VANAGEMENT SERVICES AGREEMENT

This Managemen: Services Agreement (the “Agreement™) is made and entered into s of the Ist
day of July 2018 by and between Educational Partnerships Inc.. 2 Michigan corporation (“EPT™). and
New Bedford Academy (the “Academy™), a bady comarate and public school acadenty organized under
the Michigan Revised Schoel Code (the “Code™).

WHEREAS, The Academy operates a public school academy pursuant lo a
contract (the “Contract”) issued by Ferris State University Board of Trustees
(Lnsversity Board); and

WHEREAS, The Academy operates a public school academy under the direction
of the Academy Board (the "Board™): and

WHEREAS. EPl is a limited lizbility company providing educauonal and
managerial services 10 public school academies that has the ability to implement a
comprehensive educanional program and management methodologies for the
Academy, and

WHEREAS, The Academy desires to engage EPI 1o perform cenain services
refuted o0 the Academy's educational program and operations,

NOW, THEREFORE, IT IS AGREED AS FOLLOWS:

ARTICLEI
CONTRACTUAL RELATIONSHIP

A Authority. The Academy has been granted the Contract by the University Board
1o organize and operate a public school academy. together with the powers necessary or desirable
tor camrying out the educational program sel forth in the Conteact. The Academy is authorized
by law to contract with a private entity to provide educational management services. provided
that no provision of such a contract shall he effective if it would prohibit the Board from acting
as an independent, self-governing public body. allow public decisions to be made other than in
compliance with the Open Moetings Act, or interfere with the Board's constitutional duty to
exercise its starwtory, contractual and fiduciary obligations governing the operation of the
Academy.

B Detegated Authority. Acting under and in the exercise of such authority. the
Academy hereby delegates to EPL, to the extent permitted by law, specified functions relating to
the provision of educational services and the management and operation of the Academy,;
provided, however, that, this Agreemen is subject to all the terms and conditions of the Contract.
The Contract shall be deemed incorporated herein by this reference. In the event of any
inconsistency between provisions of this Agreement and provisions of the Contract, the
provisions of the Contract shall prevail



C Status of the Parties. EPI is a lumited liability company of Michigan, and 1s not
a division or a pan of the Academy. The Academy is a body corporate and governmental entily
autherized by the Code. and is not a division or pant of EPL The relationship between EPI and
the Academy is based solely on the terms of this Agreement. The parties Lo this Agreement
acknowledge that the relationship between them created by this Agreement 5 that of an
independent contractor, and that except as expressly set forth in this Agreement, no employee of
EPI shall be deemed o be an agent or employee of the Academy. EPI will be sulely responsible
for its acts and the acts of its agents, emplovees and subcentractors.

D Independent Contractor/Designativn of Agents. The parties to this Agreement
intend that che relationship between them is that of an independent contractor, not as an
emplovee-employer relationship. EPI is not a division of any part of the Academy. The
welationship between the parties was developed and entered into through arm’s length
negotiations and is based solely on the terms of this Agreement. No agent or emplayee of the
Academy shall be determined 10 be an agent or employee ol EPI for uny reason of purpose. No
agent or employee of EPI shall be determined (o be an agent or employee of the Academy,
except as follows:

ti) EPL and us respective officers, directors, employees and designated agents are cach
hereby authorized to serve as agents of the Academy having a legitimate educatonal
interest in the Program and &5 students for purposes of the Family Educational Rights and
Privacy Act, 20 U.S.C. §1232g et seq., (“FERPA™), such that they are jointly and
severally entitled (0 access the educational records of the Program for al! purposes related
o FERPA.

(it} Durmng the term of this Agreement. the Academy may disciose confidential data and
information 10 EPL and its respeciive officers. directors. employees and designated
agents to the extem permitted by applicable law. including withoul limitation, the
Individuals with Disabilities Education Act (“IDEA™), 20 US.C. §1401 et seq.. 34 CFR
300.610 - 300.626; Section 504 of the Rehabilitation Act of 1973, 29 USC §794a, 34
CFR 104.36; the Michigan Mandatory Special Education Act, MCL 380.176] et seq.; the
Americans with Disabilities Act. 42 US.C. §12101 et seq.; the Health Insurance
Porability and Accountability Act (*HIPAA™), 42 USC 13204 - 13200d-8&: 45 CFR 160,
162 and 164, and social security numbers, as protected by the federal Privacy Act of
1974, 5 USC §552u; and the Michigan Social Security Number Privacy Act. MCL
445.84

(i} As otherwise expressly designated by written agreement of the partics with consent
frum anyone whose consent is reguired by law or contract.

ARTICLE I
TERM
A Term. This Agreement shail become effective July 1, 2018, (the “Effective
Date™). and shall one academic year. commencing on July 1. 2018 and ending on June 30, 2019,
-
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subrect to a continued Contract from the University Board and continued state per capita
lunding. The Contract from the Umeversity Baard is effective through June 30, 2019 and the
parties recogmize that during the reauthorization precess the University Board may condition an extension
of the Contract upon madifications 1o this Agreemeat or submussian of a new Agreenent.

B Revocation or Termination of Academy’s Contract. If the Academy’s Contract
issued by the Unsversity Board is revoked or terminated, this Agreement shall automatically
terminate on the same date as the Academy’s Contract is revoked or lerminated without further
aguon by the parties.

