SERVICES AGREEMENT

This Services Agreement (the “Agreement”) is made and entered into as of May
22, 2017 by and between Integrity Educational Services, a Michigan nonprofit
corporation (IES), and Hope Academy of West Michigan, a Michigan public school
academy (the “Academy”) formed under Part 6(A) of the Revised School Code (the
“‘Code"), as amended, being MCL §380.501 to §380.507 under the Code. The
Academy has been granted a contract (the “Contract”) by the BOARD OF TRUSTEES
OF FERRIS STATE UNIVERSITY (“the “Authorizer”) to organize and operate a public
school academy. The Authorizer is the statutory authorizing body. The Code permits a
public school academy to contract with persons and entities for the operation and
management of the public school academy.

The Academy and IES desire to create an enduring educational partnership
whereby the Academy and |ES will work together to develop and bring about systems of
educational excellence and services to the Academy based on IES's vision of school

design, IES's management principles, and the Educational Program (defined below).

THEREFORE, the parties hereby agree as follows:

ARTICLE |
Relationship of the Parties and Other Matters

Section 1. Authority. The Academy represents that (a) it is authorized by law to
contract with a private entity for the provision of management and operational services
to the Academy, (b) it has executed the Contract with the Authorizer to organize and
operate a public school academy, (c) it is authorized by the Authorizer to supervise and
control such academy, and (d) it is vested with all powers necessary or desirable for
carrying out the Educational Program (defined below) contemplated in this Agreement.

To the extent provided by applicable laws, the Academy hereby authorizes and
grants to IES, all of its authority and power necessary to perform under this Agreement.
This authorization and grant of authority and power also is intended to include any
additional authority or power which is subsequently granted to the Academy by the

Board, or by applicable laws.



Section 2. Services; Educational Program. The parties agree that IES, to the

extent permitted by applicable laws, shall provide all labor, materials, and supervision
necessary for the provision of the management and operational services contemplated
by this Agreement as specifically set forth on the attached Exhibit A to the Academy
(the “Services”).

IES shall provide the Services in accordance with the educational goals,
curriculum, method of pupil assessment, admissions, policy and criteria, school
calendar and school day schedule, and age and grade range of pupils to be enrolled,
educational goals and methods to be used to monitor compliance with performance of
targeted educational outcomes, as previously adopted by the Board of Directors of the
Academy (the “Board”), and as included in the Contract (collectively, the “Educational
Program”).

Section 3. Relationship of the Parties. IES is not a division or any part of the

Academy. The Academy is a corporate and governmental entity authorized under the
Code. The Academy is not a division or any part of IES. IES is a supporting
organization for the Academy under Section 509(a) of the Internal Revenue Code.
Section 4. |ES as Independent Contractor; Agency. The parties to this
Agreement intend that the relationship of IES to the Academy is that of an independent

contractor, and not an employee of the Academy. No agent or employee of IES shall be
determined to be an agent or employee of the Academy, except as expressly
acknowledged, in writing, by the Academy. Notwithstanding the foregoing, IES and its
employees are hereby irrevocably designated as agents of the Academy for the limited
purpose of allowing them access to educational records under the Family Educational
Rights and Privacy Act, 20 U.S.C. §1232(g), during the Term of this Agreement (defined
below). IES will be solely responsible for its acts, the acts of its agents, employees, and
those subcontractors who are contracted through IES.

Section 5. Common Control. The parties hereby agree that none of the voting

power of the governing body of the Academy or the Board will be vested in IES or its
directors, members, managers, officers, shareholders, or employees. IES is a

supporting organization for the Academy under Section 509(a) of the Internal Revenue

Code.



Section 6. Teachers. Teachers employed by IES shall not be considered
teachers for purposes of continuing tenure under MCL §38.71 et. seq., if IES elects to
execute contracts with administrative or teaching staff that have a term of longer than
one (1) year, the Board has the right to have the School Leader or teachers placed
elsewhere by IES if the Board is reasonably dissatisfied with their performance at the
end of a fiscal year.

