I. COMMISSION WORK

A. AGENDA APPROVAL
The IPCSC must approve the agenda prior to beginning the meeting.

COMMISSION ACTION
A motion to approve the agenda as presented; or

A motion to amend the agenda [state amendment] based on the following
good faith reason [state reason amendment is necessary].

B. MEETING MINUTES
The IPCSC will consider approval of meeting minutes for the previous
meeting.

COMMISSION ACTION
A motion to approve the meeting minutes for October 14, 2021 as
presented; or

A motion to approve the meeting minutes for October 14, 2021 with the
following amendments: [state specific amendments].



IPCSC

IDAHO PUBLIC CHARTER SCHOOL COMMISSION

IDAHO PUBLIC CHARTER SCHOOL COMMISSION
REGULAR MEETING AGENDA

Date: Thursday, December 9, 2021
Start Time: 9:00 A.M., MST

Physical Location: 700 W. Jefferson Street, Boise, ID
Idaho State Capitol Building, East Wing 41

Public Participation: The public may attend in person or observe via YouTube Livestream.
https://www.youtube.com/channel/UChV-TDWV4fvl-UoozmMeoPA

I. COMMISSION WORK
A. Agenda Review / Approval (Action Item)
B. Minutes Review / Approval (Action Item)

II. PUBLIC COMMENT

Public comment will be limited to three minutes per person. If you wish to provide written
comment, please include your name and contact information and submit comments to the IPCSC
office by mail or email. Written comments may also be submitted at the meeting.

III. CONSIDERATION OF POLICY REVISION
A. Proposed revisions to IPCSC school policy (Action Item)

IV. CONSIDERATION OF NEW CHARTER SCHOOL PETITIONS

A. Virtual Preparatory Academy of Idaho (Action Item)
B. Kootenai Classical Academy (Action Item)

V. DIRECTOR’S REPORT
Update from Director Thompson

VL. FINANCE COMMITTEE REPORT
Update from Commissioner Van Orden (Action Item)
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MEETING MINUTES
IDAHO PUBLIC CHARTER SCHOOL COMMISSION

October 14, 2021
IPCSC office, Borah Building, 304 North 8t Street, Suite 242
Boise, ID 83702
Remote/public access via YouTube Livestream

This meeting was called to order by Chairman Reed on October 14, 2021 at 9:00 a.m.
Alan Reed — Present via Zoom
Sherrilynn Bair — Present via Zoom
Brian Scigliano — Present via Zoom
Wanda Quinn — Present via Zoom
Nils Peterson — Present via Zoom
Julie VanOrden — Present via Zoom
7th Seat Vacant
I: COMMISSION WORK
A. Agenda Review/Approval

M/S (Quinn/Peterson) Motion to approve the agenda as presented. The motion
passed unanimously.

B. Minutes Review/Approval

M/S (Quinn/Scigliano) Motion to approve the August 19, 2021 minutes as
presented. The motion passed unanimously.

II: PUBLIC COMMENT
This agenda offered opportunity only for written comment; none was offered.

III: DIRECTOR’S REPORT

Director Thompson shared updates on staffing, school interventions, and team
progress on ongoing projects, such as annual reports and renewal cycles.

No action.
IV. CONSIDERATION OF PERFORMANCE CERTIFICATE
Gem Prep Twin Falls was approved for operations at the August 19t meeting. The

negotiated performance certificate was presented to the Commission for
consideration.

Idaho Public Charter School Commission 10/14/21 - Draft Minutes Page 1 of 2



M/S (Scigliano/Bair) Motion to execute the performance certificate as presented
for Gem Prep Twin Falls. The motion passed unanimously.

V. RENEWAL COMMITTEE REPORT

Director Thompson reviewed the renewal process and indicated that an additional
meeting might be needed prior to or following February’s regularly scheduled
Commission meeting in the event that any school up for renewal requests a formal
administrative hearing.

No action.
VI. CONSIDERATION OF 2022 CALENDAR
A. Consideration of 2022 Regular and renewal meeting schedule

Director Thompson presented the proposed 2022 calendar year meeting schedule.
Commissioners discussed options for the August 2022 meeting date, deciding on
August 18, 2022. Commissioners also discussed whether or not to schedule
March 3, 2022 and March 4, 2022 as special meetings to consider renewal
applications.

M/S (Bair/Quinn) Motion to approve 2022 calendar, noting August 18, 2022 for
the August meeting, and including meetings on March 3 and 4, 2022. The motion
passed unanimously.

The meeting was adjourned by Chairman Reed at 9:59 am.
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II. PUBLIC COMMENT

A. Live Comment

1.
2.

3.

5.

Members of the public may address the IPCSC during this meeting.
Members of the public must indicate the topic they wish to address on
the sign-in sheet prior to the start of the meeting.

If the topic is an agenda item, members of the public may be invited to
speak by the Chairman during the agenda item to which the public
comment pertains.

If the topic is not an agenda item, members of the public may be
invited to speak during the separate public comment section of the
agenda.

Public comments shall be limited to three (3) minutes.

B. Written Comment

1.

2.

Written comment may be submitted to the IPCSC staff at any time via
email to pcsc@osbe.idaho.gov.

Written comment must be identified as such and must include the
name and contact information of the author.

Written comment submitted at least seven (7) days in advance of an
IPCSC meeting will be included in the meeting materials.

Written comment submitted fewer than seven (7) days in advance of an
IPCSC meeting will be distributed to commissioners, but may not be
included in the meeting materials.

Written comment will be read aloud at the regularly scheduled IPCSC
meeting following receipt and will be limited to three (3) minutes.



ITI. CONSIDERATION OF POLICY REVISION

APPLICABLE STATUTE, RULE, OR POLICY
Idaho Code § 33-5213(2)
Idaho Code § 33-5205C(7)

BACKGROUND
The IPCSC maintains policy for the purpose of governance and
administration of its statutory obligations. The IPCSC revised policy in
August of 2020. In August of 2021, the IPCSC adopted minor revisions to
existing policy and added a replication section to school policy. These annual
revisions were preceded by research, legal review, periods of solicited public
feedback, and a multiple read process by the Commission.

The Commission has been asked to consider removing Section II.A.4 from its
policy. The change under consideration is included in these materials in red
text. The issue at hand is that Idaho Code does not expressly give charter
school authorizers the authority to refuse to review a petition, and this
section of policy has been perceived as such a refusal.

DISCUSSION
One of the minor policy revisions adopted by the Commission in August of
2021 expressly states that a petition to replicate will not be considered as a
new petition, only as a replication, and only if the petition meets the
eligibility requirements to replicate as defined in Idaho Code.

As it currently stands, a petition that proposes to replicate an existing school
1s not eligible to apply to the IPCSC until the school being replicated has
completed at least one full performance certificate term (5 years) and has
earned a non-conditional renewal. These minimum qualifications are
established in statute and serve the purpose of ensuring that authorizers
make data-driven authorizing decisions.

If this section of policy is removed, petitions that do not qualify to apply as
replications may instead be submitted for consideration as new petitions.
This would initiate a 12-week review cycle and provide petitioners an
opportunity to present their case to the Commission. If denied, a clear appeal
process is outlined in IDAPA.

If this section of policy is not removed, petitions that do not qualify to apply
as replications would be required to wait until they meet the eligibility
requirements before applying for authorization. As no appeal process exists
to contest policy, the matter could be pursued through legal action.



The IPCSC’s Standards of Quality serves as the tool against which each
petition (new, replication, or amendment) is evaluated. A replicating school
requires a shorter timeline for review (maximum 8 weeks) as results and
outcomes are already available and less research needs to be conducted to
determine how the petition measures up to the established standards.
Conversely, a new petition requires a longer timeline (minimum 12 weeks)
for review to allow for reading, research, and data validation before a petition
can be evaluated against the standards of quality.

Regardless of whether this section of policy is removed or not, it remains
unlikely that a school proposing to replicate an unproven or an
underperforming model will be recommended for approval.

SPEAKER
IPCSC Director, Jenn Thompson

IMPACT
If the IPCSC approves the proposed revision, the amended policy will become
effective as of the date of approval. If so, petitioners could choose how to
submit their petition, and the IPCSC would review all submissions through
an approval or denial decision.

If the IPCSC does not approve the proposed revisions, current policy will
remain in effect. If so, replications will not be considered unless the school
being replicated has operated for five years and meets the Commission’s
established standards.

STAFF COMMENTS AND RECOMMENDATIONS
Staff recommends that the IPCSC approve the proposed revisions as
presented.

COMMISSION ACTION
A motion to adopt the proposed revisions to IPCSC school policy as presented;

OR

A motion to adopt the revisions to IPCSC school policy as amended: [state
specific changes];

OR

A motion to deny the proposed revisions to IPCSC school policy.
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Section I: TPCSC Meeting Protocol

A. Submission of Meeting Materials

1.

Final revisions for new charter school petitions must be received by the IPCSC
office no later than 5:00 p.m. Mountain Time thirty (30) calendar days prior to
the scheduled hearing.

All other materials to be considered at a regular meeting must be received by the
IPCSC office no later than 5:00 p.m. Mountain Time fifteen (15) calendar days
prior to the meeting date.

Materials to be considered at a special meeting of the PCSC must be received by
the IPCSC office no less than twelve (12) hours prior to the scheduled start time
of the meeting.

Additional or revised materials may be accepted after the deadline at the
discretion of the IPCSC Director.

Additional materials and handouts may be accepted at the meeting at the
discretion of the IPCSC Chair.

All materials shall be submitted electronically via electronic mail, web-based file-
sharing services, or portable data storage devices. Materials submitted as a
shared document or via a shared drive not provided by the IPCSC will not be
accepted.

B. Public Comment

1.

Members of the public may address the IPCSC during regular or special IPCSC
meetings if so noted on the meeting agenda.

If public comment is on the agenda, members of the public must indicate the
topic they wish to address on the sign-in sheet prior to the start of the meeting.

If public comment is on the agenda, members of the public will be invited to
speak by the Chairman during the agenda item to which the public comment
pertains.

Public comment unrelated to an agenda item will be allowed only if a separate
public comment section is included on the agenda. In such a case, the speaker
will be invited to address the IPCSC during that section.

Public comments shall be limited to three (3) minutes.
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C. Written Comment

1.

2.

Written comment may be submitted to the IPCSC staff at any time.

Written comment must be 1identified as such and must include the name and
contact information of the author.

Written comment submitted at least seven (7) days in advance of a IPCSC
meeting will be included in the meeting materials.

Written comment submitted fewer than seven (7) days in advance of a IPCSC
meeting will be distributed to commissioners but may not be included in the
meeting materials.

Written comment will be read aloud at the regularly scheduled IPCSC meeting
following receipt and will be limited to three (3) minutes.

D. Agenda Items Regarding IPCSC Schools

1.

2.

A public charter school will be informed no less than thirty (30) days prior to any
meeting at which that school is the subject of an agenda item.