ARTICLE 11
FUNCTIONS OF EPI
A Responsibility. Under the policy direction and general supervision of the Board.
EPI shail be responsible for the management, operation, administration. and education a1 the

Academy. Such functions include. but are not limited to-

1. Implementation and adminstration of the Educational Program contained
in the Contract,

e

Curmiculum improvement services;

3 Student environment management and community outreach/marketing
SETVICCS;

4. Computer services;

5 Budget prepanution and financial management services;

6. Accounting and bookkeeping services,

d

Risk management;
8. Accounts payable;

9. Acquisition of mstructional and non-instructional material. equipment and
supplies;

0. Selection, employment and supervision of all teachers and stalT and the
personne]  management services (recordkecping. wage and bhenefits
administration. training and technical assistance) necessary 10 support
those employees;

I, Food service management;

12. Transponation management;
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13, Tacilitics maeintenznce;

. Preparation of required (S0, local. state and lederul reporis;

15, Information amd wehnology system development and management;

16, Prepuration of applications for granis and special progrums;

17. Securing funding sources for special programs and litifity improvements:

IS, Opertion of the school bilding und the installasion of rechnology integral
1o schoal design;

9. Adminristration  of extra-curmicular and  co-curriculic  activities and
prigeams spproved by the Board;

20, Preparation of regulations poveming operations of the Academy and
implementation of sich regutations as are approved by the Board:

2l Provide speciat cducution services 1o studenis whe astend (he Academy in
conformity with the requirements of upplicable state and federal laws,
rules ragulations and policies;

22 Prepuration of stratepic plans Jor the comtinuing educational ond fnancial
benacfit of the Academy;

23 Implementation of an ongoing public relitions strategy  for the
development of beneficial snd hurmonious refationships with other
arganizations und the community;

23, Preparation and enforcement of student codes of conduct afier Board
approval;

I3, Any other function necessiry or expedient for the administration of the
Acndemy with opproval from the Boand,

I Educationat Goals and Program. EPE shall implement the educational goals
andd programs set lonh in the Comntract, and established by the Board including, but not limited 10,
methods of pupil assessment, admission policy and criteria, school calendar and school duy
sehedule, age and grade classifications or pupils 10 be enrolled, and methods to be used 1o
manilor performinnee towards Lanpeted educational ourconies fcollectively the “Educational
Program™. [n the vvent that FPl determines that it is advisable (o medify the Educational
Program set forth in the Contract, EPi will provide written notification to the Board specifying
the changes it recommiends and the reasons for the proposed changes. No changes in the
Educationa] Program shalf be implemented without the prior approval of the Bourd and the
University Baand, EPI shll provide the Board with periodic writien reports specifying the level
of achievement of each of the Academy's educational gosls set Fonh in the Centract and
delailing its plan for meuting any educational goats that ure nat being attained. These reporis
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wili be submitted o the Board immediately prior to the Board's regulur meeting in January and
July each year, und st such other nmes as specified in Board policy as the same may be chunged
from time 10 ume. The Educationi! Program shail be in compliance with applicable state and
federal laws, rules and regulations.

C Subcontracts. It is anticipated that EP| will utilize subcontracs to provide some
of the services it 15 required to provide ‘o the Academy including, but not limited 1o,
trunsportation andior foad service. EPI shall not subcomtract the management, oversight or
operation of the teaching and instructional program, without the prior approval of the Board
Board approval of other subcontracts is not required uniess the cost for these subcontrected
services exceeds the funds appropriated for that purpose in the Academy’s approved budget. EPI
shall not expend funds in excess of the Academy Board's approved budget or any Board
approved amendment thereof, Every subcontract entered mta without Board approval, and the
appropriation(s) from which 3t will be paid, shall be reported to the Board ut its next meeling,

D. Place of Performance. Instruction services other than field trips wili nommally be
pertonmed at the Academy Fucilities, EPI may perform functions other than instruction. such as
purchasing, professional development. and adminisimtive functions at off-site locations, unless
prohibited by the Cuntact or applicable law. The Academy shall provide EPI with the necessary
office space at the Academy site to perform all services described in this Agreement.

E Acquisitions. All acquisitions made by EPI for the Academy including, but not
fimited . inswructional  materials, equipment, supplies. fumniture, computers and other
technology. shall be owned by and remain the property of the Academy. EPl and its
subcontractors will comply with ail federal aml stute laws, rules and regulations in addition to
such policies as the Board may. from time 10 time adopt, under Section 1267 and Section 1274 of
the Code as if the Academy were making these purchases directly from a third party supplier.
EPl will not snclude any fees or charges 1o the cost of the egquipment. materials and supplies
purchased from thisd parties when it seeks reimbursement for the cost of these acquisitions.

F. Pupil Performance Standards and Evaluation. EPI is responsible for and
accountable 10 the Board for the performance of students who atend the Academy. EPI shal)
implement pupil performance evaluations which permil evaluation of the educational progress of
each Academy swdent, using measures of studemt and school performance required by the
Contract or applicable laws and such additional measures as shall be mutually agreed between
the Board and EPI including but not limited o paren! satisfaction surveys.

G. Student Recruitment. EP] shall be responsible for the recruitment of students
subject to the provisions of the Contract or applicable laws, and the policies adopted by the
Board. Students shall be selected in accordance with the procedures set forth in the Contract and
in compliance with the Code and other applicahle law, EPI shal! follow ail applicable procedures
regarding student recruitment. enrollment and lottery management, and shall be respansible for
publication of appropriate public notices and scheduling open houses.

tL Student Due Process Hearings. EPI shall provide students with procedural and
substantive due process in conformity with the requirements of applicable laws, rules and
regulations reganding discipline, special education, confidentiality and access (o records, to an
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exteni consistent with the Academy’s own obligations. The Board shal! retain the right o
provide due process as required by law and 10 determine whether any student will he expelied,

L Legal Requirements. EPI shall provide educatonal programs that meet the
requirerienls under the Contract and applicable law, unless such requirements are or have been
watved.

A Policies and Procedures. The Board shall conswder. adopt and conduct its
opetations in conformity with policies and pracedures applicable to the Academy, and EP! 1s
directed 10 enforce the policies and procedures adopted by the Board. EPI shall assist the Board
n its policy making function by recommending the adoption of reasonable policies and
procedures applicable w the Academy.

K School Year and School Day. The schoal vear and the school day shall be as
provided i the Contract and as defined annually by the Board and defined by law.

i Authority. EPI shall have authority and power necessary to undentake its
responsibilities descrided in this Agreement except in the case(s) wherein by law such power
may not be delegated.

M Compliance with Academy’s Contract. EPI agrees 1o pertorm s duties and
responsibitities under this Agreement in a manner that is consistent with the Academy’s
obligations under the Academy’s Contract issued by the Universny Board, including al)
schedules attached thereto and policies referenced therein, as they may be amended. The
provisions of the Academy's Contract shall supersede uny competing or conflicting provisions
contzined in this Agreement. EPI agrees to assist the Academy in complying with all of the
Academy’s reporting. recordkeeping, and other obligations under the Academy’s Contract, EP{
shall not act in a manner which will cause the Academy to be in breach of its Contract. Any
action or inaction by EPI that causes the Contract 1 be in Jevpardy of termination is 3 material
breach of the Agreement. In addition, & failure of EP) o perform reasonably the functions set
forth in Article IIl may be considered a materiul breach of this Agreemen.