Section 7.  School Leader. IES shall identify and appoint a School Leader to
administer the Educational Program at the Academy (the “School Leader”). The School

Leader will be an employee of IES that may be disciplined and/or terminated by IES in
its sole discretion. The Board will be given an opportunity to provide input the selection
of the School Leader. |ES will have the authority, consistent with applicable laws, to
select and supervise the School Leader and to hold the School Leader accountable for
the success of the Academy. IES will empower the School Leader with the authority to
select and hold accountable the teachers in the Academy. If the Board becomes
dissatisfied with the performance of the School Leader, it shall state the causes of such
dissatisfaction in writing and deliver it to IES, and IES shall have a reasonable period of
time to remedy the dissatisfaction; however if it cannot remedy the dissatisfaction, IES
shall remove and replace the School Leader at the Academy as soon as practicable.
Additionally, it is agreed that any dissatisfaction of the Board shall be reasonable in

nature and related specifically to the duties and responsibilities of the School Leader at

the Academy.

Section 8. Criminal Background Checks. |ES agrees that it shall not assign any

of its employees, agents or other individuals to perform any services under this
Agreement except as permitted under Sections 1230, 1230a and related provisions of
the Revised School Code pertaining to criminal background checks and criminal
conduct. IES shall require that the results of the criminal background check are
received, reviewed, and used (subject to a verification process) by the School Leader
acting on behalf of the Academy and/or its Board of Directors, only as permitted by law
to confirm that the individual does not have a criminal history and to evaluate the

qualifications of the individual for his/her assignment.



Section 9. The Board. The Board is the governing body with oversight
responsibilities over the Academy. The parties acknowledge that throughout this
Agreement the term “Board” and the term “Academy” are sometimes used
interchangeably in some sections for the sole purpose of readability based on the
nature and subject-matter of the article/section. This Agreement is executed by a duly
authorized member of the Board (on behalf of the Academy), and by so executing this
Agreement the Board acknowledges and accepts all obligations and responsibilities

related to the Board as set forth in this Agreement.

Section 10. Availability of Funds. Notwithstanding any other term or provision in

this Agreement to the contrary, |IES shall not be, directly or indirectly, liable to any third

party for any cost or expense incurred by the Academy, and IES shall only be required
to perform its responsibilities under this Agreement to the extent that IES has received

such revenues from the Academy pursuant to the terms of this Agreement.

ARTICLE I
Term
This Agreement shall be effective for an initial period beginning July 1, 2017 and
ending June 30, 2018, subject to earlier termination as provided in Article VI and Article
IV, section 1. This agreement will automatically renew annually for a one year term

ending on June 30 unless either party gives written notice of intent to terminate the

agreement before April 1, 2018 for the 2018-19 year.

ARTICLE Il
Obligations of the Academy
Section 1. Good Faith Obligation. The Academy shall exercise good faith in

considering 1ES’s recommendations relative to the Educational Program and/or the

Services. |ES shall not adopt or implement such recommendations without obtaining
prior Board or Academy approval. The Board retains its authority to make reasonable
regulations relative to anything necessary for the proper establishment, maintenance,

management, and carrying on of the Academy, including regulations relative to the



conduct of pupils while in attendance at the Academy or traveling to and from the
Academy, consistent with applicable laws.

Section 2. Academy Funds. The Board shall determine the depository of all
funds received by the Academy including, but not limited to, the aid (referenced in
Article IV) and any Additional Revenue (as defined in Exhibit A). All funds received by
the Academy shall be deposited in the Academy's depository account. Signatories on

the depository account shall be members of the Board or properly designated Board

employees or agents, which may include employees of IES. All interest or investment

garnings on Academy deposits shall accrue to the Academy.

ARTICLE IV
Compensation and Reimbursement of Costs

Section 1. Compensation for Services. During the Term of this Agreement, the

Board shall pay IES a fee equal to five and three quarters percent (5.75%) of the
general aid foundation allowance received from the State of Michigan, pursuant to the
State School Aid Act of 1979, as amended, for the particular number of students
enrolled in the Academy (the “Fee”) for services provided. The fee may be increased
from 5.75% to 6.00%, retroactive to the beginning of the year, if the Academy meets its
current contractual educational goals as outlined by the Authorizer after the Spring
2018 NWEA MAP testing. In addition, a fee equal to nine percent (9%) of the funding
received from the Kent Intermediate School District for the Great Start Readiness
Program and a fee equal to five and three quarters percent (5.75%) of the funding
received under the Berrien Springs Cooperative Agreement will be charged for services
provided to this program. These fees may be adjusted if mutually agreed upon by both
parties. The Fee may also apply to any Additional Revenue (as defined in Exhibit A)
provided that IES discloses that the Fee also applies to said Additional Revenue and
the Board approves the same in the Academy’s annual budget, or any revised budget,
prior to the application of such Fee. The parties agree that the Fee amount is
reasonable compensation for the provision of the Services. As necessary, the Academy
and IES agree to make adjustments to the Fee as necessary because of factors such
as differences in actual and projected enroliments, differences between actual and