A public charter school’s governing board or its designee shall be allotted up to
fifteen (15) minutes to address the IPCSC during the agenda item(s) specifically
related to that school. Additional time may be allowed at the Chairman’s
discretion.
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Section II: New Charter School Petitions

A. New Charter School Petition Eligibility

1.

New charter school petitions shall be considered only at regularly scheduled
IPCSC meetings.

A petition for a new charter school shall be eligible for consideration by the
IPCSC if all of the following are satisfied:

a.

The new charter school petition includes all required narrative sections and
all required appendices, pursuant to IDAPA 80.02.04.202; and

The new charter school petition is submitted by a governing board whose
bylaws are compliant with the Idaho Nonprofit Corporation Act and fully
executed, and whose articles of incorporation are filed in the state of Idaho;
and

The new charter school petition includes evidence that both the petition and
the letter stating the petitioners’ intent to pursue authorization with the
IPCSC were submitted to all impacted traditional school districts at least
four (4) weeks prior to submission to the IPCSC.

At least one member of the petitioning group has completed the Charter
Start 101 workshop, hosted by the State Department of Education.

A petition for a new charter school shall not be eligible for consideration by the
IPCSC if any of the following are true:

a.

b.

The petition has been denied by the IPCSC within the 90 days; or

A Petition Evaluation Report for the proposed new public charter school has
been issued by the IPCSC staff, and the petition was subsequently
withdrawn from consideration prior to the scheduled hearing within the
previous 90 days;

No member of the petitioning group has completed the Charter Start 101
workshop, hosted by the State Department of Education.

B. New Charter School Petition Submission Requirements

1. A petition for a new charter school may be submitted to the IPCSC at any time.

IPCSC Charter School Policy
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2. Petitions received between January 1st and September 1st, if approved, may
open the following fall.

3. Petitions received between September 2nd and December 31st will be subject to
the next full review cycle based on the petition’s submission date. If approved,
the public charter school may not begin operations until July 1 of the following
year, at least eighteen (18) months after the date on which the petition was
submitted.

4. New Charter School Petitions must include the following:

a. One Adobe PDF document comprising the petition narrative and all
appendices, including the completed budget template; and

b. One Excel document (including formulas) comprising the completed budget
template.

c. Materials provided by the petitioners, but not incorporated into the final PDF
by the petitioners, shall not be forwarded to the IPCSC for consideration.

C. New Charter School Petition Content Requirements
1. IPCSC staff will maintain a New Petition Guidance document and a full
description of the Standards of Quality against which a new charter school

petition shall be evaluated.

2. Pursuant to IDAPA 08.02.04.202, the petition narrative shall include
descriptions of the following:

a. Educational program; and

b. Financial and facilities plan; and

c. Board capacity and governance structure; and

d. Student demand and primary attendance area; and
e. School leadership and management; and

f.  Virtual or blended learning model, if applicable.

3. Pursuant to IDAPA 08.02.04.202.07, New Charter School Petitions shall include
all of the following appendices:

a. Appendix A — Budgets, including the IPCSC budget template and facility
option template; and

IPCSC Charter School Policy
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b. Appendix B — Articles of Incorporation and Bylaws; and
c. Appendix C — Board of Directors; and

d. Appendix D - School Administration; and

e. Appendix E - Education Services Provider, if applicable.

4. New charter school petitions may include any additional supporting documents
incorporated into the PDF as Appendix F.

D. New Charter School Petition Evaluation Timeline

1. Within thirty (30) days of receiving an eligible new charter school petition,
IPCSC staff will issue a Petition Evaluation Report to the petitioners for use as a
revision tool.

2. TPCSC staff will conduct an interview with the public charter school’s governing
board for the purpose of evaluating the board’s governance capacity. A summary
of the interview shall be included in the final Petition Evaluation Report.

3. Petition revisions will be accepted by IPCSC staff until, and no later thirty (30)
calendar days prior to the hearing. Revisions submitted fewer than thirty (30)
days prior to the hearing may be accepted at the discretion of the IPCSC
Director.

4. IPCSC staff will issue a recommendation for approval, denial, or conditional
approval to the school within twelve (12) weeks of the original submission date.

5. The IPCSC will hold a hearing at the next regularly scheduled meeting following
the issuance of the IPCSC staff’s recommendation.

6. Materials for the hearing will consist of:

a. The final new charter school petition in PDF format, as submitted by the
petitioners; and

b. The final Petition Evaluation Report, as prepared by IPCSC staff; and
¢. A cover sheet noting the IPCSC staff’'s recommendation.

7. At the hearing, the IPCSC will issue a decision of approval, denial, or conditional
approval.

8. If approved, a Performance Certificate for an initial operational term of five (5)
years will be drafted by the IPCSC staff, and must be executed by both parties
within seventy-five (75) days from the date of approval.
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9. New public charter schools must attend a pre-opening orientation meeting with
IPCSC staff within two (2) weeks of approval for the purpose of reviewing pre-
opening requirements and timelines.

10. Denials may be appealed to the state superintendent of public instruction,
pursuant to I.C. § 33-5207.
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Section III. Petition for Transfer of Authorization

A. Petition to Transfer Authorization Eligibility

1. Petitions to transfer authorization of a public charter school’s current
Performance Certificate to the IPCSC shall be considered only at regularly
scheduled TPCSC meetings.

2. Petitions to transfer authorization may be submitted to the IPCSC at any time.

3. The term dates of a public charter school’s Performance Certificate are fixed, and
shall not change due to a transfer of authorization.

4. A petition to transfer authorization shall be eligible for consideration by the
IPCSC if both of the following are true:

a. The public charter school’s governing board has passed a resolution stating
its intent to apply for a transfer of authorization; and

b. The public charter school’s existing authorizer has provided written support
of the public charter school’s intent to apply for a transfer of authorization.

5. A petition to transfer authorization shall not be eligible for submission if:

a. The petition to transfer authorization has been denied by the IPCSC within
the previous 90 days; or

b. Either the public charter school’s governing board or the public charter
school’s current authorizer do not wish to pursue the transfer.

B. Petition to Transfer Authorization Submission Requirements

1. Initial petitions to transfer authorization must include the following:

a.

b.

A petition narrative as described in Section II.C.2 of these policies; and
The school’s current-year board-approved annual budget; and
The school’s most recent financial audit; and

Written notification from the existing authorizer indicating that it agrees
to the pursuit of a transfer of authorization; and

The school’s existing Performance Certificate, including the Performance
Framework, and any other applicable appendices or conditions.

2. Final petition to transfer authorization must also include the following:
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a. The proposed IPCSC Performance Certificate, including the Performance
Framework, as applicable to the public charter school under IPCSC
authorization; and

b. Written confirmation from the school’s existing authorizer that it has
reviewed the materials included in the final submission, particularly the
proposed Performance Certificate, and agrees to the transfer of
authorization.

C. Petition to Transfer Authorization Evaluation Timeline
1. Within thirty (30) days of submission, IPCSC staff will provide to the petitioner:

a. A Petition Evaluation Report outlining any concerns with regard to the
IPCSC’s Standards of Quality; and

b. A draft Performance Certificate, as applicable to the public charter school
under IPCSC authorization.

2. A hearing shall be scheduled within twelve (12) weeks of the original submission
date.

3. The IPCSC will issue a decision to approve or deny the petition to transfer
authorization at the scheduled hearing.

4. If approved, the transfer of authorization shall be effective on the following July
1st.

5. Denials may be appealed to the State Board of Education, pursuant to I.C. § 33-
5209A.
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Section IV: Amendments

A. Eligibility for Amendment

1.

A public charter school or its authorizer may enter into negotiations to revise a
Charter or Performance Certificate at any time.

The IPCSC shall not approve requests for amendments if any of the following are

a. The amendment proposes to increase enrollment or to change the grade

levels served and the school did not meet standard on all measures of the
Performance Framework, as reported on the most recent Annual
Performance Report; or

The amendment proposes to increase enrollment or to change the grade
levels served, or to increase the rate of growth toward capacity and the
school is operating on an initial Performance Certificate term; or

The amendment proposes to adjust sections of the Charter or
Performance Certificate that are relevant to the reasons for possible non-
renewal or revocation and the IPCSC has issued notification of potential
non-renewal or either revocation proceedings or closure protocol have
begun.

3. Proposed Charter or Performance Certificate amendments shall include the

following:

a. A cover letter explaining the nature of and rationale for the proposed

amendments; and

One Adobe PDF document comprising the section(s) of the Charter or
Performance Certificate to be amended; and

One Adobe PDF document comprising any supporting documentation,
including budgets and/or notifications to the traditional district, if
applicable.

B. Consideration of Minor Amendments

1. The IPCSC Director has the authority to approve minor amendments to a

school’s Charter or Performance Certificate.

2. Minor amendments include, but are not limited to:

a. Changes in enrollment numbers by grade if the amendment does not

impact the school’s approved enrollment capacity or grades served;
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Changes in enrollment capacity if the amendment does not increase the
school’s approved enrollment capacity by more than 10% over the course
of the Performance Certificate term and the amendment does not change
the approved grade levels served,;

Changes to the school’s mission, vision, or key design elements to reflect
strategic planning if the amendment does not significantly change the
instructional model;

Changes to the school’s primary attendance area for the purposes of
clarifying the intent of the existing area; or

Changes to the school’s Charter to include statutorily allowable
enrollment preference categories.

3. Notification of approval or denial by IPCSC staff of any minor amendment will
be issued to the public charter school within thirty (30) days of submission.

4. Amended Charters or Performance Certificates shall be fully executed by both
parties within thirty (30) days of receiving notification of approval.

5. If the amended Performance Certificate or Charter is not executed by both
parties within thirty (30) days of notification of approval, the amendment shall
be considered failed and the Performance Certificate or Charter will revert to its
state prior to the failed amendment.

C. Consideration of Major Amendments

1. Major amendments will be considered by the IPCSC only at regularly scheduled
meetings.

2. Major amendments include, but are not limited to:

a.

Changes to the public charter school’s enrollment capacity of more than
10% over the course of the Performance Certificate term;

Changes to the grade levels served by the public charter school;

Changes to the school’s instructional model of such significance as to
require the section of the charter to be rewritten; or

Any amendment that does not otherwise qualify as minor according to
Section IV.B.2.

IPCSC Charter School Policy
Revised 6/10/21
Page 12 of 28



Upon submission of a request to expand a school’s enrollment by ten percent
(10%) or more, or to increase the grade levels served:

a. The IPCSC will notify any school districts and charter schools that may
be impacted by the major amendment request.

b. The IPCSC will schedule the amendment for consideration at a regularly
scheduled IPCSC meeting at least thirty (30) days after submission.

A request to expand a charter school that results in a single local education
agency (LEA) occupying multiple campuses may be considered as an amendment
as long as all campuses are located within five (5) miles of the original campus.
Should an expansion be located more than five (5) miles from the original
campus, the petition may not be submitted as an amendment, but may be
considered as a replication.