N, Additional Programs. The services provided by EPI (o the Academy under this
Agreement consist of the Educational Program as set forth in the Contract, as the same may
change from time 1 time, The Academy may decide 1o provide additional programs. including
but not limited to summer school. Any revenues collected from such programs will go directly
o the Academy. The Academy may also purchase additional services from EPI at mutually
agreeable cost. Such additional services purchased by the Academy from EP[ shall be
documented in writing as an amendment to this Agreement.

Q. Annual Budger Preparation. EPI will provide the Board with an annual budget
that shalt conform to the State accounting manual and the Uniform Budgeting and Accounting
Act, MCL 141 421 et seq. and in a form satusfactory 1o the Board and in compliance with the
Contract. The budget shall contain reasonable detail as requested by the Boand and as necessary
to camply with the General Avcepted Accounting Practices (GAAP) standards, The budget shall
include anncipated revenues and projecied expenses and costs reasonably associated with
operating the Academy and the Educational Program including, but not limited to, the projected
cost of all services and Educational Programs provided to the Academy. rent and lease puyments,
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debl service. maintenance and repairs to Academy facilities, supplies und fumishings necessary
to operate the Academy. taxes, insurance premiums. utilities. professional fees, and other costs
and expenses connected 1o the operation of the Academy. The proposed budget shall be
submiried 1o the Board for approval not later than thirty 1301 days prior o the date when the approved
budge! is required 10 be submuned to the University Board under the Contract

. Compliance with Section 503¢. On an annual hasis, EP agrees to provide the Board
with the same information that a school district is required to disclose under section LB(2} of the
State Aid Act of 1979, MCL. 3R0.161%, for the most recent schoo! fiscal year for which the
information is available. Within thirty (30} day of receipt ol this information. the Board shall
mzke the information available on the Academy's website home page, in a form and manner
prescribed by the Mich:gan Department of Education. The defined terms in section S03¢ of the
Cade, MCL 380.503¢, shall have the same meaning in this Agreement.

Q. Compliance with Section 11.26 of Contract. EPI shall make information concerning
the operation and management of the Academy. including without limiation, the information
described in Schedule § of the Comtract, avasluble 10 the Academy as deemed necessary by the
Board mn order 10 enuble the Academy to fully satisfy its obligations under Section 11.26¢a) of
the Contract Terms and Conditions.

R Suspension and Debarments List. Federa! agencies are required 1o award contracts
only to presently responsible sources and cannor sward funds to entitics that have been
suspended or debarred from doing business with the federal government. The Acaderny is @
recipient of federal funding and EPL is required to refrain from any action that will result in being
suspended or debarred. EPI centifies and affirms that it is not included on the federal Suspension
and Debarments list of Excluded Parties List: nar is EPL affilisted with any parly that is inciuded
on the federal Suspension und Debarments list of Excluded Parties List.

ARTICLE IV
OBLIGATIONS OF THE BOARD

A Board Policy Authority. The Board is responsible for determining the fiscal and
academic policies that will govern the operation of the Academy, including policies relative to
the conduct of students while in attendance @ the Academy or enroute 1o and from the Academy
and regulations goveming the procurement of supplies. materials and eguipment. The Beard
shall exercise good faith in considering the recommendations of EP1 on issues including, but not
limited to. policies, rules, regulations. procedures, curriculum and budgets subject w the
constraints of law and the requirements of the Contract. Failure of EPI and the Board o agree on
educational policies is grounds for termination of the Agreement by either party,

B Building Facility. The Board is responsible for the acquisition by either purchase
or lease of a building facility that complies with all of the requirements of the Cantract,

C Educational Consultants. The Board may retain an educational consultant or
consultants 1o review the operations of the Academy and the performance of EPI under this
Agreement. EPI shall cooperate with the educational consultant or consultants and will provide
those individuals with prompt access to records. facilities and information as if such requests
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came from the full Board. EPI shall have no authority 1o select, evaluate, 238ign, supervise or
control any educational consuliam employed by the Board, and agrees that it will not bring or
threaten to brng any legal action against any educational consultant for the performanee of the

functions requested w be perfarmed by the Bourd and whick are consistent with this Agreement.
The cost 1o employ an educational consuitam shall be paid by the Board.

)} Legal Counsel. The Board shall select and retain legal counsel 10 advise 11
regarding uts rights and respons:bilities under the Contract, this Agreement and applicable law.

[ 3 Audil. The Board shall sclect and retain an Independent auditor to perform the
annual firancial audit in accordance with the Contragt and applicable state law.

G Budget. The Board is responsible for adopting a budger in accordance with the
provisions of the Uniform Budgeting and Accounting Act, MCL 141.421 el seq, that has
adequate resources to tuliill its obhgations under the Contract. including but not limited 10, its
oversight of EP(. the organization of the Acadenty, negotistion of the Contract znd any
amencments. payment o’ employee costs, insurance required under the Contract amdd this
Agreement, the annual financial audit and retention of the Board's lezal counsel and consultants.
EPT may not make expenditures or comitments which deviute from the amounts or purposes of
appropriations conuined in the approved budget withoul the prior approval of the Board n the
form of 2n approved smendment of the budget in accordance with applicable law and the
Contruct. In addition, the Board s responsible for determuning the budget reserve amoun
ncluded as pan of the Academys annua) budger, for implementing fiscal policies that will assist
the Academy n auaining the swed budget reserve amount and for approving necessary
amendmenis 1o the budgei 1o reflect necessary deviations from the adoprad budge!. The budget
may be amended from time to time as deemed necessary by the Board.

H Academy Funds. The Board shall determine the depository of all funds received
by the Academy. All funds received by the Academy shall be imtially deposited in the
Academy’s depository account. Signatones on the depusitory account shall be curremt Board
members properly designated annually by Board resolution, All interest income or investment
camings on Academy deposits shall accrue (o the Academy. The Board shall provide Academy
funding on a consistent and timely basis 1 EPI o Tulfill its obligations under this Agreement

L Governmental Immunity. The Bourd shall determine when to assert, waive or
ot waive its governmental immunity.