projected operating expenses and funding changes mandated by federal, state or



municipal sources. At no time shall the annual Fee hereunder be less than $$75, 400.
The Fee shall be IES’s sole compensation under this Agreement.
Section 2. Reimbursement of Costs. [n addition to the Fee, the Academy shall

reimburse |ES for all costs reasonably incurred and paid by IES in providing the
Services specifically related to the Academy. Such costs include, but are not limited to,
all employment costs of IES employees assigned to the Academy, other expenses for
equipment, software, supplies, food service, transportation, special education,
psychological services, and medical services. Such costs are to be included in the
annual budget approved by the Board of the Academy. In paying such costs on behalf
of the Academy, IES shall not charge an added fee (or mark-up).

If desired, the Board may advance funds to IES for such costs before such costs
are incurred (rather than reimburse |IES after the expense is incurred).

IES shall provide to the Academy or the Board proper documentation and
accounting of any advanced funds or reimbursement, and such accounting shall be
periodically ratified by the Board.

All items acquired with Academy funds including, but not limited to, instructional
materials, equipment, supplies, furniture, computers, and other technology, shall be
owned by and remain the property of the Academy.

Section 3. Other Institutions. The Academy acknowledges that IES may enter

into agreements similar to this Agreement with other public or private educational
schools or institutions (the “Institutions”). IES shall maintain separate accounts for
reimbursable expenses incurred on behalf of the Academy and for reimbursable
expenses incurred on behalf of the Institutions. IES shall only charge the Academy for
expenses incurred on behalf of the Academy.

If IES incurs reimbursable expenses on behalf of the Academy and the
Institutions which are incapable of precise allocation between the Academy and the
Institutions, then IES shall allocate such expenses among the Institutions and the
Academy, on a pro-rata basis, based on the number of students enrolled at the

Academy and the Institutions, or upon such other equitable basis as agreed by the

parties.



Section 4. Review of Budget. IES working with the School Leader shall propose

an annual budget for the Academy, and the Board shall review, revise, and timely

approve the annual budget.
Section 5. Written Policies. The Board hereby retains the obligation, as provided

in Section 1274 of the Code, to adopt written policies governing the procurement of

supplies, materials, and equipment to the Academy. Unless otherwise prohibited by

law, IES shall directly procure all supplies, materials, and equipment provided that IES

complies with Section 1274 of the Code, and the Board's written policies promulgated

thereunder related to such items.

ARTICLE V
Proprietary Information

Section 1. Academy’'s Rights to Curriculum and Educational Materials. The

Academy shall own, without restriction, all proprietary rights to curriculum and
educational materials that: (a) are or were directly developed by the Academy and paid
for with Academy funds; or (b) are or were developed by IES at the direction of the
Board using Academy funds for the specific purpose of developing such curriculum or

educational materials.
Section 2. IES's Rights to Curriculum and Educational Materials. IES shall own,

without restriction, all curriculum and educational materials, and all other proprietary
information owned by, developed by or otherwise in the possession of IES, except as

set forth in this Article.
Section 3. Non-Disclosure of Proprietary Information; Remedy for Breach.

Except as specifically required by the Code or the Michigan Freedom of Information Act,
the proprietary information and materials of either party shall be held in strict confidence

by the other party to this Agreement.
During the Term of this Agreement, and continuing forever thereafter, both

parties hereby agree that they will not use or disclose to anyone, directly or indirectly,
for any purpose whatsoever, any such proprietary information without the prior written
consent of the other party.

If a party uses or discloses such proprietary information in violation of this

Section 3, the disclosing party shall (a) be liable to the other party for all damages,

i



including, but not limited to, lost profits resulting from the breach, and (b) be obligated to
reimburse the non-disclosing party for its legal costs and reasonable attorney fees

related to the enforcement of this Section 3.