The IPCSC will approve or deny proposed Charter or Performance Certificate
amendments at the hearing at which they are considered.

Amended Charters or Performance Certificates must be fully executed by both
parties within thirty (30) days of approval.

If the Amended Performance Certificate or Charter is not executed by both
parties within thirty (30) days of approval, the amendment shall be considered
failed and the Performance Certificate or Charter will revert to its state prior to
the failed amendment.
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Section V: Replication
A. Eligibility for Replication

1. Petitions to replicate an existing charter school shall be considered only at
regularly scheduled IPCSC meetings.

2. A petition for a replication shall be eligible for consideration by the IPCSC if all
of the following are satisfied:

a. The school being replicated has completed at least one (1) renewal cycle
and has been renewed without conditions;

b. The replication must serve the same, or a subset of the same, grades as
are served in the school being replicated; and

c. The replication must implement the same operational model as
implemented by the school being replicated.

3. A petition for a replication shall not be eligible for consideration by the IPCSC if
any of the following are true:

a. The school is currently operating on a conditional performance certificate;
and/or

b. The school does not meet the eligibility requirements established in
Section A.2 of these policies.
B. Replication Petition Submission Requirements

1. A petition for replication may be submitted to the IPCSC at any time.

2. Petitions received between January 1t and September 1%, if approved, may open
the following fall.

a. Upon submission of a petition to replicate a school, the IPCSC will notify
any school districts and charter schools that may be impacted by the
replication petition.

b. The IPCSC will schedule the petition for consideration at a regularly
scheduled meeting at least thirty (30) days after submission.

3. The IPCSC shall schedule the petition for consideration at a regularly scheduled
IPCSC meeting at least 30 days after submission.

4. A replication petition must include all of the following:

a. A description of the capacity of the charter holder to successfully govern
multiple schools and manage the replication process;
IPCSC Charter School Policy
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g.

A description of how the charter holder will maintain high academic
performance (based on the IPCSC Framework) at all campuses for which
the charter holder is responsible;

A description of how the charter holder will incorporate representation
and input in the school operations from the local area where the new
school will be located if the location is outside of the traditional school
district in which the school being replicated is physically located;

A facility plan;

A financial plan;

A description of the proposed primary attendance area; and

Evidence of student demand in the proposed primary attendance area.

The IPCSC will approve or deny replication petitions at the hearing at which
they are considered.

A performance certificate for approved replications will be executed within
seventy-five (75) days of approval.
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Section VI: Reporting

C. Governing Documents

1. No charter school may commence operations without a Performance Certificate
executed within seventy-five (75) days of charter approval.

2. A Performance Certificate will outline the terms and conditions under which a
charter school is authorized to operate.

3. All Performance Certificates will include Performance Framework that outlines
the specific standards and outcomes the school must achieve in order to earn
subsequent operational terms.

4. The Performance Framework shall include indicators, measures, and metrics in
the following categories:

a.

b.

C.

d.

Academic achievement,
Operational effectiveness,
Financial health, and

Board stewardship

D. Annual Performance Reports

1. Annual Performance Reports will be prepared by IPCSC staff and shall include
the following:

a.

The school’s status with regard to the terms of its Performance
Certificate;

The school’s performance outcomes as evaluated against its Performance
Framework;

The school’s status with regard to any renewal conditions included in its
existing Performance Certificate, if applicable;

Longitudinal data reflecting the school’s performance over the course of
the previous three (3) operational years; and

The school’s status with regard to any mission-specific goals, if such are
included in its Performance Framework.

2. Public charter schools may submit corrections and/or clarifications to the Annual
Performance Report within thirty (30) days of issuance of the report.
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3.

Corrections and/or clarifications must be submitted to the IPCSC office in
writing, and must include a cover sheet clearly identifying each correction or
clarification and the supporting documentation.

Annual Performance Reports will be published on the IPCSC’s website no later
than January 31st.

IPCSC staff will prepare and publish an annual report addressing the
performance of all schools authorized by the IPCSC. This report will be
published on the IPCSC’s website no later than January 31st.

E. Required Reports

1.

Public charter schools authorized by the IPCSC must submit the following
reports annually by the following dates, or as requested:

a. dJuly 30t
i.  The school’s leadership update, noting any changes to board
directors, administrative staff, or key operational staff. This
report also requires confirmation of contact information and
assurance that all compliance issues that occurred during the
previous fiscal year were reported to the IPCSC as required;

ii.  The school’s board-approved annual budget for the current fiscal
year (any subsequent amendments must be submitted within

five (5) days of the change);

1.  The school’s projected enrollment by grade level on which the
submitted annual budget is based;

iv. A projected cash flow report for the current fiscal year; and

v.  If applicable, any data necessary to evaluate the school’s
performance against mission-specific goals that are included in
the school’s Performance Framework.

b. November 1st

i. A board-approved independent fiscal audit report for the
previous fiscal year.

c. February 1st

i. A balance sheet and a budget-to-actuals report as of the end of
the second quarter of the fiscal year.
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d. A public charter school that did not meet standard on any financial
measures of the most recently issued Annual Performance Report must
also submit the following financial documentation:

i. A balance sheet, due November 1st and May 1st to reflect the
first and third quarters of the fiscal year, respectively; and

1. A budget to actuals report, due November 1st and May 1st to
reflect the first and third quarters of the fiscal year, respectively;
and

1.  An updated cash flow report for the current fiscal year, due
quarterly on November 1st, February 1st, and May 1st.

F. Reporting Standards

1. A public charter school shall be considered a governmental entity. As such,
public charter schools shall follow and adhere to the standards established by the
Government Accounting Standards Board (GASB).

2. Budgets shall be completed on an accrual basis, with year-end balances including
encumbrance. That is, revenue intended for use in one fiscal year may not be
used to demonstrate fiscal stability by covering expenditures that should have
been paid using revenue from the previous fiscal year.

3. Cash flow projections shall be completed on a cash basis, showing actual cash
amounts and projections with funds moving out at the appropriate, anticipated
time.

G. Required Documentation

1. Public charter schools must submit copies of the following documents prior to
operating and must notify the IPCSC of any changes within five (5) days:

a. Facility lease agreement, if instructional facilities are leased; and
b. Certificate of occupancy for all instructional facilities; and

c. Accreditation reports; and

d. Board bylaws; and

e. Contact information for each board member (including full name, phone
number, address, email address, and resume).

2. Public charter schools must notify the IPCSC within five (5) days if the
administration or the governing board becomes aware of any of the following
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circumstances:

e.

The school may have violated the terms of its Performance Certificate;
The school may have violated an applicable laws, rules, or regulations;
A lawsuit has been filed against the school;

A complaint against an employee of the school has been filed with the
Professional Standards Commission; or

The school’s board passes a motion to relinquish its charter.

3. A public charter school must provide copies of the following insurance binders to
the IPCSC prior to operating:

a.

b.

C.

d.

e.

Liability;
Property loss;
Worker’s compensation;

Unemployment; and

Health.

4. Pursuant to IDAPA 08.03.01.300, a public charter school must provide the
following documents to the IPCSC prior to beginning operations in an initial or
any subsequently acquired facility:

a.

b.

Building inspection report from the Idaho Division of Building safety;
Fire marshal report for the site; and

Health district inspection certificate issued by the appropriate health
district for the site.

5. The IPCSC or its staff may request additional reports on an as-needed basis for
the purpose of fulfilling its duty to oversee the public charter school’s compliance
with applicable laws, rules, and regulations, including the school’s Performance
Certificate and Performance Framework.

H. Authorizer Fee

1. Authorizer fees shall be calculated pursuant to I.C. § 33-5208(8).
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IPCSC staff will issue authorizer fee invoices no later than February 15th each
year.

Authorizer fees shall be due to the IPCSC no later than March 15th each year.

A public charter school may redirect up to 10% of the assessed fee to pay
membership fees to an organization that provides technical assistance, training,
and advocacy for Idaho public charter schools. Receipts must be remitted with
payment as proof of purchase.

A public charter school will be notified within thirty (30) days of the due date if
payment is delinquent. In such a case, the amount due will be withheld from the
next scheduled payment distribution until such time as the school remits
payment in full, pursuant to IDAPA 08.02.04.102.
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Section VII: Public Charter School Oversight

A. General Oversight

1.

All public charter schools authorized by the IPCSC shall be continuously
monitored for compliance with all applicable laws, rules, regulations, and the
terms of the Performance Certificate.

All public charter schools authorized by the IPCSC shall be annually evaluated
against the Performance Framework to determine performance outcomes.

The IPCSC will consider the reporting burden of public charter schools when
requesting reports, and will utilize data and reports prepared by the State Board
of Education, the State Department of Education, and/or IPCSC staff whenever
possible.

If a public charter school is accredited by a State Board of Education approved
accrediting agency, the IPCSC shall accept accreditation reports in lieu of
conducting a site visit for the purpose of establishing whether the school is
effectively implementing its Key Design Elements as stated in its Performance
Certificate.

If a public charter school is not accredited by a State Board of Education
approved accrediting agency, the IPCSC will conduct a site visit once during the
public charter school’s Performance Certificate term for the purpose of
evaluating whether the school is effectively implementing its Key Design
Elements as stated in its Performance Certificate.

a. The public charter school will receive written notice of a site visit for this
purpose at least thirty (30) days prior to the visit, and whenever possible,
the site visit will be scheduled at a time convenient for the public charter
school.

The IPCSC may make additional site visits for the following purposes:

a. Conducting a pre-opening site visit with advanced notice for the purpose
of determining the school’s readiness to begin operations.

b. Observing the enrollment lottery once per Performance Certificate term
with advanced notice and for the purpose of evaluating operational
compliance;

c. Observing a governing board meeting once per Performance Certificate
term with advanced notice and for the purpose of evaluating operational
compliance;
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d. Investigating concerns regarding compliance with any applicable laws,
rules, regulations, or the performance certificate with or without notice.

B. Complaints

1.

IPCSC staff shall log all complaints against a public charter school it authorizes
within five (5) business days of receiving the complaint.

IPCSC staff shall notify the public charter school’s governing board and primary
administrator of the complaint within five (5) business days of receiving the
complaint.

C. Investigations

1.

IPCSC staff shall investigate the validity of complaints alleging that a public
charter school may be in violation of an applicable law, rule, regulation, or term
of its Performance Certificate.

If the IPCSC staff has reason to believe that a violation may have occurred, or
that more specific expertise is required to determine whether a violation has
occurred, the IPCSC staff shall provide notice of its concerns to both the Charter
holder and the entity responsible for enforcing the law, rule, or regulation in
question.

Enforcement of the law, rule, or regulation that has been violated will be the
responsibility of the entity with the authority to enforce that law, rule, or
regulation.

