The Sublandlord’s transferee shall be deemed to have assumed and agreed to carry out all of the
obligations of the Sublandlord under this Sublease, including any obligation with respect to the
return of any security deposit.

37.  Interpretation. Whenever the context requires, the singular shall include the
plural, the plural shall include the singular, the whole shall include any part thereof, and any
gender shall include both other genders. The section headings contained in this Sublease are for
purposes of reference only and shall not limit, expand, or otherwise affect the construction of any
provisions of this Sublease. The provisions of this Sublease shall be construed both as covenants
and conditions in the same manner as though the words importing such covenants and conditions
were used in each separate provision hereof.

38.  Invalidity of Provision. If any provisions of this Sublease as applied to either
party or to any circumstance shall be adjudged by a court of competent Jurisdiction to be void or
unenforceable for any reason, the same shall in no way affect (to the maximum extent permitted
by applicable law) any other provision of this Sublease, the application of any such provision
under circumstances different from those adjudicated by the court, or the validity or
enforceability of the Sublease as a whole.

39. Counterparts. This Sublease may be executed in any number of counterparts,
each of which when executed and delivered shall be deemed to be an original, and all of which
shall together constitute one and the same instrument.

40.  Time of Essence. Time is of the essence of each provision of this Sublease.

41.  Reporting Requirements.
(A)  Subtenant’s Reporting Requirements.

(i) Enrollment. School covenants and agrees to provide Sublandlord
and Master Landlord with the expected enrollment and actual enrollment (as
verified by State published reports, if any) as soon as such items are available, as
calculated by including each student considered as participating in the School as a
result of the most recent count required by the governmental agency responsible
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for granting Subtenant its charter or other such agency as designated by the laws
of Ohio (the “State”) to collect and verify enrollment data from public charter
schools.  Subtenant shall also provide to Sublandlord an annual report
documenting (i) the previous school year’s progress in meeting the performance-
based goals identified in Subtenant's Charter and (ii) all State-mandated test
scores and other accountability indicators, including proficiency rates and Annual
Yearly Progress (AYP) results as required under the federal No Child Left Behind
Act of 2001 (for so long as such statute applies to public Charter Schools).

(i) Financials. Within thirty (30) days following its annual issuance,
School shall provide to Sublandlord a copy of its annual audited financial
statements and its auditor’s report. In addition, within thirty (30) days after
submittal to the State, School shall provide to Sublandlord a copy of its annual
operating budget, as approved by the School’s governing board and submitted to
the State.

(iii)  Good Standing. On the first day of each Sublease Year, School
shall provide to Sublandlord documentation from the government agency
responsible for granting School its charter that School is in good standing under
its charter. School shall also provide to Sublandlord all documentation related to
School’s five-year compliance review by the govermmental authority having
jurisdiction over School’s charter.

(ivy  Other. Subtenant shall also provide such other documents and
instraments as Sublandlord of Master Landlord may reasonably require.

Master Landlord's Status as a REIT. Subtenant acknowledges that Master

Landlord intends to elect to be taxed as a real estate investment trust ("REIT") under the Code.
Subtenant shall exercise its reasonable best efforts not do anything which would materially
adversely affect Master Landlord's status as a REIT. Subtenant agrees to enter into reasonable
modifications of this Sublease which do not materially adversely affect Subtenant's rights and
liabilities if such modifications are required to retain or clarify Master Landlord's status as a

[ALL SIGNATURES APPEAR ON THE FOLLOWING PAGE.]
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IN WITNESS WHEREOF, Sublandlord and Subtenant have executed this Lease under
seal as of the day and year first above written.

SUBLANDLORD:

SCHOOLHOUSE FINANCE, LLC,
A Virginia limited liability company

Name: 'KQf\ M- B’ﬂom
Title it fesi lon”

SUBTENANT:

IMAGINE LEADERSHIP ACADEMY,
an Ohio non-profit corporation

By:

Name:

Title:

NORTH CENTRAL EDUCATIONAL SERVICE CENTER,
an Ohio political subdivision

By:

Name:

Title:
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IN WITNESS WHEREQF, Sublandlord and Subtenant have executed this Lease under
seal as of the day and year first above written.

SUBLANDLORD:

SCHOOLHOUSE FINANCE, LLC,
A Virginia limited liability company

By:

Name:

Title:

SUBTENANT:
IMAGINE LEADERSHIP ACADEMY,
an Ohio non-profit corporation

By:
= .

Name: “Faapen B0

Title: Bone> NResi0e0T

NORTH CENTRAL EDUCATIONAL SERVICE CENTER,
an Ohio political subdivision

By: WM

Name: T/I’ _James hahpsite
Title: __Stwpts inkendend [} (£0
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Exhibit A
Legal Description of Land
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