ARTICLE VI
Termination
Section 1. Termination by IES. IES may terminate this Agreement prior to the

end of the Term in the event the Academy fails to remedy a material breach within ten
(10) days after written notice of the same from IES. For purposes of this Section 1, a
material breach includes, but is not limited to, (a) the Academy’s failure to timely remit
the Fee, all payroll costs, or any reimbursement due to IES, and/or (b) the Academy’s
action or decision-making that is deemed by IES, in IES's sole discretion, to be
substantially inconsistent with the recommendations of IES relative to the Educational
Program or the Services.

Termination prior to the end of the Term shall not relieve the Academy of any
financial or other obligations to |IES outstanding as of the date of termination. Failure by
IES to (a) declare a breach, (b) place the Academy on notice thereof, or (c) fail to
exercise or exert any remedy available to IES under this Agreement or applicable laws,
shall not be deemed a waiver of IES’s right and remedies whatsoever.

Section 2. Termination by Academy. The Academy may terminate this
Agreement prior to the end of the Term in the event that IES fails to remedy a material

breach within sixty (60) days after written notice of the same from the Academy. For

purposes of this Section 2, a material breach includes, but is not limited to:

a. failure by IES to reasonably account for its expenditures;

b. failure by IES to pay Academy operating expenses as required
under this Agreement (provided funds were timely made available
to IES by the Academy to do so);

G failure by IES to substantially follow policies, procedures, rules,
regulations, or curriculum duly adopted by the Board which are not
in violation of applicable laws or this Agreement; and/or

d. failure by IES to provide the services as required by this

Agreement.



Section 3. Change in Law. If any federal, state or local law or regulation, or

court or administrative decision, or attorney general’s opinion (collectively referred to in
this Agreement as the “applicable laws”) has a substantial and material adverse impact
(as reasonably determined by the party suffering the impact) on the ability of the
impacted party to carry out its obligations under this Agreement, then the impacted
party, upon written notice, may request a renegotiation of this Agreement. If the parties
are unable or unwilling to successfully renegotiate the terms of this Agreement within
ninety (90) days after the notice, and after making good faith efforts which shall include,
but not be limited to, the use of a third party arbitrator and/or alternative dispute
resolution process, the impacted party may terminate this Agreement as of the end of
the then-current academic year.

Section 4. Transition. In the event of any termination prior to the end of the
Term of this Agreement, IES shall provide the Academy reasonable assistance for up to
ninety (90) days to assist in the orderly transition to another service provider or to a
regular school.

Notwithstanding the foregoing, IES shall not be obligated to provide such
reasonable assistance if the reason for the termination was the documented willful
misconduct of the Academy which resulted in financial damages to IES exceeding
$10,000, as reasonably determined by IES.

Section 5. Personal Property upon Termination or Expiration. All personal

property purchased or leased by IES using Academy funds shall remain the personal

property of the Academy.
Section®  Obligations Upon Termination or Expiration. Upon any termination

or the expiration of this Agreement, the parties shall remain obligated for all financial or
other obligations due at the time of the termination or expiration.

After any termination or the expiration of this Agreement, and once all such
obligations referenced above are satisfied, the parties shall have no further obligations
to each other under this Agreement whatsoever except for the continuing obligations
under (a) Article V (confidentiality and non-use/non-disclosure of proprietary

information) and (b) Article VIl (indemnification).



ARTICLE Vi
Indemnification & Cooperation

Section 1. |ndemnification of IES. During the Term and continuing forever after

any termination or the expiration of this Agreement, the Academy shall indemnify and
save and hold IES and all of its employees, officers, directors, subcontractors and
agents, harmless against any and all claims, demands, suits or other forms of liability
that may arise out of, or by reason of:

a. any non-compliance by the Academy with any agreements,
covenants, warranties or undertakings of the Academy contained in
or made pursuant to this Agreement;

b. any misrepresentation or any breach of the representations and
warranties of the Academy contained in or made pursuant to this
Agreement; and/or

. the negligence of the Academy’s directors, officers, employees,
agents or representatives.

In addition, the Academy shall indemnify and reimburse |IES for all legal costs
and reasonable attorney fees associated with the defense of any such claim, demand or
suit. If desired, all or part of the indemnification obligations set forth in this Section 1,
may be met by the purchase of insurance by the Academy. The indemnification in this
Section shall also specifically apply, without limitation, to any current claims or litigation
at the time this Agreement is executed, as well as any future or additional claims or
litigation regarding any prior activities of the Academy. This provision shall survive
expiration or termination of this Agreement.