If the public charter school is in violation of the terms of its Performance
Certificate, the IPCSC shall issue a Courtesy Letter defining the violation and
the date by which the violation must be resolved. IPCSC shall engage in
progress-monitoring for the purpose of enforcing compliance.

Progress-monitoring plans will be documented, and may include additional site
visits, desk audits, and/or meetings.

A public charter school’s Annual Performance Report shall include record of any
IPCSC staff investigation concluding that a violation occurred, and record of any
findings or violation identified by an entity responsible for enforcing an
applicable law, rule, or regulation.

D. Courtesy Letters

1.

Courtesy letters may be issued to a public charter school for any reason at the
discretion of the IPCSC Director.
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2. Courtesy letters will be issued to a public charter school if any of the following
circumstances arise:

a. The IPCSC has reason to believe the school may be in violation of a law,
rule, regulation, or the terms of its Performance Certificate;

b. The IPCSC has reason to believe that the public charter school may not
be able to remain fiscally viable for the remainder of its Performance
Certificate term,;

c. To request any reports in addition to those described in Section V.C of
these policies;

d. To request any documentation necessary to conduct the IPCSC’s oversight
duties;

e. To inform the school of a progress-monitoring plan; and/or

f.  To inform the school of potential or executed actions of the IPCSC that
impact the operations of the public charter school, including, but not
limited to, non-renewal or revocation of the school’s Performance
Certificate or changes to IPCSC policy.

3. Courtesy letters shall be for the purpose of ensuring that the public charter
school is formally made aware of a concern, request, or required action.

4. The issuance of a courtesy letter and the receipt of documented resolution of a
concern identified in a courtesy letter will be noted in the public charter school’s
Annual Performance Report.

E. Written Notification of Fiscal Concern

1. If the IPCSC has reason to believe that a public charter school may not remain
fiscally stable for the remainder of its Performance Certificate term, the IPCSC
shall issue to the State Department of Education a written notification of
concern.

2. A notification of fiscal concern shall be issued by the IPCSC for the purpose of
protecting taxpayer dollars and shall cause the public charter school’s funding to
be distributed in equal percentages across the regularly scheduled distribution
dates for the fiscal year following issuance.

3. A public charter school shall be considered financially stable if the school met all
financial standards on the most recently issued Annual Performance Report.
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4. A public charter school may also be considered financially stable if the public
charter school did not meet all of the financial standards on the most recently
issued Annual Performance Report, but all of the following are true:

a. The public charter school’s fiscal audit indicates a positive year-end fund
balance for the previous fiscal year; and

b. The public charter school maintained a positive cash flow during the
current fiscal year; and

c. The public charter school is able to service all current-year financial
obligations without relying on revenue intended for use in future fiscal
years; and

d. The public charter school did not engage in any new long or short term
debt during the current fiscal year.

5. Woritten notifications of fiscal concern shall be considered for issuance,
continuation, or removal only at the IPCSC’s regularly scheduled June meeting.

6. Written notifications of fiscal concern shall be in effect for the entire fiscal year.

7. Public charter schools wishing to have written notifications of fiscal concern
considered for removal must provide a cover letter and documentation evidencing
fiscal stability at least fifteen (15) days in advance of the scheduled meeting.
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Section VIII: Renewal, Non-Renewal, and Revocation
A. Renewal Standards

1. The IPCSC shall make renewal, non-renewal, or conditional renewal decisions in
compliance with I.C. § 33-5209B.

2. The IPCSC shall consider a school’s demographic profile and other circumstances
that may affect the school’s ability to adhere to the terms and conditions of its
Performance Certificate when making renewal or non-renewal decisions.

3. The IPCSC shall base its renewal decisions on:

a. The school’s performance outcomes as evaluated against the school’s
Performance Framework; and

b. The school’s fiscal audits; and
c. The terms of the school’s Performance Certificate.

4. The IPCSC shall renew a charter, thereby granting a subsequent Performance
Certificate term, to any public charter school that met all of the terms of its
Performance Certificate (including the Performance Framework) on the
Performance Report issued on the November 15th preceding the renewal
decision. Schools in this category are exempt from submitting a renewal
application.

5. The IPCSC may renew, non-renew, or renew with conditions any Charter in
which the public charter school failed to meet one (1) or more of the terms of its
Performance Certificate (including the Performance Framework).

6. All renewals, including conditional renewals, will be for a term of five (5) years.

7. Conditional renewals shall include specific, written conditions for necessary
improvement, including the mid-term date by which the condition(s) must be
met, in the Performance Certificate. If a school fails to meet any written
condition for necessary improvement by the mid-term date specified in the
school’s Performance Certificate, the IPCSC shall consider whether to begin
revocation proceedings at the next regularly scheduled meeting, in accordance
with Section VII.3 of these policies.

B. Renewal Process
1. The IPCSC shall conduct its renewal process in accordance with I.C. § 33-5209B.

2. A performance report shall be issued by the IPCSC to all schools by November
15th preceding the school’s renewal year. The performance report shall include a
summary of the school’s performance record to date and, if applicable, notice of
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any weaknesses or concerns that may jeopardize renewal.

3. A school may submit a response to the performance report for the purpose of
providing relevant clarification or corrections within thirty (30) days of issuance.

4. Renewal guidance and application requirements shall be provided to each
schools by November 15th of its renewal year.

5. No later than December 15th, public charter school must submit a renewal
application in accordance with the Renewal Guidance Document.

6. No later than January 15th, IPCSC staff will notify the school of its proposed
recommendation, including any recommended conditions and/or the prospect of
non-renewal when applicable.

7. No later than March 15th, the IPCSC will hold a meeting for the purpose of
making final renewal or non-renewal determinations regarding all renewal-year
schools. In preparation for the meeting, the IPCSC will be presented with a
dossier for each school. The dossier will include at least the following:

a. A cover sheet including the IPCSC staff’s recommendation;

b. The school’s performance report;

c¢. The school’s response to the performance report, if submitted; and

d. The school’s renewal application, including any additional evidence
supporting its case for renewal and any improvements it has planned or

has undertaken, as submitted by the school.

8. All public charter schools for which the IPCSC is making a renewal decision may
present relevant information during the renewal-determination meeting.

9. Any public charter school facing non-renewal may request a separate hearing. In
such a case, the IPCSC may delegate the hearing of evidence to a hearing officer,
or may hear evidence itself.

10. Final renewal or non-renewal determinations will be conveyed in writing to the
public charter school and the State Board of Education within fourteen (14) days
of the decision.

11. A decision to non-renew may be appealed directly to the State Board of
Education pursuant to I.C. § 33-5209C(8).

C. Revocation Process
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1. A public charter school that has failed to meet a specific, written condition by the
date specified in the school’s current Performance Certificate may have its
Charter revoked.

a.

The IPCSC will annually communicate to each school in writing the
public charter school’s progress toward meeting any conditions for
necessary improvement included in its Performance Certificate.

If a school fails to meet an established condition by the date specified in
its Performance Certificate, the IPCSC will consider whether to begin
revocation proceedings at the next regularly scheduled commission
meeting.

A decision to begin revocation proceedings will be issued to the public
charter school in writing.

If closure proceedings must begin, the school will be notified in writing,
and the school must cease to operate by June 30th of the current school
year.

A decision to revoke may be appealed directly to the State Board of
Education pursuant to I.C. § 33-5209C(8).

2. A public charter school with insufficient access to unrestricted cash may have its
Charter revoked pursuant to I.C. § 33-5209C.

a.

If a school’s independently-audited financial report reflects fewer than
fifteen (15) days of unrestricted cash on hand, the IPCSC will notify the
school of the prospect of closure no later than November 30th.

If the school’s next consecutive independently-audited financial report
(e.g., the following year) again reflects fewer than fifteen (15) days of
unrestricted cash on hand, the IPCSC must begin closure protocol by
November 30th.

If closure proceedings must begin, the school will be notified in writing,
and the school must cease to operate by June 30th of the current school
year.

Initiation of revocation due to insufficient access to unrestricted cash may
be appealed directly to the State Board of Education pursuant to I.C. § 33-
5209C.

D. Closure Protocols

1. The implementation of closure protocol shall begin immediately following the
issuance of:
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a. Written notification of the IPCSC’s non-renewal decision; or
b. Written notification of the IPCSC’s decision to revoke; or

c. Written notification of the public charter school’s decision to relinquish its
Charter.

2. Within three (3) business days of the implementation of closure protocol,
representatives of the public charter school’s board and administration shall
meet with staff representatives of the IPCSC and the SDE to review and begin
the IPCSC’s closure protocol.

3. The closure protocol must begin regardless of whether or not a school has chosen
to appeal the decision.

4. The school shall cooperate with the IPCSC and the State Department of
Education through the closure process, and shall perform the following actions
according to IPCSC closure protocol:

a. Notify stakeholders (e.g., parents, local districts, etc.) of closure; and

b. Develop and monitor implementation of the closure plan; and

c. Provide educational services in accordance with the Charter and
Performance Certificate until the end of the school year, or the agreed

upon date when instruction will stop; and

d. Assist students in transferring to, or applying for, enrollment at schools
that meet their educational needs; and

e. Address the school’s financial, legal and reporting obligations.
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IV. Consideration of New Charter School Petition
A. Virtual Preparatory Academy of Idaho

APPLICABLE STATUTE, RULE, OR POLICY
Idaho Code § 33-5205
IDAPA 08.02.04

BACKGROUND
Virtual Preparatory Academy is a proposed new public charter school that
intends to serve up to 2000 students statewide at capacity. The school’s board
intends to partner with Accel Schools for management services.

DISCUSSION
Please see the Petition Evaluation Report for Virtual Preparatory Academy of
Idaho for details.

After the Petition Evaluation Report was issued on November 16, the
IPCSC was informed that two of the three board directors had resigned. The
remaining board director did not attend the governance capacity interview.
New board directors have been added; however, IPCSC staff cannot speak to
the governance capacity of the proposed board at this time.

Accel Schools provided a letter from its attorney accompanied by copies of
services contracts between ITCA and K-12 and between Inspire and Pearson
as a response to the initial Petition Evaluation Report. Both documents were
downloaded from the respective school’s websites. Inspire’s document was
erroneously water-marked confidential by Inspire. This issue has been
addressed with Inspire. This documentation was submitted separately from
the revised petition and is included in these materials.

SPEAKERS
Ron Packard, CEO, Pansophic Learning
James Konantz, Contractor for Accel Learning
Various board directors and support staff from Accel Learning will be
available via Zoom for questions.

IMPACT
If the IPCSC approves the petition, the IPCSC will have 75 days in which to
execute a performance certificate with the school’s governing board.

If the IPCSC denies the petition, the petitioners could appeal to the State
Superintendent of Public Instruction, or they could decide to not proceed
further.

STAFF COMMENTS AND RECOMMENDATIONS
Staff recommends that the IPCSC deny the petition on the grounds that it
proposes a school operated by a for-profit education services provider, the
academic performance of other ACCEL schools does not indicate that this
school would be likely to meet the Commission’s established standards, and



the governing board’s capacity to govern was not established through the
petition review process.