4 Contract with University Board. The Board will not act in 8 manper which will
cause the Academy 1o be in breach of its Contract with the University Board.

K Evaluation of EPL The Board will evaluate the performance of EPL each year o
provide EPI with an understanding of the Board's view of iis performance under this Agreement
A preliminary evaluation will normally occur in December of each year followed by a year-end
evaluation in June. The Hoard will determine the formal o conduet this evaluation. Special
evaluations may cccur at any time.



ARTICLE V
FINANCIAL ARRANGEMENT

A, Primury Source of Fundlng. As a Michigan public school academy. the primary
source of funding for the Academy is state schoo! aid payments based upon the number of

students enroiled in the Academy combined with such other paymenis as may be availuble
from state and [ederal sources for specific programs und services.

B Other Revenue Sources, [n order to supplemens and enbance the state school
aid payments and improve the quality of cducation at the Academy, the Board and EPT shall
endeavor to obluin revenue from other sources. In this repard:

b The Academy sndior EPT shal) solicit and receive donations consistent
with the mission of the Academy.

1<

The Aeademy and’or EPF miy apply for and receive grant- money, in the
name of the Academy, EPI shall provide sdvarce notification to e
Board of smy grant applications it intends to make and receive the
upproval of the Board for the application prior i tiling or submin ing the
grunt application.

i To the extent permitied under the Code, EPI may charge fees 1o studdents
for exirs servives such as summer progranis, afler school progranis and
athletics and churge non-Academy swidents who participate in such
proyrams approved by the Board.

All funds received by 8P ar the Acudemy from such other revenue sources shalt inure 1o and
be deemed 1he property of the Acedemy, except as otherwise sireed by the parties in writing
us an amendment 1o this Agreement.

C Compensation. For the term of this Agreemont, the Acidemy shail pay EPLa [at
fee of 580,000 (the “Bose Fee™) and J0% of the foundation ullowance for cach
student enrolled at the Academy ubove the | (0™ student enralied.

For purposes ol this Seetion, the term “gross revenues” means the som of (2) the wmount of ull
payments applicable to a schaol year that the Academy receives directly or indirectly under
Atticle V, Paragraph A including wmoumts reluined by the University Board plus (b) the
emount of gll prants received by the Acagemy under Article V. Paragraph B{(2) that wece
initiated an<l administered by EP1 and which are to be expended during that school year.

EPUs annual fee shall be puid in twelve (12) equal monthly instaliments beginning in July of
cach schoo] year. The exuct diy of the month thal each monthly installment pnyment is to be
paid will coincide with the fiming of any sute aid payment from the State of Michigan o be
received in that month. In months where no state school aid payments ure 10 be received, the
duy ol the month when that monthly instellment will be due will be mutually agreed upon by




the parties alter wking into consideration available year-end funds and the timing of funds 1o
be made available from state aid anticipation notes or other saurces. The amount of the annual
fee s subject 1o reduction in a mutually agresable amount in any schoo! year :f extenuating
circumstanves make the entire annual fee masppropriate,

n Reasonable Compensation. EP['s compensation under (his Agreement is
reasonable compensation for services rendered. EPI's compensaton for serviees under this
Agreement will not be based. in whole or in purt, on a share of net profits from the operation of
the Academy.

k. Payment of Educationsl Program Costs. In addition w0 the Academy’s
obligation 1o reimburse EPI for the compensation of centain of its employees under Anicle VI,
all costs reasonably incurred in providing the Educational Program at the Academy shall be
puid by the Academy. Such costs shall include, hut shall not be limited 1o, curriculum
malerials, professional textbooks. library books. computer and other equipment. software,
supplies utilized a1 the Academy for educational purposes. buiiding payments, maintenance,
atilities, capila) improvements, graphic design, special education supervision and appeals, and
marketing and development. Marketing and development costs charged to the Academy shal!
be limited to those costs specific o the Educational Program. and shall not inciude any costs
tor the marketing and development of EPL The Board shail pay or resmburse EP[ monthly for
approved fees and expenses upon properly presented documentation and approval by the
Board, but  reimbursements for the cost of compensation of EPI entplovees under Article VI
shall be made not later than three (3) husiness days before that compensation is due to the
employees. At its opton, the Board may advance funds 10 EPI for the foes and expenses
associted with the Academy's operation provided that documentation for the fees and
expenses are provided for Board eatification, In paving costs on behalf of the Academy, EPI
shall not charge an added fee. Any costs reimbursed w0 EPI tha are determined by the
independent audit not 10 be reasonubly incurred on behalf of the Educational Program of the
Avcademy shall be promptly retumed to the Academy by EPL

F. EPI Costs. The annual fee 0 be paid w EPI set forth in Article V. Section C is
intended to compensate EPI for all expenses it incurs for administrative and finsncial Services
1t is required 10 provide, including by not limited to al] expenses, including earnings, taxes and
benefits associated with all individuals providing professicnal and curmricuium development
seTvices. accounting services, clerical services, legal services for EPI related issues,
management and budgeting services, and administrative services, EPI will provide sufficient
professional and non- professional staiT in these aneas. who shall be compensated by EPI, In
addition, the annual fee is intended to compensate EPI for all costs incurred by EPI to provide
these services. The annual fee does nat include payments for EP] personne! provided pursuam
1o Arucle VI(B), (C), and (D). the cost of which will be reimbursed in accondance with Aricle
V1 (A}, nor does it include legal services related to special education appeals or Academy
related matters,

G Other Public School Academies. The Academy acknowledges that EPI has
entered. or will enter imo management sgreements with ather public schoo! acudemies. EPI
shall separately account and provide written detuil for reimbursable expenses incurred on
behalf of the Academy and other public school academies. and only charge the Academy for
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expenses incurred on behatl of the Acudemy