Section 2. Immunities and Limitations. The Academy may assert all immunities

and statutory limitations of liability in connection with any claims arising under this

Agreement.
Section 3. Indemnification _of the Academy. During the Term and continuing

forever after any termination or the expiration of this Agreement, IES shall indemnify
and save and hold the Academy and all of its employees, officers, directors,
subcontractors and agents harmless against any and all claims, demands, suits or other

forms of liability that may arise out of, or by reason of:
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a. non-compliance by IES with any agreements, covenants,

warranties or undertakings of IES contained in or made pursuant to

this Agreement;

b. IES’s breach of the Agreement; and/or
C. the negligence of IES’s directors, officers, employees, agents or
representatives.

In addition, IES shall reimburse the Academy for all legal costs and reasonable
attorney fees associated with the defense of any such claim, demand or suit. If desired,
all or part of the indemnification obligations set forth in this Section 2 may be met by the

purchase of insurance by IES.
Section 4. Mutual Duty to Cooperate. The parties acknowledge that each party

has a duty and obligation to cooperate with the other party, and further that such duty to
cooperate is a material part of this Agreement. The purpose of the duty to cooperate is
to enable each party to perform its obligations as efficiently as possible. The duty to
cooperate shall include all areas of the business of the Academy and the Services,
including but not limited to potential and actual issues related to employees or teachers
as they arise. The duty to cooperate also includes reasonable assistance in the event
of litigation or a dispute involving a party related to the Academy of the Services, such
as provision of testimony, records and/or documents reasonably related to the litigation

or dispute (which are not otherwise protected from disclosure).

ARTICLE VIl
Insurance

Section 1. Academy Insurance. The Academy shall maintain general liability

insurance and umbrella insurance coverage in the amounts as required by the Contract,
with |IES listed as an additional insured on all policies. IES shall comply with any
reasonable information or recording requirements under the Academy's policies of

insurance.
Section 2. IES Insurance. |ES shall maintain separate general liability and

umbrella insurance coverage, with the Academy listed as an additional insured on all
policies. IES shall maintain such insurance in amounts and in accordance with the

requirements of the Michigan University South-Insurance Corporation (MUSIC).
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Section 3. Evidence and Notices. Each party shall, upon request, present

evidence to the other that it maintains the requisite insurance as required in this Article

VIIl. The policies of insurance of each party shall also provide that the other party
receive from the insurer(s) a minimum thirty (30) day written notice of any termination of

said policies.
Section 4. Workers' Compensation Coverage. Additionally, each party

shall maintain workers’ compensation insurance, as required by state law, covering their

respective employees.

ARTICLE IX
Warranties and Representations

Section 1. Warranties and Representations of the Academy. The Academy

represents to |IES that (a) it has the authority under law to execute, deliver and perform
this Agreement and to incur the obligations provided for under this Agreement, (b) its
actions have been duly and validly authorized, and (c) it will adopt any and all
resolutions or expenditure approval required for execution of this Agreement.

Section 2. Warranties and Representations of IES. IES represents and warrants

to the Academy that (a) it is a Michigan nonprofit corporation in good standing duly
authorized to conduct business in the State of Michigan, (b) it has the authority under
applicable laws to execute, deliver and perform this Agreement and to incur the
obligations provided for under this Agreement, (c) its actions have been duly and validly
authorized, and (d) it will adopt any and all resolutions required for execution of this
Agreement.

Section 3. Mutual Representations and Warranties. Each party represents and

warrants to the other party that, to its knowledge, there are no pending actions, claims,

suits, or proceedings, whether threatened or reasonably anticipated, against or effecting
it, which if adversely determined would have a material adverse effect (as might be
reasonably determined by the non-affected party if disclosed) on its ability to perform its

obligations under this Agreement.
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ARTICLE X
Alternative Dispute Resolution

Any and all disputes between the parties concerning any alleged breach of this
Agreement or arising out of or relating to the interpretation of this Agreement or the
parties’ performance of their respective obligations under this Agreement shall be
resolved by arbitration, and such procedure shall be the sole and exclusive remedy for
such matters.