COMMISSION ACTION
A motion to deny the Virtual Preparatory Academy of Idaho’s new charter
school petition on the following grounds:

a. The petition proposes a school operated by a for-profit education
services provider;

b. The academic performance of other ACCEL schools does not indicate
that this school would be likely to meet the Commission’s established
standards; and

¢. The governing board’s capacity to govern was not established during
the petition review process.

*Note: additional or substitute grounds for denial may be included in this
motion at the discretion of the Commission.

OR

A motion to approve the Virtual Preparatory Academy of Idaho’s new charter
school petition with the following conditions: [state conditions and due dates].

OR

A motion to approve the Virtual Preparatory Academy of Idaho’s new charter
school petition as presented.



IDAHO PUBLIC CHARTER SCHOOL COMMISSION

Re: Virtual Preparatory Academy of Idaho
Report Issued November 16th, 2021

Idaho Public Charter School Commission
304 North 8th Street, Room 242
Boise, Idaho 83702

Phone: (208)332-1561

Alan Reed, Chairman

Jenn Thompson, Director
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Virtual Preparatory Academy of Idaho
November 16th, 2021

Petition Review Summary

Virtual Preparatory Academy of Idaho is a proposed virtual charter school that intends to
serve students in the state of Idaho beginning Fall of 2022. The petition proposes
management of the school by a for-profit education services provider. The school intends to
enroll 500 students in grades K-10 in 2022 and add grades 11 and 12 over the next two
years, respectively, eventually enrolling 2000 students by year five.

Significant concerns include: management by a for-profit education services provider (ESP);
insufficient governance capacity of the board; lack of transparency in the disclosure of cost
of services; lack of evidence of community need; and low academic performance of other
schools managed by this ESP.

The petition does not meet the following Standards of Quality: Section I.1.c; Section I1.2.c;
Section I1.5.a; Section III.1.a; Section IV.1.a; Section IV.3.a.

Based upon IPCSC staff’s review of the petition, staff recommend that the Commission
deny the petition on the grounds that it does not adhere to Idaho Code and does not meet
several established standards of quality.

Summary of Section Ratings

Section 1: Educational Program U Section 2: Financial & Facilities Plan |
DOES NOT MEET STANDARD DOES NOT MEET STANDARD

Section 3: Board Capacity and Section 4: Student Demand & Primary
Governance Structure Attendance Area U

DOES NOT MEET STANDARD DOES NOT MEET STANDARD

Section 5: School Leadership and
Management |

DOES NOT MEET STANDARD MEETS STANDARD

Section 6: Virtual Schools |
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Section I: Educational Program

DOES NOT MEET STANDARD

Comments

The proposed educational model is built upon three pillars outlining the school’s vision of
the educational program: research-based curriculum, family engagement, and peer
interaction. The petition further presents a multitude of educational models and is reliant
on a learning coach role. All teachers, administrators, and non-certificated personnel are
proposed to be employees of the ESP.

Based upon previous performance from the Education Service Provider’s primary virtual
academy, it does not appear likely that the school would meet IPCSC standards as defined
in the Performance Framework.

Strengths

e The authors of the petition appear to be well-versed in a multitude of educational
strategies.

e The school’s curriculum is based on the industry standard “Carnegie Unit”, has received
the University of California’s UC A-G approval.

e The program is fully accredited by Cognia (formerly AdvancEd).

Concerns

e OHDELA, the single school in the Alternative Education Academy district (located in
Ohio) and the flagship virtual school run by Accel, is the most comparable school
managed by the ESP to the proposed school. OHDELA did not meet the proposed
benchmarks set forth in the petition (page 12) in the most recent year in which
academic data was available (2018-2019). Only 4.3% of students performed at or above
an “achieves” level (this score is cumulative, and not broken down by area of study such
as ELA, Math, etc.), and only 26.4% graduated in 4 years (29.7% graduated in 5 years).

e Additionally, this school achieved an “F” rating in all areas of the Ohio state report card
for both the 2018-2019 and 2017-2018 school years. The areas of failure include:

Achievement

Progress

Gap Closing

Graduation Rate

Improving At-Risk K-3 Readers
Prepared for Success

©O OO0 OO0 O
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Academic data provided for growth at OHDELA shows that 4% of students progressed
to meet grade-level expectations (page 443), and 50% of students remained at least one
grade below grade-level.

No research presented in the petition or identified by the IPCSC staff indicates that a
primarily asynchronous model that is “learning coach” dependent serves this
demographic well.

The numerous models included in the petition do not appear to be cohesive and
connected to the targeted student population. This does not meet IPCSC Standard of
Quality I.1.c.

Final Petition Evaluation Report ¢ 4



Virtual Preparatory Academy of Idaho
November 16th, 2021

Section II: Financial and Facilities Plan

DOES NOT MEET STANDARD

Comments

The petition proposes a facility consisting of approximately 4,000 sq. ft. of leased office
space. The requirements include 10 office spaces, a conference room, and ancillaries
(kitchen, storage, bathrooms, etc.). The proposed facility chart does not provide for student
use, although the petition narrative states that 6 rooms will be available for individualized
instruction and teacher conferences. The petition also includes a budget and financial
management plan that does not adequately describe exactly what fees and other costs the
school will pay to the educational services provider. Overall, the petition does not appear to
meet I[PCSC Standard of Quality II1.2.c. regarding appropriate use of taxpayer dollars.

Strengths

e The petition ensures that accounting expertise will be provided as part of the agreement
with the ESP.

Concerns

o The total management fee assessed appears to be more than what is transparently
presented in the petition. What can be ascertained is that the base fee is high, and a
high number of additional fees are embedded as pass-through costs.

e The 12% noted in the fee schedule is based upon total revenue but can only be paid with
discretionary funds. The proposed fees are more than 12% of discretionary funds.

¢ In addition to the management fee described above, the school is responsible for:
0 $1300 per student per year for curriculum
$150 per student per year for technology
$100 per student as an “enrollment processing fee”
$300 per student per year in community outreach.
$42.50 per employee per pay period
100% of salary and benefits for all ESP staff assigned to the school (which is
proposed to include all teachers, administrators, and support staff).

O OO0 Oo0Oo

e The enrollment number on which the management fee is based is unclear. While the
draft contract states that an annual enrollment reconciliation is performed, it is unclear
what this reconciliation is based on (continuously enrolled students, partial student
enrollment, etc.). Because virtual schools often experience a high level of student
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turnover, the per student portion of these fees could become exorbitant if not clearly
defined in the contract.

A loan is noted in the pre-operational budget that assumes a loan with Accel with a 5%
line of credit (page 265). No documentation of the loan is provided in the petition.

In the draft contract, Article 5 states that the ESP may provide “supplemental
programs” to increase exposure for the school (page 266). The original petition stated in
Article 5 that the ESP would be granted no-cost use of the school’s facility to operate
non-school programs through which the ESP will collect additional profit. While this
was changed in the supplemental draft contract, it is important to note that Idaho code
expressly prohibits a school from operating any programs that are not included in the
performance certificate and that use of the school’s facility by a third party must be
separately negotiated, not embedded in the general services contract. Without a clear
definition of the “supplemental programs” referred to in Article 5, IPCSC staff are not
able to clearly determine whether these programs adhere to Idaho code.

A copy of the draft facility lease is not included as required. As this appears to be
negotiated with the same ESP, all aspects of these financial arrangements must be
evaluated as part of the petition and presented for the public record. This does not meet
IPCSC Standard of Quality I1.5.a.
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Section III: Board Capacity and Governance Structure

DOES NOT MEET STANDARD

Comments

Members of the board include Marjorie Scott, a retired executive assistant from Eagle, ID,
Joseph Shulleeta, a high school assessment coordinator, and Sonja Howerton, who
currently serves as the board clerk with additional reporting duties for Heritage Academy
and as a trainer for the Idaho Network of Children’s Advocacy Centers. Jim Konantz,
currently a consultant with Education Initiatives and a former Senior Vice President of
K12, has served Accel Schools by drafting this petition and preparing the governing board
for the petition process.

Strengths
e The board members appear to have a wide array of skills.

Concerns

e After reviewing the petition and conducting the governance capacity interview,
significant concerns exist about the board’s capacity to govern. The board cannot
delegate its governance authority to any other entity; however, the proposed Education
Services Provider seems to have effective control over the school. Examples of this
concern include:

e Board directors are not adequately involved in the petition process, have not
read the petition, and were not familiar with the initial petition evaluation
report issued on 9/23/21.

e A three-person board may not be sufficient to provide adequate governance.

e Idaho Code requires that any contract between an ESP and a charter school have
a termination clause. However, the clause presented in this contract only allows
the school to terminate with 90 days’ notice and with evidence that the ESP has
materially failed to provide the services.

e As public agents, the governing board must use the procurement process for all public
contracts, including the ESP and all Affiliates. Evidence of such due diligence is not
presented in the petition.

e The petition contains conflicting information about the ESP’s authority to make
financial decisions on behalf of the board without the board’s prior approval. While the
narrative states that this is not the case (page 74), the draft contract indicates
otherwise, particularly in relation to service fees for Education Services, Administrative
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Services and Technology Services (page 265). As the board is ultimately responsible for
the financial decisions of the school, this puts the school at unnecessary risk.
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Governance Capacity Interview Summary

Interview Date: October 19th, 2021
Present: Marjorie Scott, Joe Shulleeta

Not Present: Sonja Howerton
IPCSC Staff Present: Jenn Thompson, Jared Dawson, Mel Rivera, Erik Olson, Sheri Johnson

Personal introductions — Please take a moment to introduce yourself and tell why you
chose to serve on this board:

e Marjorie Scott — No formal education experience, but very passionate about providing
quality education to students, particularly those without access.

e Joe Shulleeta — Career in education, wants to help children receive a quality education

e Sonya Howerton — Did not attend.

1. What do you feel are the defining characteristics of a successful public charter school?
Board directors indicated that they believe a successful charter school takes care of students’
needs. They are interested in reaching students and providing dropout recovery, and they are
interested in doing so in an environment where students are comfortable and productive.

2. What are the defining characteristics of a successful governing board?
Directors indicated that they are still learning, observing, and keeping an open mind throughout
the start-up process. They have high expectations, and want to keep the focus on reaching kids
outside the system.

3. What board training have you sought out? What training would you like to pursue in
the future?
The board has had two meetings so far, and has not had any formal training yet. They would like
training on fiscal responsibility, and hope to become a quality board.

4. How did you come together as a board? How did you decide to pursue working with
Accel?
Mr. Konantz reached out to Mr. Shulleeta about joining the board and described the proposed
school to him. Mr. Shulleeta knew Mrs. Scott personally as they live in the same neighborhood,
and invited her to join the board with him.