H Financial Reporting. On not less than a monthly basis. EPI shall provide the
Bouard with u balance sheet 2 written repon detailing the staws of the budget to actual
revenues and a detailed schedule of expenditures at an object level detail for review and
approval by the Board. This repon shall explain any variances from the approved hudges,
changes in fund balance and shal! contain recommendations for necessary budget corrections.
The foregoing presentation shail be 1n « form and format acceptable to the Board and shall be
provided 1o Beard members not less than three (3) business days prior 1o the Board meeting at
which the information will be considered in the Board packets sent 1o Board members in
preparation for Buard meetings. EPI shall provide special reports as necessary 1o keep the
Board informed of changing conditions,

1 Operational Reporting. At least four (4) times per year EP1 will provide the
Board with comprehensive written reports detailing Academy operations, finances and studen:
performance. In order 1o enable the Board to monitor FPI's educational performance and the
efficiency of its aperation of the Academy, upon the reguest of the Board, EPI will provide
written reports 1o the Board on any lope of Academy activity or operations which are
consistent with this Agreement. These special reports will be provided in a tmely fashion, bw
not less thar the next regular meeting of the board of directors accurring afier the request for
the report is received by EPI unless the Board and EPI mutually agree upon an extended
timetable,

£L Audit Report Information. EP! will make all of its financial and other records
related 1 the Academy available to the independent auditor selected by the Board,

K Other Financial Relationships. Any lease, promissory notes or other
negotiable instruments, lease-purchase agreements or other financing agreements between the
Academy and EPI shal! be comained in a document separate from this Agreement, and shall be
sepurately approved by the University Board. and shall comply with all applicable law. the
Contract issued by the University Board. and any applicable policies created by the University
Board and/or the Univemsity Charler Schaols Office.

L Access to Records. EPI shall keep accurate financial records pertaining to its
operation of the Academy. wgether with all Academy financial records prepared by or in the
possession of EPL, and retam all of these records for a period as required by Bulletin 1022 of
Michigan's Record Retention Schedule or applicable law. whichever period is the longest,
from the close of the fiscal year 1o which such books, accounts and records relate. EPI shall
further make information concerning the operution and management of the Academy.
including but not limited to. information required w0 be kept by the Contract with the
University Board. incleding all exhibits, schedules, and the like, available to the Academy as
deemed necessary by the Board in order to enable the Academy 1o fully satisfy its obligations
under the Contract with the University Board. Financial, educational, operational and student
records that are now or may in the future come into the possession of EPI remain Academy
records and are required w be returned by EPI to the Academy upon demand. EPI and the
Academy shall maintain the proper confidentiality of personnel, student and other records as
required by law. Al Academy records shall be physically or clectronically available, upon
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request. at the Academy’s physical tacilities. The financial, educanonal, openational and
student recoris periaining to the Academy are Academy property, and are public records
subject 1o disclosure in accordance with the provisions of the Michigan Freedom of
Information Act. This Agreement shail nut he construed 1o restricl the University Board's or
the public’s access o these records under the Freedom of leformation Act or the Contract
except to the extent permitted by faw.

ARTICLE VI
PERSONNEL AND TRAINING

A Personnel Responsibility. EPI is responsibie for providing the Academy witha
Schoal Adminstrator and qualified teaching, food service, secretanal, custodial, maintenance
and ransportation staft 1o operale the Academy within the staffing levels approved by the Board
in 115 annual budger EPI shall have the authority 1o select, evaluate, assign, discipline, transfer
and termunate the employment of all individuuls working at or for the Academy with the
exception. of the Buard employees, if any, consisient with siate and federal law and the
provisions of this Agreement. With the exception of Board employers, if any. EPI shall be the
emplover of all mdwiduals working at or for the Academy and will be responsible for the
payment ol all costs aaributable to these employees, including wages, salaries, fringe benefits.
unemployment costs. workers “disability compensation costs. and liability insurance costs.
Unless required by applicable statute, count or administrative decision, or Attormey General's
opinion. EPI shall not make payments 1w the Michigan Public School Emplovees’ Retirement
System or any ather public retirement system on behalf of its employees. EPI will provide the
Board with a detailed listing of the sctual compensation and fringe benefit costs for all
employees of EP] who will be assigned 1o provide services at or on behalf of the Academy. The
Board will reimbumse EPI for the cost of the salaries, fringe benefits, and social security
withholdings of employees assigned 1 the Academy, provided thal these costs are not higher
than anticipated and approved in the annual budger. At its option. the Board may advance funds
to EPL for the cost of the salaries. fringe benefits and social security of employees assigned to the
Acudemy provided that documentation {or the fees and expenses are provided for Board review
at its next regularly scheduled Board meeting and are consistent with budge! allocations. At the
request of the Board, EP1 will provide payrall services for emplovees of the Board. EP1 will nut
assign any employee to work at the Academy wha has nol successfully completed a pre-
employment  background check  (including criminal history. criminal background and
unprofessional conduct checks). credential verification, and a pre-employment physical f
appropriate. EP] will not place in the employment contracts with any of its employees assigned
to work at the Academy any restrictions that would prevent the Academy from employing those
individuals at the Academy or would prevent those individuals from wuorking for the Academy or
for any other entity providing educstional services to the Academy. EPI ugrees that any
pravision of an employment agreement with any of its emplovees that would be in vialation of
this provision is void and shall not be enforceable in any forum. EPI will comply with the
requirements of applicable law regarding the evaluation of its empluyees based in part upon data
on sudent growth and the establishmenl of employee compensation levels that inciude job
performance and job accomplishments as a sign:ficant factor.

B School Administraters. EPI shall provide the Academy with School
Admimstrators who shall be responsible for the daily operational control of the Academy and to
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make recommendations 10 EPL regardmy employees 10 be assigned 1o the Academy. EPL w:ll
have the authority. consistent with state law. 1o select and supenvise the School Adminisirators
and 10 hold that individual accoumiable for the success of the Academy. The School
Administrators wili be EPI employvees, but the individuals selected by EPI must be acceptable 10
the Board. EP! will consult with the Board prior o hining the School Admmistrstors and will
consult with the Board prior o taking any action that would alter the employment staws of the
School Admimstrators. At the request of the Board, EP1 will review the performance of the
School Administrators with the Board. Upon receipt of written notification indicating that the
Buard s not satisfied with the performance of a School Administrator, EPI will provide a
replacement School Administrator 1 the performance problems are not resolved. The
employment contract with the School Administrators, and the duties and compensation of the
School Administrators shall be determined by EPIL but that individual must be assigned on a full
time basis to the Academy and may not be providing services 1o any other school or Academy
without the prior approval of the Board. If EPI chooses to execute a contract with a School

Administrator thal has a werm longer than one (1) year. the Board reserves the right 1o have the
School Administrator placed elsewhere by EPIif the Board is dissatisfied with that individaal’s
performance at the end of any school year.