The Parties agree that any dispute hereunder shall be resolved exclusively by
binding arbitration within the State of Michigan pursuant to rules consistent with those of
the American Arbitration Association with a panel of three (3) arbitrators selected one
each by each of the Parties and the third by the other two (2) arbitrators. If the amount
in dispute is less than $100,000 then the Parties shall use a‘singie mutually acceptable
arbitrator. The Parties submit to the jurisdiction of the State of Michigan for all
purposes. The Parties shall split evenly the cost of the arbitrators and shall be
individually responsible for their own respective costs in the arbitration. The arbitrators
shall not be permitted to enter an award for punitive or exemplary damages. An

arbitration award may be enforced in any court of competent jurisdiction.

ARTICLE XI
Miscellaneous

Section 1. Entire Agreement. This Agreement supersedes and replaces any and

all prior written or oral agreements and understandings between the Academy and IES
regarding the subject matter hereof. This Agreement, including Exhibit A, constitutes

the entire agreement of the parties.
Section 2. 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,
accident, labor strike, flood, terrorism, or other acts beyond its reasonable control.

Section 3. Governing Law. This Agreement and the rights of the parties hereto

shall be interpreted according to the laws of the State of Michigan.

Section 4. Official Notices. All notices or other communications required by the

terms of this Agreement shall be in writing and sent to the parties at the addresses set
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forth below. Notice may be given by certified or registered mail, postage prepaid, return

receipt requested, or personal delivery. Notices shall be deemed to have been given on

the date of personal delivery, or, if given by mail, the postmark date. Unless amended
or updated in writing, the addresses of the parties hereto for the purposes of this

Agreement shall be:

The Academy:

with a copy to:

IES:

with a copy to:

Section 5.

Board President

Hope Academy of West Michigan
240 Brown Street, SE

Grand Rapids, Ml 49507

School Leader

Hope Academy of West Michigan
240 Brown Street, SE

Grand Rapids, Ml 49507

Margaret M. Hackett, Esq
THRUN LAW FIRM, PC
2900 West Road, Suite 400
E. Lansing, Ml 48226

Ferris State University
Charter Schools Office
1020 Maple St.

Big Rapids, MI 49307

Board President

Integrity Educational Services
3300 36™ Street, SE

Grand Rapids. M|l 49512

Wedgwood Christian Services
3300 36" Street, SE
Grand Rapids. Ml 49512

Assignment. This Agreement shall not be assigned (a) by IES,

without prior consent of the Board, in writing, which consent shall not be unreasonably

withheld; or (b) by the Academy, without the prior consent of IES, in writing, which

consent shall not be unreasonably withheld.
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Section 6. Amendment: Effect of Headings. This Agreement may only be

amended in writing, signed by a duly authorized representative of each party. Such

amendment may only occur after review and comment by the Ferris State University
Schools Office.

The underlined headings are included for convenience of the reader, and if the
underlined headings are inconsistent with the other text the underlined text shall be
disregarded.

Section 7. Tax Exempt Financing. If at any time the Academy determines that it
is in the best interests of the Academy to obtain financing from the Michigan Public
Educational Facilities Authority or any other type of financing that is tax-exempt
pursuant to the IRS Code, then the parties hereby agree that this Agreement shall be

automatically amended for the sole and limited purpose of compliance with Revenue

Procedure 97-13, and/or its progeny. Any such automatic amendment shall be as
limited as practicable, and the parties shall promptly execute a written agreement
reflecting such amendment, but the failure of the parties to do so shall not affect the
effectiveness of the automatic amendment referenced above.

Section 8. Waiver. No waiver of any portion 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 in writing.

Section 9. Severability. The invalidity of any portion or term of this Agreement
shall not affect the remaining portions or terms of this Agreement. In the event a portion
or a term of this Agreement is deemed invalid, the parties shall cooperatively work
together to modify the invalid portion or term as minimally as possible to cure the
invalidity, while at all times preserving the spirit and purpose of the applicable portion or

term.
Section 10. Successors and Assigns. This Agreement shall be binding upon

and inure to the benefit of the parties and their respective successors and permitted

assigns.
Section 11. No Third Party Rights. This Agreement is made for the sole benefit
of the Academy and |IES. Except as otherwise expressly provided herein, nothing in this

Agreement shall create or be deemed to create a relationship between the parties, or
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either of them individually with any third person, third party beneficiary, fiduciary, or the

Authorizer.
Section 12. Survival of Termination. All representations, warranties, indemnities,

and non-disclosures/confidentiality obligations made in this Agreement shall survive any
termination or expiration of this Agreement without limitation.