5. Please tell us about the board policy for handling complaints and grievances.
As of right now there are no set policies. However, an attorney is available until policies are in
place. Directors would like to listen first, not overreact, and provide a reasonable response after
conducting research first.

6. The founding board only has one-year terms. Do any of you plan on staying on the
board after the initial term?
It is the board’s understanding that after the initial year-long term, the directors will then stay on
with renewed, staggered terms.

7. How involved have you been in the petition process thus far?

Outside of several calls Mr. Shulleeta has had with Mr. Konantz, the board has not been involved
in the petition process, and are still in the process of reviewing the initial petition.
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Section IV: Student Demand and Primary Attendance Area

DOES NOT MEET STANDARD

Comments

The school intends to provide a statewide virtual education option. In various places
throughout the petition, the target student population is identified as statewide, rural, at-
risk, and underserved. The petition anticipates an enrollment of 500 students in grades K-
10, and grow to 2000 students in grades K-12 in year 5. The petition does not establish
student demand or community need for the program.

Strengths

e The level of community engagement the petition describes having after the school is
open is appropriate and adequate.

e Strategies for initial engagement appear reasonable.
Concerns

e No documentation is presented in the petition to evidence student demand for this
program. This does not meet IPCSC Standard of Quality IV.3.a.

e The targeted student population is ill-defined. The petition states that this model seeks
to serve “at-risk students” in one place and “underserved populations” in another.

e The petition provides no evidence of demand or community need. Considering that

Idaho currently operates 28 virtual schools, it seems unlikely that this required element
of the petition is present. This does not meet IPCSC Standard of Quality IV.1.a.

Final Petition Evaluation Report ¢ 10



Virtual Preparatory Academy of Idaho
November 16th, 2021

Section V: School Leadership and Management

DOES NOT MEET STANDARD

Comments

The petition proposes a school, Virtual Preparatory Academy, whose charter would be held
by an Idaho non-profit, Idaho Collaborative Learning Partners (the Board of Directors), who
would contract out all management and operations to Accel Schools, an Education Services
Provider. Accel Schools manages schools in multiple states and is incorporated in Ohio as a
for-profit entity.

Accel Schools is a division of Pansophic Learning, a for-profit global education management
company founded in 2014, originally funded by Safanad Limited, out of Dubai. Ron
Packard, the CEO of Pansophic Learning, also founded K12, Inc. in 2000 and was CEO
until 2014.

Strengths

e The management organization has extensive experience in running charter schools
across the country, with a large concentration in Ohio.

Concerns

e The proposed Education Services Provider is a for-profit entity with clear intention to
operate the school. Idaho Code states that no charter shall be approved to any school
that is operated by a for-profit entity I.C. §33-5203.4.b. Therefore, the petition as
presented is not eligible for approval.

e The draft contract includes a reconciliation clause (page 265), wherein the school may be
obligated to pay additional monies to the ESP based upon a sweep of any existing fund-
balance at the end of the fiscal year. This does not appear to be a responsible use of
Idaho taxpayer dollars.

e Acquiring subcontracts through the ESP as a primary contract appears to circumvent
the procurement process, which is required by statute I.C. §67-9208. This is noted in the
draft contract section 3.4, which states that Accel and its affiliates will be the sole
providers of educational products and services for the school (p. 264).

e The petition proposes that the board will contract with the ESP and an independent
third party for CFO services. It also states that the ESP will provide budgeting,
bookkeeping, accounts payable, and payroll. Elsewhere it states that Accel will provide
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comprehensive business management services. It is important to note that should the
ESP or any of its affiliates bear the primary responsibility for accounting and reporting,
this would be a clear conflict of interest as the ESP’s management fee is based on
enrollment reporting.

The primary administrator must be an employee of the school, not the Education
Services Provider. Article 6.2 of the draft contract specifically states that the Head of
School is an employee of Accel, and that the Board may provide input about its
preferred candidate during the hiring process (page 267).

The draft contract references an “Accel Price List” for Student Facing Products and
Services Fees (page 265). This price list is not included in the petition, and therefore
IPCSC staff cannot adequately analyze the cost of these services to Idaho taxpayers.

The management fee paid to the ESP is based on the recruitment, enrollment, and

reporting managed by the ESP. This is a clear conflict of interest and not acceptable
internal controls.
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Section VI: Virtual Schools

MEETS STANDARD

Comments

The petition presents a program that would utilize Big Blue Button as the Learning
Management System and would use virtual curriculum developed by StrongMind,
Accelerate Education, and other vendors as well as print-based curriculum, such as
traditional textbooks. The petition describes teachers having regular access to raw student
data and ability to modify each student’s learning modules as necessary. The petition does
not establish a strong rationale for use of a virtual program (Standard VI.3.a).

Strengths
o The Learning Management System appears to meet standard.
e Students will be issued a computer and a wireless hotspot if internet access is a barrier.

Concerns

e There are no concerns with this section.
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VIA ELECTRONIC MAIL- jared.dawson@osbe.idaho.gov
Jared Dawson, Program Manager

Idaho Public Charter School Commission

304 N 8th Street, Suite 242

Boise, ID 83702

RE: Idaho Collaborative Learning Partners’ application and Accel’s revised Educational
Products and Services Agreement

Dear Mr. Dawson,

Education consultant, Accel Online West, LLC (“Accel”), received the Idaho Public Charter School
Commission’s (the “Commission”) comments regarding the proposed Educational Products and
Services Agreement Idaho Collaborative Learning Partners submitted on August 25, 2021,
regarding Virtual Preparatory Academy of Idaho (the “School”). In response, Idaho Collaborative
Learning Partners submitted a revised Educational Products and Services Agreement on October
20, 2021 (the “Revised Services Agreement”’), which included some of the Commission’s
requested modifications. In addition, Accel made other modifications to or retained contract
provisions so the Revised Services Agreement is aligned with education consultant contracts the
Commission previously approved. Several topics at issue are addressed below.

1. Employer of Head of School, Teachers and Staff

Accel respectfully disagrees with the Commission’s position that all employees at the school level,
including administrator, teachers, and clerical staff, must be employees of the School’s board of
directors (the “Board”). Idaho Code does not prohibit an education service provider from
employing school administrators, teachers and staff nor does it require the Board to directly
employ them. Moreover, review of Sections 7.1 and 7.2 of the current Educational Products and
Services Agreement between Idaho College and Career Readiness Academy and K12 Virtual
Schools LLC (the “K12 Contract”) reveals that K12 Virtual Schools LLC (“K12”) employs and
determines employment terms for administrative personnel who may include a Head of School
("HOS’) or equivalent administrative staff and other staff, including teaching staff, as K12 deems
necessary. K12 has “the sole authority to select, supervise, compensate and determine
compensation, evaluate, transfer, promote, discipline and dismiss staff members.” The K12
Contract contains a process for the Board to submit complaints about K12 staff. Sections 6.1
through 6.4 of Accel's original proposed contract as well as the Revised Services Agreement
follow the K12 employment model the Commission previously permitted. An important distinction
is that Accel seeks Board input about the final few candidates Accel selects for HOS and teachers,
thereby enabling the Board to maintain control. Accel’s proposed Services Agreements have at
all times stated that staffing is under the direct oversight and subject to direction from the Board,
thereby acknowledging the Board's responsibility to maintain control of the School.
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2. Management of a Charter School by a For-Profit Prohibited

The Commission expressed concern that Accel is a “for-profit entity with clear intention to operate
the school. Idaho Code states that no charter shall be approved to any school that is operated by
a for-profit entity. Therefore, the petition as presented is not eligible for consideration.” The
Revised Services Agreement includes language clarifying that Accel provides educational
products and services that help support the Board as it operates the School. In addition, the
Revised Services Agreement does not contain Board spending restrictions except as limited by
the annual budget approved by the Board. The Revised Services Agreement only requires the
Board to obtain Accel’'s consent, approval or mutual agreement in limited circumstances: consent
to use Accel's proprietary materials beyond which is already allowed under the agreement,
disclose Accel's confidential information, execute some indemnification obligations and assign the
Board's responsibilities; approval as mutually required for public relations matters; and mutual
agreement for additional services, additional compensation, budget format, general recruitment
and admission policies, waiver of Accel being sole provider of products and services provided
under the agreement, alternate interest rate on unpaid service fees and loans, and change of
employer entity. As stated throughout the Revised Services Agreement, Accel provides products
and services under the direction and supervision of the Board which delegates limited authority
to Accel. The Revised Services Agreement also states that the Board has the ability to revoke the
delegation of authority.

3. Financial Management

The Commission expressed concern that, “. . . should the ESP or any of its affiliates bear the
primary responsibility for accounting and reporting, this would be a clear conflict of interest.”
Review of the current Connections Education LLC Charter School Virtual Learning Programs
Statement of Agreement with Inspire Academics, Inc., effective as of July 1, 2018 (the
“Connections Contract’) reveals that the accounting and reporting services Accel offers are akin

to the services Connections offers. Sections 3.m.ix., 3.m.x. and 3.m.xi. of the Connections
Contract state:

Under the direction of board treasurer, provide accounting support services to the
board, including providing all necessary supporting reports for all Connections
activities under the agreement. Assist the board treasurer in the development of
a budget for the board’s consideration and approval on an annual basis. Provide
audit support and local, state and federal financial reporting support, as well as
related consultation support to the board.

Accordingly, as the accounting and reporting services Accel offers are on par with what
Connections already provides for existing Idaho school, Inspire Connections Academy, there is

no conflict of interest or grounds to deny Idaho Collaborative Learning Partners’ the application
for this reason.

4. Fee Structure

The Commission expressed concern that Accel’'s originally proposed 15% fee is “high and ill
defined[.]” and is "based upon total revenue but can only be paid with discretionary funds. The
proposed fees are far more than 15% of discretionary funds[.]” The Commission did not cite any
authority for the statements. Regardless, the Revised Services Agreement shows Accel reduced
its percentage-fee to 12%. Review of the K12 Contract currently in force shows K12 charges 15%
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for its management fee and 7% for its technology fee which is significantly higher than Accel’s
initial proposal. While the Connections Contract shows four percentage-based fees totaling
11.5%, it also shows Connections Education LLC (“Connections”) also charges 18 flat fees on a
per student, teacher, computer or household basis.

K12 and Connections’ fees based on percent of revenues are calculated in a broader manner
than Accel. According to Section 11.a. of the Connections Contract, fees “based on a ‘percentage
of revenue’, , , shall be assessed against funds received by the School from whatever source in
a given Academic Year, whether from state, local or federal government agencies, including but
not limited to Federal Title funds, grants, income or other funding sources (‘Total Revenues’).”
Meanwhile, according to Section 1.8 of the K12 Contract, fees are based on percent of “School
Revenues” which is defined as:

... all revenues and income generated or appropriated for and received by or on
behalf of the Board as attributed to any Student or the School which includes, but
is not limited to, the following sources as applicable: State and local per-pupil
general and special education funds, federal funds specific to the School and/or
its Students; other funding including, but not limited to, Title | of the Elementary
and Secondary Education Act of 1965, as amended (20 U.S.C.§6301 et seq., as
amended), State provided facility funding and other income or revenue sources
provided by law and obtained by the Board and/or K12 which are not specifically
excluded herein and all contributions and grants (including but not limited to
Charter School Block Grants and other grants as applicable) received by or on
behalf of the Board and granted as a matter of right and/or practice or through
competitive and non-competitive grant processes, which are to assist in the
improvements of any applicable School-related facility(ies), the implementation or
maintenance of the School operations.