G Teachers. As part of the annual budgeting process. EPL shall make a
recommendation to the Board regarding the number of teachers reguired for the operuiion of the
Academy pursuant 1o the Contract and applicable law. EPI shall provide the Academy with such
teachers, qualified in the grade levels and subjects, as are required by the Academy. The
cwriculum taught by such teachers shall be the curriculum prescribed in the Contract. Such
teachers may. n the discretion of EPL work at the Academy on a full or sart time busis. If
assigned to the Academy on a part time basis, such teachers may also work at other schools
vperated by EPL Each teacher assigned to or retained by the Academy shall he a highly qualified
teacher with a valid teaching cenificate issued by the State Board of Education under the Code,
to the extent required under the Code and the Every Swudent Succeeds Act of 2015 or ather
applicable law. I EPI chooses w execute contracts with 1eaching swt¥ that have a term of longer
than one year. the Board reserves the right to have teachers placed elsewhere by EPI if the Board
is dissatislied with their performance at the end of any school year. Teachers emploved by EPI
shall not be considered teachers for purposes of continuing tenure under MCL Section
KT et seq

D. Support Staff. As pan of the annual budgeting process. EPI shall make
recommendation to the Board regarding the number of suppon staff required for the operation of
the Academy pursuant to the Contract. EF[ shall provide the Academy with such support stalfl,
qualificd 1n the areas required, av are required by the Board. Such suppor: stafl’ may, in the
discretion of EPL work at the Academy on a (ull or part time basis. If assigned to the Academy
on a pari tme basis, such support staff may also work at ather schools operated by the EPL Fach
support stafl employee assigned to or rewined by the Academy shall have received the trazning
and hold the cenificates, degrees or licenses legally required for the position o which they are
assigned under the Code and the Every Student Succeeds Act of 2015 or other applicable law
EPT will provide annuai performance resiews of the performance of support staft to the Board.
I EPI chooses to exceute contracts with suppor: staff that have a term of longer than one (1)
year. the Board reserves the right to have support staff placed elsewhere by EPI if the Board is
dissatisfied with their performance at the end of any school year.
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E. Training. EP] shall provide training to the School Administrators, teachers and
paraprofessionals on a regular and continuing basis and shal! msure that they receive all training
required by faw The School Adminisirators. seachers, paraprofessionals and other support stalT
employees shall receive such other raining us EP1 determines as reasonable and necessary under
the circumstances. BEPE'S costs assoctated with training staff, including but not limited 10
curriculum  training and any costs associated with hiring vutside iratners or curricuium
specialists, shall be resmbursed by the Academy. provided such costs have been approved by the
Board in advance and provided such costs are reimbursed from grmt funds in support of such
training in advance of being invoiced by EPIL.

ARTICLE V1I
TERMINATION OF AGREEMENT

A Termination by the Academy for Cause. This Agreement may be terminated
by the Academy for cause prior 1o the end of the term specified in Aniicle Il in the event that FP1
should fail to0 remedy a material breach within a period reasonable under the circumstances,
which i no event shall be lnager than sixty (60) days after notice from the Academy. A material
breach may include, but is not limited to, (1) failure w account for its expenditures or to pav
operating costs (providing funds are available w0 do so), (2) failure o follow policies or
procedures duly adopted by the Board, (3) fuilure o follow the Educational Program, {4) a
violation of the Contract or ol applicable law, or (5) any action or maction by EPI that places the
Contact in jeopardy. In order to terminate this Agreement for cause, the Board is required 1o
provide EPI with written notification of the facts it considers 10 constitute material breach and
the period of time within which EPI has to remedy this breach not 10 exceed sixty (60) days.
After the period 10 remedy the material breach has expired. the Board may terminate this
Agreement by providing EP[ with written not:ficanion of lermination.

B. Termination by EPI for Cause. This Agreement may be terminated by EPI for
cause prior o the end of the term specified in Article I} in the event the Academy fails 10
remedy & material breach within a period reasonable under the circumsiances. which in no
event shall be longer than sixty (60) days afier notice from EPL. Material breach may include,
but is not imited 1o, a failure by the Academy 1o carry out its responsibilities under this
Agreement {such as a failure to make payments to EPIL as required by this Agreement or a
failure 10 give considertion to the recommendations of EP] regarding the operation of the
Academy): a vinlation of the Contract or applicable law. In order to terminate this Agreement
for cause, EPI is required 10 provide the Board with written notification of the facts it considers
1o constitute material breach and the period of time within which the Academy has to remedy
this breach not to exceed sixty
(60) days. After the period to remedy the material breach has expired, EPI may terminate this
Agreement by providing the Board with written notification of termination.

C. Terminsation by Either Party Without Cause. [ EPI and the Board are unable
10 agree on Educational Programs, cumiculum or aother educational policies that affect the
Academy in a significant way, either party may elect 1o terminate this Agreement at the end of
a school year, provided that the terminating party gives the other party wntten notification of
lermunation at least thirty (30) calendar days prior w the termination date,
14



D. Change in Law. If any lederal, state or Jocal Yaws, rules or regulations, ot court
decision(s} have & materinl adverse impoct on the ability of either party 10 cary dul its
obiiputions under this Apreement, then cither PHITY. WPON WTilten notice. MAay request
renegotistion of fhe Agreement: and if the parties are unable or unwilling to renegotiate the
terms within ninety (90) colendar days after the nofice. the party requasting the Tenegotiation
may terminate this Agreement on thitty (30 calendar days fuether written notice,

E Rights to Property Upon Termination. Upon termination of this Agreement
all cquipment. whether purchased by the Academy or by EPI with state scheol aid funds or
ofher funds secured by or for the Academy. simll remin the exclusive properly of the
Acadenty. EPI shali have the righl @ eceloim any vsable property or equipment (e.g.,
inciuding, but not {imited to, desks. computers, copying machines, fax machinas, telephosnes)
that was purchased by EPE with funds other than these tumed over under Article ViCy.
Fixtutes and buildiag alterations shall become the property of the Academy.