Section 13. Delegation of Authority; Compliance with Laws.  Nothing in this
Agreement shall be construed as delegating to IES any of the powers or authority of the
Board which are not subject to delegation by the Board in accordance with all applicable

laws. The parties agree to comply with all applicable laws.

Section 14. Execution. The parties may execute this Agreement by facsimile or
in counterparts. A facsimile or photographic copy of this Agreement may be relied upon
by either party, or any third party, as if it were an original signature copy. |If this
Agreement is executed in counterparts, the separate counterpart signature pages shall
be combined and treated by the parties, or any third party, as if the separate counterpart
signature pages were part of one original signature copy.

Section 15. Review by Independent Counsel. The parties agree that each has

reviewed, or had the opportunity to review, this Agreement with its own independent

legal counsel prior to the execution of this Agreement.

The undersigned hereby execute this Agreement as of the date set forth first

above.
The Academy:

Hope Academy of West Michigan
o : ; :
By: ” ){‘?{% l/dﬂ

Name: Qu\_«uw x R b S

Its: i G
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IES:

Integrity Educational Services

By: Aézﬁ/l(‘ (’Zg /Z?

Name:  jda: o0 L Y,

Its: wd e e Yo ‘L‘u’vL«_&_,
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Exhibit A
to
ERVICES AGREEMENT

The purpose of this Exhibit A is to set forth and define the Services to be
provided by IES pursuant to the Agreement.

IES may subcontract any and all aspects of the Services, including, but not
limited to, food, educational management services, human resource and financial
services. However, IES shall not subcontract the services, except as specifically

permitted in this Agreement, or without prior written approval of the Board. .

EDUCATIONAL MANAGEMENT SERVICES
TO BE PROVIDED BY INTEGRITY EDUCATIONAL SERVICES

A. Subject to the oversight and authority of the Board, IES shall implement the
Educational Program determined by the Academy through IES staff (defined in Article |,
Section 2 of the Agreement). Modification of the Educational Program may only occur

with the prior written consent of the Board.

B. IES may perform functions other than Instruction, including but not limited to
purchasing and administrative functions off-site (i.e., not on the Academy property),

unless prohibited by applicable laws.

C. In order to supplement and enhance the school aid payments received from the
State of Michigan, and improve the quality of education at the Academy, IES shall assist
the Academy’'s endeavors to obtain revenue from other sources (the “Funding

Sources”), and in this regard:
1) the Academy and/or IES may solicit and receive grants and

donations in the name of the Academy from various Funding
Sources consistent with the mission of the Academy;
2) the Academy and/or IES may apply for and receive grant

money in the name of the Academy from various Funding Sources;

18



3) to the extent possible under the Code and Contract, and with
the approval of the Board, IES or the Academy may charge fees for
those services and/or programs that fall outside of the regular school
calendar and/or school day; and

4) all funds received by the Academy from such other revenue
sources (generally, the “Additional Revenue”) shall inure to and be
the deemed property of the Academy (however, as provided in the
Article 1V, Section 1 of the Agreement, the Fee of 9% may apply
against all such Additional Revenue provided that IES discloses that
the Fee also applies to said Additional Revenue and the Board
approves the same in the Academy’s annual budget, or any revised

budget, prior to the application of such Fee.).

D. IES shall not act in a manner which will cause the Academy to be in breach of its

Contract with the Authorizer.,

BUSINESS/FINANCE SERVICES
TO BE PROVIDED BY INTEGRITY EDUCATIONAL SERVICES

E. IES shall be directly responsible and accountable to the Board for the business
administration, management and performance of the Academy in accordance with the
Contract. |IES’s obligation to provide the Services is expressly limited by the budget
approved by the Board pursuant to the terms of this Agreement. The Services shall be
funded by the Academy budget, and neither IES nor the Academy shall be required to
expend Academy funds on the Services in excess of the amount set forth in the
Academy Budget.

a. IES shall be responsible for all of the management, operation,
administration and education at the Academy which includes, but is
not limited to: management of all personnel functions, including
professional development for all instructional personnel and the

personnel functions outlined in this Agreement;
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b.  all aspects of the business administration (as determined as generally
understood in the industry) of the Academy;

ol any function necessary or expedient for the administration of the
Academy consistent with the Educational Program, or otherwise

approved by the Board.