In contrast, Accel’s calculation specifically excludes free and reduced lunch revenues, charitable
contributions, transportation funding, and proceeds from fundraisers, which shall be retained
entirely by the Virtual Preparatory Academy of Idaho.

Notably, neither the K12 Contract nor the Connections Contract refers to discretionary funds.

5. Subcontracting Requirements

The Commission states, “Acquiring subcontracts through the ESP as a primary contract appears
to circumvent the procurement process, which is required by statute |.C. 67-9208.” Accel does
not intend to circumvent the procurement process or assist a school to do so. As stated throughout
the originally submitted Educational Products and Services Agreement, Accel will comply with all
applicable laws. To avoid any doubt, Section 3.4 of the Revised Services Agreement states,
“Subcontractors will be procured in accordance with applicable law.” Neither the K12 Contract nor
the Connections Contract refers to a subcontracting process or compliance with law regarding
same.

6. Compensation Model — No Conflict of Interest

The Commission expressed concern that the “management fee paid to the ESP is based on the
recruitment, enroliment, and reporting managed by the ESP. This is a clear conflict of interest and
not acceptable internal controls.” There is no conflict of interest and there are internal controls as
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well as external controls. Per Section 1.2(a)(vii) of the original Educational Products and Services
Agreement and the Revised Services Agreement, Accel maintains financial, educational and
student records pertaining to the School, including documentation regarding recruitment,
enrollment and reporting. In Section 1.2(a)(vii) of both agreements submitted for review, Accel
acknowledged the records are property of the School. Per Section 1.2(a)(vi) of both agreements
submitted for review, the Board has the right to conduct or to appoint others to conduct
examination, of the books and records maintained for the School. As stated in Section 1.2(a)(vi)
of both agreements submitted for review, Accel agreed to provide reports on the finances and
operation of the School as requested or required by the Idaho State Department of Education,
the School or Board or the authorizer to ensure compliance with the terms of the Charter
Agreement. Moreover, Accel’s business relating to the School is subject to external control and
review by annual audit by the State of Idaho.

Accel's compensation model is similar to both Connections and K12, neither of which were denied
the ability to provide services to Idaho schools based on having a conflict of interest.

Conclusion

Accel's business model is akin to those of Connections and K12, both of which have previously
been approved by the Commission and currently operate in Idaho. Accel respectfully requests
that it be evaluated based on the same criteria as K12 and Connections and likewise be approved.

Sincerely,

Y2 v
/%Z (,W R ot /gﬂbt\
Christopher R. Ryan
General Counsel

cc: Lyndon Nyugen, Board counsel (with enclosures)

Enclosures: K12 Contract and Connections Contract
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EDUCATIONAL PRODUCTS AND SERVICES AGREEMENT

This EDUCATIONAL PRODUCTS AND SERVICES AGREEMENT (“Agreement”) is made and entered
into by and between the Govemning Board of Directors (the “Board™) of the Idaho College and Career
Readiness Academy, Incorporate an Idaho nonprofit corporation and K12 Virtual Schools LLC (*K12”), a
Delaware limited liability company, each a “Party” together the “Parties”, as of the date signed by both
Parties, and includes the following exhibits:

a. Exhibit A (Products and Services)
b. Exhibit B (K12 Proprietary Marks)

RECITALS

A. WHEREAS, the Board governs the Idaho College and Career Readiness Academy also
known in abbreviated form as IDCCRA (the “School™).

B. WHEREAS, the mission of the School is to provide an innovative model of an online
professional-technical public charter school adapted to the needs of high school students throughout the State
of Idaho in order to inspire every student to succeed in their academic and occupational pursuits.

C. WHEREAS, the Board has filed a charter petition (application) with the Idaho State Board
of Education’s Public Charter School Commission (the “Commission”) pursuant to the Idaho Charter
Schools Act (Section 33-5201 et seq.) of the Idaho Education Code (“IEC”), to open an online professional-
technical charter school that will utilize K12 products and services, subject to the Commission’s approval.
The Board is also seeking certain funding approval from the Division of Professional-Technical Education
which is the administrative arm of the State Board of Education’s State Board for Professional-Technical

Education.

D. WHEREAS, once the Board’s charter petition is approved, a charter shall be granted (the
“Charter”) to operate a professional-technical public charter school called the Idaho College and Career
Readiness Academy, and the Board will utilize K12’s products and services in the School in accordance with

this Agreement.

E. WHEREAS, K12 and its Affiliates were established, among other things, for the following
purposes:

0 promoting and encouraging new methods of effective education;

o implementing innovative and effective instructional systems in elementary and secondary
education.

F. WHEREAS, K12 will provide the Board with a variety of educational products and services

in furtherance of the School’s mission. These educational products and services include providing the highly
regarded K12® Curriculum as well as third party professional and technical curriculum procured by K12 on
behalf of the Board, online school and learning management systems; teacher training, recruitment and
management; financial and school administration services; technology services for a student account
management system and other administrative and technology support services specified in this Agreement
and the Charter as applicable to the School.

G. WHEREAS, upon approval of the Charter, it is the intention of both Parties to enter into a
long-term relationship in which the Board governs the School while K12 provides comprehensive
educational products and services, including turnkey management services, and in which K12 will assure the
financial solvency of the School in accordance with the terms of this Agreement.

EDUCATIONAL PRODUCTS AND SERVICES AGREEMENT
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NOW, THEREFORE, the Parties mutually agree as follows:

1. DEFINITIONS. For the purposes of this Agreement, capitalized terms used herein but not
otherwise defined shall have the meaning ascribed to them in this Section 1 as follows:

1.1 Affiliates. An “Affiliate” of K12 is an entity that controls, is controlled by, or under common control
with K12, where “control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management policies of an entity, whether through the ownership of securities, by contract or

otherwise.

1.2, Applicable Law. Applicable Law is defined herein as the Constitution of the State, the State
education laws and/or code, the federal Elementary and Secondary Education Act, the federal Individuals
with Disabilities in Education Act, other applicable federal, state or local statutes, ordinances and
regulations, any amendments to or recodification of the aforementioned laws, and other binding rulings
applicable to public charter schools in the State.

1.3.  Charter. The Charter is defined as the authorization provided to the Board by the Charter Authorizer
pursuant to Applicable Law, permitting the Board to operate as a public charter school and entitled to receive
public funds, appropriations and other revenues.

1.4.  Charter Authorizer. The Charter Authorizer is the entity which has been granted the authority by law
to permit the Board to operate in accordance with the Charter and Applicable Law. The Charter Authorizer
is currently the Idaho State Board of Education’s Public Charter School Commission.

1.5. Change in Net Assets. A Change in Net Assets is the difference in a given Fiscal Year between the
School Revenues and School Expenses as certified by an independent audit in accordance with Generally

Accepted Accounting Principles (GAAP).

1.5.1. A “Positive Change in Net Assets” means School Revenues exceeded School Expenses in a
given Fiscal Year.

1.5.2. A “Negative Change in Net Assets” means School Expenses exceeded School Revenues in a
given Fiscal Year.

1.6.  Fiscal Year. The Fiscal Year shall run July 1.through June 30.

1.7.  Net Asset Position. Net Asset Position means the difference between total assets and liabilities of the
School at the end of a given Fiscal Year as certified by an independent audit in accordance with GAAP.

1.7.1. A “Positive Net Asset Position” means that total assets of the School exceed total liabilities
of the School.

1.7.2. A “Negative Net Asset Position” means that total liabilities of the School exceed total assets
of the School.

1.8.  School Revenues. School Revenues are all revenues and income generated or appropriated for and
received by or on behalf of the Board as attributed to any Student or the School which includes, but is not
limited to, the following sources as applicable: State and local per-pupil general and special education funds,
funds and apportionments for professional-technical schools and other public school State and local funding;
federal funds specific to the School and/or its Students; other funding including, but not limited to, Title I of
the Elementary and Secondary Education Act of 1965, as amended (20 U.S.C. §6301 et seq., as amended);
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State provided facility funding and other income or revenue sources provided by law and obtained by the
Board and/or K12 which are not specifically excluded herein and all contributions and grants (including but
not limited to Charter School Block Grants and other grants as applicable) received by or on behalf of the
Board and granted as a matter of right and/or practice or through competitive and non-competitive grant
processes, which are to assist in the improvement of any applicable School-related facility(ies), the
implementation or maintenance of the School operations.

1.9. Shareholder. A Shareholder is a holder of greater than one percent (1%) of K12’s outstanding shares
of common stock.

1.10. State. The State is Idaho.

1.11. Student. A Student is any student enrolled and/or otherwise taking course(s) in the School or
previously enrolled, including those pupils who have withdrawn.

2. K12 RESPONSIBILITIES, EDUCATIONAL PRODUCTS AND SERVICES.

2.1. Description of Educational Products. During the Term, K12 and Affiliates shall license to the Board
solely for use in the School, on a non-exclusive, non-assignable, non-sublicensable basis the products and
offerings, as described in Exhibit A, to include the K12® curriculum, access to its online school and
designated learning management system(s) and/or available third party curriculum, instructional tools and
other products and offerings (collectively the “Educational Products™). During the Term, the Parties may
agree upon KI2 and Affiliates licensing additional products (e.g., new curriculum, supplementary
curriculum, and/or educational programs) beyond those listed in Exhibit A. Provision of additional products
will be mutually agreed upon and shall be governed by the terms of this Agreement unless otherwise agreed

in writing.

2.2, Description of Administrative and Technology Services. During the Term, K12 and Affiliates shall

provide to the Board solely for the School “Administrative Services”, including financial and school
administration services, teacher recruiting, training and management, and “Technology Services” to include
a student information system, hosting of an online platform, a student account management system and
related technical support and other educational services as described in Exhibit A. The Administrative
Services and Technology Services shall collectively be referred to as the “Services”. During the Term, the
Parties may agree upon K12 and Affiliates providing the Board with additional services beyond those listed
in Exhibit A. Provision of additional services shall be governed by the terms of this Agreement unless

otherwise agreed in writing.

2.3.  Special Education Services. K12 shall assist with the provision of special education and/or related
special needs services including but not limited to recruiting teachers and procuring related service providers
for Students with special education needs or any Students who have, will have or require an Individualized
Education Program (“IEP”). All special education-related funding from any source for the Special
Education Students shall be included within School Revenues.