F. Transition, [n the event of ermination of this Agresment for any reason by
vither party priar 1o the end of the Agreement’s term. EPL shall provide the Academy
reasonable assistance for up 10 ninety (90) calender days sfler the effective date of wrmination
w allow a trunsition back 10 2 regular scheol progrant or to anather education service provider.

ARTICLE VIII

PROPRIETARY
INFORMATION

A Proprictary Information, The Academy shall own all copyright and other
proprietary rights 1o all instructionsl materials, iraining materials, curriculum and jesson plans,
and goy other materinds developed by EPL its employees, sgents or subcontrctors, or by any
individual working for or supervised by EPI that (i) were direttly developed snd paid fer by
the Academy; or (i) were develaped by EPI at lhe direction of the Board with Academy funds
dedicated for the specific purpose of developing such curricufum or materials.

13 Required DMisclosure. The Academy shall be permitted w repon dny new
teaching technigues or methods of signilicant revisions 1w known leaching techitigues or
metheds o Ferzis State University, the ISD in which the Academy is located and 10 the State
Board of Education. which icaching wchniques or methods may thercafter be made available
1o the public, a5 provided in Section SO5(3) of the Code, notwithstanding anyching contained
in this Anick VI w the contmry, Any educutions] materiats and teaching techuiyues
developed by EPI andior used by the Academy are subject to disclasuce under the Code and
the Freedom of Information Acl.

ARTICLE IX
INDEMNIFICATION
A Indemnification of EPL To the extent penmitted by law, the Academy shall
indemnify and hold EPT (which term for purposes of this Paragraph A, includes EPI's officers,
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directors. and emplovees) harmless against any and all claims, demands, swits, or other fornts
of hability that may arise aut of, ur by reason ol any noncompliance by the Academy with am
dgreemenls. covenants. warranties. or undentakings of the Academy comained tn or made
pursuant 1o this Agreement: and any misrepresentation or breach of the representations and
wamanties ol the Board contamed in or made pursuant o this Agreement. In addition, the
Academy shall reumburse EPI for any and all jegal expenses and costs associated with the
defense of any such claim. demand. or suit. The ndemnification requirements of this
paragraph may be mel by the purchase of insurance i a form and amounts reasonably
acceptable 1o EPL

R Limitations of Liabilities. The Academy may assert or not assert, waive or not
waive, all immumtes and statutory limitations of hability in connection with any claims
arising under this Agreement.

& Indemuification of the Academy. 1o the extent permitted hy law, EPI shall
indemnify and hold the Academy (which term for purposes of this Paragraph C. includes the
Academy’s officers, directors, and emplovees) harmless against any and all claims. demands,
suits, or ather fonms of Hability that may anse ow of, or by reason of. any roncompliance by
EPI with any agreements, covenants, warranties, or undertakings of EP| contained in or made
pursuant to this Agreement: and any misrepresentation or breach of the representations and
warranties of EP] contained in or mude pursuant 1o this Agreement. In addition. FPI shall
reimburse the Academy for any and all lejal expenses and costs associated with the defense of
any such claim. demand. or suit,

n Indemnification for Negligence. To the extent permitted by law. the Academy
shall indemnify and hold harmiess EPL and EPI's Board of Direclors. parners. officers,
emplayees, agents and representatives. from any and ail claims and liabilities which EPl may
incur and which anse out of the negligence of the Academy's directors, officers, employees,
agents or representatives. To the extent permitted by law, EPI shail indemnify and hold harmless
the Academy. and the Board, directors, officers. employees, agents or representatives, from any
and all clisms and liabilitics which the Academy may incur and which arise out of the negligence
of EPI's directors, officers, employees, agents or representatives. Nothing contained herein shall
be deemed to be a waiver by the Academy of its right 1o assent the privilege of govemmental
immunity or any other affirmatve defenses provided by law.

E Indemnification of Ferris State University. The parties acknowledge and agree
that the Ferris State University Board of Trustees. Ferris Stale Umiversity and its members,
officers, empleyees, agenls or representatives are deemed to be third party beneficiaries for
purposes of this Agreement. As third party beneficiaries, the parties hereby promise 1o
indemnify, defend and hold harmless the Ferms State University Board of Trustees, Ferris State
University and its members, officers, employees. agents or representatives from all claims,
demands, or liability, including attorney fees and related expenses. on account of njury, loss or
dumage. including, without limitation, claims arising from bodily injury, personal injury,
sickness, disease. death, propenty loss or damage or any other losses of ary kind whatsoever and
not caused by the sole negligence of Ferris State University, which arise out of or are in any
manner contected with the Ferns State University Board of Trustees™ approval ol the
Application, the University Board's consideration of or issuance of a Contract, the Academy's
preparation for and operation of a public school, or which are incurred as a result of the reliance
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by Ferris State University and its Board of Trustees members, ofticers, employees, agents or
representatives upoi information sunplied by the Academy or EPL. or which arise ow of the
tailure of the Academy to perform its obligations under the Contract issued to the Academy by
the Ferris Stute University Board of Trustess. The parties expressly acknowledge and agree that
Fernis Swue University and its Board of Trustee members. officers, employees. agents or
representitives may commence legal action against either party to enforce its rnghts as set forth
in this section of the Agreement.

ARTICLEX
INSURANCE

A.  [nsurance of the Academy. The Academy shall secure and maintain in its own
name as the “first named insured” such insurance in an amount and on such terms as are
required by the provisions of the Contract, including the indemnification of EPI required
hy this Agreement. In the evemt that the University Board's insurance camier requests
changes in the coverage identified in the Contract, the Academy agrees 1o comply with
the change in the type and amount as requested by the University Board within thirty (30)
days afier notice of the insurance coverage change. The Academy shall, upon request.
present evidence 1o EPI that it maintains the requisite insurance in compliance with the
provisions of this pamgraph. EPI shall comply with any information or reporiing
requirements applicable to the Academy under the Academy’s policy with its insuren(s).
10 the extent practicable.