F. Except as otherwise provided in this Agreement, IES shall keep all financial
records relating to the Academy at the Academy site, and the same shall be available
for public inspection upon reasonable request consistent with applicable laws. All

financial records will remain the property of the Academy.

G. IES shall provide the Board with:

a. a projected annual budget prior to July 1% of each school year,
related to the Services in accordance with the Contract and the
Educational Program;

b. detailed monthly statements (or as requested by the Board) of all
revenues received, from whatever source, with respect to the
Academy, and detailed budgets with statements of all direct
expenditures (with details) for the Services rendered to or on behalf
of the Academy, whether incurred on-site or off-site;

. annual audits in compliance with applicable laws showing the
manner in which funds are spent at the Academy, however, it is
acknowledged that only the Academy shall select and retain
auditors and the Academy shall contract directly with any auditor of
its choice, and IES will cooperate with the production of any and all
documents necessary for the audit. Any such audit shall be the
property of the Academy; and

d. other information as reasonably requested by the Board to enable

the Board to monitor IES’s performance under the Agreement

HUMAN RESOURCE SERVICES
TO BE PROVIDED BY INTEGRITY EDUCATIONAL SERVICES
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H. IES shall select and hire qualified personnel to perform services at the Academy.
IES shall have the responsibility and authority to select, hire, evaluate, assign, transfer,
and terminate personnel consistent with the budget, Educational Program, and
applicable law. |ES shall work with the School Leader in the selection, evaluation,

assignment, discipline and transfer of personnel.

l. As set forth in the Agreement, IES shall identify and appoint a School Leader to
administer the Educational Program at the Academy (the “School Leader”). The School

Leader will be an employee of IES.

. ! Prior to the commencement of the 2017-2018 academic year of the Academy,
and from time to time thereafter, |IES shall recommend the number of teachers, based
on the applicable grade levels and subjects required for the operation of the Academy,
consistent with the parameters adopted and included in the Educational Program. IES
shall work with the School Leader to provide the Academy with such teachers, qualified
in the applicable grade levels and subjects. IES shall ensure that the curriculum taught
by the Academy’s teachers is the curriculum prescribed by the Academy. Such
teachers may, in the discretion of IES, provide instruction at the Academy on a full or
part time basis. If assigned to the Academy on a part-time basis, such teachers may
also provide instruction at another institution, or other locations approved by IES. For
teachers assigned to more than one location, the Academy will be billed for its portion of
the hours that the teacher is assigned to the Academy. Each teacher assigned or
retained to the Academy shall hold a valid teaching certificate issued by the State Board
of Education under the Code, to the extent required under the Code and all other
requirements as established by the Michigan Department of Education, the Academy's

authorizer, and state and federal law.

K. Prior to the commencement of the 2017-2018 academic year of the Academy,
and from time to time thereafter, IES shall recommend the number and functions of
support staff required for the operation of the Academy, consistent with the parameters

adopted and included in the Educational Program. The parties anticipate that such

21



support staff may include clerical staff, administrative assistants and director,
bookkeeping staff, maintenance personnel, and the like. IES shall work with the School
Leader to provide the Academy with such support staff, qualified in the areas required.
Such support staff may, in the discretion of IES, provide services at the Academy on a
full or part time basis. If assigned to the Academy on a part-time basis, said support
staff may also provide services at another institution, or other locations approved by
IES. For staff assigned to more than one location, the Academy will be billed for its

portion of the hours that the staff is assigned to the Academy.

L. Since, except as specified in this Agreement, all teaching, support staff and
other non-teaching personnel performing functions on behalf of the Academy, shall be
employees of |IES, compensation of all employees of IES shall be paid by IES. For
purposes of the Agreement and this Exhibit, “compensation” shall include salary and
benefits. IES shall pay its portion of social security, unemployment, and any other taxes
required by law to be paid on behalf of its employees assigned to the Academy. Unless
required by applicable laws, |IES shall not make payments to the Michigan Public School

Employees’ Retirement System or any other public retirement system on behalf of its

employees.

M. IES shall conduct criminal background checks and unprofessional conduct
checks on its employees that are assigned to the Academy and all subcontractors
assigned to regularly and continuously work under contract in the Academy as required

by law, as if it were a public school academy under the Code.

N. The Academy shall designate the Chief Administrative Officer (CAO) at its annual

organizational meeting.
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