B.  Insurance of EPL. EPI shall seeure und maintain general liubility insurunce with
the Academy listed as an additional insured. EPI shall maintam such insurance in on
amount and on such terms as are reasonably acceptable 10 the Academy and as reguired
by the provisions of the Contract including the indemnification of the Academy and
Femis Suate University required by this Agreement. EPI shall upon request present
evidence 10 the Academy that it mainiains the requisite insurance m compliance with the
provisions of this paragraph. The Academy shall comply with any information or
reporting requirements applicable 1o EPL under EIP’s poliey. with its insurer(s) 1o the
extent practicable.

C. Workers” Disability Compensation Insurance. Each penty shall maintain
workers” disability compensation insurance when and as required by law, covering their
respective employees.

ARTICLE X1
MISCELLANEOLS

A Sole Agreement. This Agreement supersedes and replaces any and all prior
agreements and understandings between the Academy and EPI on the subject matter hereof.

B Force Majeure. Neither party shall be liable if the performance of any pan or
all of this Agreement is prevented, delaved. hindered or otherwise made impracticable or
impassible by reason of any strike, flood, riot, fire, explosion. war. act of God. sabolage,
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weeident, or any olher cusuaity, or ¢use beyond sither party's control, and which canwnot be
avercome by reusonable diligence and without unusual expense.

L5 Notices. All notices, request. consents demands and other communications from
one pany 1o the ofher har are given gurstant 10 he teems of this Agreement shall be in woiting
and shall be delivered (including delivery by eammercial delivery service), or sent by United
States mail. certified or registered, pastage prepaid, or semt by nationally recognized ovemnight
courier. Notices shall be deemed given (1) on he date of delivery, if delivered vin commercial
delivery service (unfess such date is 2 weekend or holiday in which event such notics shail be
deemed given on the nexi suceeeding Business Day), (i) three {3) Business Days [Howing
deposit in the United States Mai}, il sent via cepified mail or registered mail or (i) on the
Business Day next succeeding the date upon which such notice is given i any nationally
recognized  ovemight  courier. AN notices, request, consents. demands and  other
communications shali be addressed as follows:

Hw EPI: EPl Schools Associates.
LLC 30233 Sputhfield
Road
SouthReld, Ml
A8G76 Aln:

If 10 Academy: New Bedlved Academy
6313 Secor Rd. Lambertville, M1
8144 Aun: Board President

D. Severability. The invalidity of any of the covenants, phrases or clauses in this
Agreement shall not affect the remaiiing portions of this Agreement, and this Agreement shull
be construed as if such invalid covenant, phrase or clause had not been contined in this
Apgreement.

E. Successors and Assigns, This Apreement shatl be binding upon, and inure 1o he
benefit of” the parties and their respective successors and assigns,

8 Entire Agreement. This Apreement is the entire agreement between the parties
relating 0 the services provided, and the compensation for such services, by the porties. Any
maodificaiion to this Agresment must be niade in writing, approved by the Beurd and EPI, and
signed by a duly authorized officer. In addilion, 1the Board must also secure the appraval of the
University Board before any modification to this Agreement eun become effective.

G. Non-Waiver. No failure of a pary in exercising any ght, power or privilepe
ander this Agreenient shall affect such right, power or privilege, nor shall any single or partia
exercise thereofl preclude any further exercise thereof or te exereise of any other right, power or
privilege. The rights and remedies of the parties under 1his Agreement are cumulative and nol
exclusive ol uny rights or cemedies which any of tiem may otherwise have.

H. Assigument. EPE muy assign this Agreement only with the prior written approval
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of the Board.

L Governing Law Except as specifically provided in Section M. helow. this
Agreement shall be govemed by and enforced in accordance with the laws of the state of
Michigan in the circuit court of Monroe County, Michigan.

J. Delegation of Authority. Nothing in this Agreement shall be construed as
delegating 10 EPI any of the powers or authority of the Board that are not subtect to delegation
by the Board under Michigan law or the Contrzet,

K Compliance with Law. The parties agree 1o comply with ali applicable laws,
rules and regulations.

I. Warranties and Representations. Bath the Academy and EPI represent that
each has the authority under law 1o execute. deliver and perform this Agreement and la cur the
obligations provided for under this Agreement, that its actions have heen duly and validly
authorized, and that it will adopt any and all resolutions or expenditure approvals required for
execution of this Agreement. The individuals signing this Agreement represent that they have
authority o do so on behalf of EPI and the Academy.

M Dispute Resolution Procedure. Any and all disputes between he parties
concerning any alleged breach of this Agreement ar srising out of or relating to the interpreation
of this Agreement or the parties' performance of their respective obligations under this
Agreement that are unable to be resolved through discussion and negotiation shall be resolved by
arbitratien, und such an arbsiration procedure shall be the sole and exclusive remedy for such
matters. The arbitrutor shall be selected from a panel provided by and in accordance with the
rules of the American Arbiration Association. The arbitration shall be conducted in accurdance
with the rules of the American Arbitration Association. with such variations as the partics and
the arbitrator unanimously aceepl, Any arbitratien hearing shall be conducted in Monroe County.,
Michigan. The arbitrator shall be required to issue a cause opinion with a written explanation as
to the final decision. This cause opinion shall be made available 1o the Ferris State University
Charter Schools Office upon request. A judgment on the award rendered by the arbitrators may
be entered in any coun having appropriate jurisdiction 10 ensure compliance with the applicable
iaw and this Agreement, The cost of arbitration. not including attorney fees, shall he paid by the
losing party. It shall be in the discretion of the arbitration panel 1 award reasonable attorney fees
to the prevailing party. to be paid il awarded by the losing parry.

N Modification to Conform to Changed University Board Policies. The parties
intend tha this Agreement shall comply with Ferris State University Educational Service
Provider Policies, as the same may be changed from time 1o time. In the event that changes in
Ferms Suie University Educational Service Provider Policies implemented after the dute of
execution of this Agreement cause any provision of this Agreement to be ip conflict with the
revised Policies. the parues agree to amend this Agreement to eliminate the conflict within thirty
(30} days after being advised of such conflict.
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The parties have executed this Agreement as ur the day and yuar first above written.

EDUCATIONAL PARTNERSHIPS INC. NEW BEDFORD ACADEMY
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