2.4. Place of Performance. Performance of Services is not required to be rendered at the School’s
facility(ies) (if any), unless specifically stated in Exhibit A or for compliance with Applicable Law or the

Charter.

2.5. Standards of K12 Performance.

2.5.1. KI12 Compliance. K12 will provide the Educational Products and Services set forth in this
Agreement and any amendments hereto in accordance with Applicable Law, the Charter, and Board
policies made known to K12 in writing and relating to the School. Subject to Section 11, K12 shall
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also comply with changes in Board policies within thirty (30) days of receipt of written notice and a
copy thereof; however, School Policies (as defined in section 3.2) shall be adopted in accordance
with Section 3.2.

2.5.2. Confidentiality of Records/FERPA. K12 will maintain the confidentiality of School
personnel, student and other records in accordance with the requirements of Applicable Law. The
Board recognizes and agrees that for purposes of the Family Educational Rights and Privacy Act of
1974, 20 U.S.C. § 1232g; 34 CFR Part 99 (“FERPA”) and the State open records act, K12 has a
legitimate educational interest for purposes of the Board (or its designees) disclosing a student’s
educational records to K12 and such records shall be disclosed to K12 in order for K12 to perform
the Services. The Board shall define “school officials” and “legitimate educational interest” as
permitted by FERPA, broadly enough to permit the provision of the Educational Products and
Services hereunder.

2.5.3. Licensure or Other State Requirements. Except as otherwise provided in this Agreement,
K12 will comply with all applicable licensure or other requirements of the State and any regulations
promulgated thereunder.

2.5.4. Non-Discrimination. K12 prohibits discrimination in all its programs and activities on the
basis of race, color, religion, sex, national origin, age, disability, and where applicable, marital status,
familial status, and sexual orientation.

3. BOARD RESPONSIBILITIES.

3.1.  Payment Obligation. For the Educational Products and Services, the Board shall compensate K12 at
the rates and conditions set forth in this Agreement or as amended as mutually agreed in writing,

3.2.  Oversight of K12. The Board shall be responsible for monitoring K12’s performance under, and
compliance with, the terms of this Agreement in accordance with Applicable Law. Accordingly, the Board
shall be responsible for overseeing the School’s quality, operational and financial performance and for
working with the Charter Authorizer as required. K12 shall reasonably cooperate with such monitoring and

oversight.

3.3.  Adoption of Policies. The Parties acknowledge and agree that in providing the Services, it shall be
the responsibility of K12 to recommend various policies for the operation of the School (“School Policies™).

~K12 will implement procedures-consistent with-such-policies, but the-Board retains ultimate responsibility -
for adopting policies and for overseeing K12’s implementation. K12 will cooperate with such oversight and
policy implementation subject to Section 11. K12 and the Board will work collaboratively and in a timely
manner on the creation of School Policies that may include, but are not limited to, policies relating to the
budget, authorization of expenditures, curriculum, admissions procedures, student conduct online and at any
applicable School facility, School calendars, procedures for resolution of parent or student complaints and
disputes between School employees, and the responsible use of computer equipment and other instructional
property. To the extent any of the foregoing collaborative policies are not yet in effect, the Parties agree that
K12’s applicable standard policies and best practices shall be used to avoid a lack of any policy. The Board
shall promptly provide K12 written copies of all School Policies adopted and must promptly notify K12 in
writing of any changes to such policies.

3.4.  School-Related Correspondence. The Board shall provide K12 with any reports, documents and
other findings that are related or may have an impact on the School, the Charter and/or K12’s obligations
herein. Such School-related correspondence includes, but is not limited to, adopted Board minutes,
resolutions and Board reports, State audit preliminary and final reports, and Charter Authorizer reports,
findings and correspondence, and any reports, financial or otherwise, submitted to a State regulatory body.
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3.5.  School Compliance. The Board will perform its obligations under this Agreement and shall comply
with, and govern itself in a manner consistent with, the requirements of Applicable Law, the Charter and the
Charter Authorizer’s policies.

4. FINANCIAL MATTERS.

4.1.  Financial Risks Assumed by K12. K12 assumes the risks, except as otherwise set forth in this
Agreement that its fees may not allow it: i) to operate profitably, and/or ii) to fully recover the amounts
invoiced by K12 to the Board in accordance with this Agreement. In addition, the Parties agree that the
School will not conclude a Fiscal Year during the Term in a Negative Net Asset Position. Accordingly, the
Parties further agree that each of them shall take all reasonable steps and approaches necessary to avoid a
negative change in Net Assets or conclude a Fiscal Year in a Negative Net Asset Position during the Term.
For each year of the Agreement, provided that there has been no material breach of the Agreement by the
Board, if the Board ends a fiscal year in a Negative Net Asset Position, the Parties agree that K12 will
provide sufficient credits (“Balanced Budget Credits™) to be applied to K12 invoices to ensure that the
School does not experience a Negative Net Asset Position during or at the end of said Fiscal Year.

4.2. Balanced Budget Credit Remittances. Should the School end a Fiscal Year in a Positive Net Asset
Position, as evidenced by its audited financial statements conducted in accordance with GAAP for such
Fiscal Year, and K12 has issued Balanced Budget Credits in prior years for which a balance remains, the
Board will reimburse K12 up to the cumulative amount of previously issued Balanced Budget Credits, as

follows:

a. Of the first $100,000 or less of the Positive Net Asset Position, the amount due to K12 will
be twenty-five percent (25%) of such amount, not to exceed $25,000.

b. Of the second $100,000 or less of the Positive Net Asset Position, if any, the amount due
K12 will be fifty percent (50%) of such $100,000 or $50,000. The amount due K12 will not
exceed $75,000, for the first $200,000 of School’s Positive Net Assets.

c. If the School’s Positive Net Asset Position exceeds $200,000 any outstanding amount of
Balanced Budget Credits due to K12 will be seventy-five percent (75%) of the amount over
$200,000 plus the $75,000 noted in the point immediately above.

Such amounts shall be paid to K12 in accordance with the preceding payment schedule, subject to the
following conditions:

a. The total amount of Balanced Budgets Credits remitted over the Term will not exceed the
amount of Balance Budgets Credits issued during the Term;

b. Balanced Budget Credits will not be due until the School is in a Positive Net Asset Position,
if ever; and

c. In no single school year will the amount of any remittance exceed fifty percent (50%) of the
then current school year’s Positive Net Asset Position, as determined by an independent
audit before the payment of Balanced Budget Credits.

Finally, at the end of the Term if there is a balance of Balance Budgets Credits which have not been remitted
such credits will be forgiven by K12, subject to the termination provisions of this Agreement.

4.3,  Financial Risk Mitigation. As an inducement for entering into this Agreement and issuing Balanced
Budget Credits, the Board and K12 agree that K12 is willing to assume the financial risks set forth herein,
subject to both the Balanced Budget Credit remittance (Section 4.2) above and all of the risk mitigation
efforts set forth below, each of which are material terms of this Agreement:

EDUCATIONAL PRODUCTS AND SERVICES AGREEMENT
Page 5 of 30



43.1. Exclusivity. K12 shall be the sole provider of the Educational Products and Services for the
School unless otherwise waived in writing by an authorized officer of K12. Nothing within this
provision, however, shall be construed to preclude the Board in the exercise of its fiduciary
obligations to the School. Moreover, the Board shall be permitted to procure goods and services
from a third party to the extent required by law, solely provided such goods and services are not
otherwise included in the Educational Products and Services. Prior to any third party procurements,
the Board shall give K12 a thirty (30) day right of first refusal to provide such services or goods not
enumerated herein or in the future, and if K12 is able and willing to provide such services or goods
the Board shall procure them from K12.

4.3.2. Final School Budgets. The Board will adopt an annual School budget for each Fiscal Year
during the Term and the Parties agree that K12 will present to the Board (or its authorized delegees
or subcommittee) a proposed School budget for each such Fiscal Year. The proposed School budget
will include assumptions provided by K12. K12 will present a proposed budget for the upcoming
school year by May 15 of the then current Fiscal Year and the Board shall consider the budget
proposed by K12 and will act to approve a final School budget not later than thirty (30) days prior to
the start of the Fiscal Year (or sooner if required by Applicable Law). In the event the Parties cannot
agree in writing upon a final budget (or any budget modification), K12 shall only be obligated to
issue Balanced Budget Credits, if any, up to the amount proposed and reflected in the original budget
submission or any proposed modifications to such budget by K12,

4.3.3. Budget Modifications. K12 may submit to the Board proposed modifications to a School
budget to take into account the actual Student enrollment for the applicable school year, other
changes in key assumptions or other changes deemed necessary or appropriate. The Parties will work
in good faith to agree in writing on modifications to the final School budget but, in any event, the
Board shall act on any modifications proposed by K12 within thirty (30) days of the proposal
thereof.

4.3.4. Variances from Budgets. In the event that the Board causes (or its employees or designees
cause) the School to experience a Negative Net Asset Position within the Fiscal Year of more than an
aggregate of two percent (2%) during the entire Fiscal Year above the agreed to amount in writing by
K12, if any, then K12 reserves the right to limit the Balanced Budget Credits up to such 2% variance.

4.3.5. Material Deviations. In the event the Board materially breaches this Agreement or otherwise
acts in a manner that will have the effect of materially increasing K12’s obligations, including -
payment obligations, or materially decreasing its rights herein, including changing the name of the
School, amending the Charter or Lease, or adopting adverse policies and the Agreement is not
terminated, then to the extent K12 has not otherwise expressly agreed to such material change in
writing, K12 reserves the right to suspend the issuance of Balanced Budget Credits effective
immediately beginning with the School year that such breach or action occurred in addition to other

remedies available.

4.3.6. Lease Terms and Compliance. To the extent the Board enters into a lease for example, for
administrative offices or Student training, all facility-related costs shall be a School Expense. The
Board agrees that it will not modify, terminate or enter into any lease for any facility or location
without the prior written consent of K12 (or the Charter Authorizer as required) if any such action
will have the effect of materially impacting any of K12’s rights or obligations hereunder, including
its financial obligations. For the avoidance of doubt, in the event the Board violates this Section or
otherwise breaches any such lease so as to have the effect of materially impacting K12’s rights or
obligations, K12 reserves the right to suspend the issuance of Balanced Budget Credits effective
immediately beginning with the Fiscal Year that such breach occurred.
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4.4. Advances Made by K12 on Behalf of the School. If the available cash receipts of the School are,
from time to time, insufficient to cover payment of School Expenses on a timely basis, and the Board is
unable to seek funding from other sources to cover such deficiency, K12 may advance the Board such
amounts (not to exceed maximum amounts set by Applicable Law) to allow payment of such School
Expenses on a timely basis (collectively hereinafter referred to as “Advances”) provided that, K12 will have
no obligation to make any Advances in any Fiscal Year for expenditures: (i) for any items that are in excess
of the lesser of the amount proposed by K12 for the budget or the approved budgeted amount except to the
extent that such excess amounts are beyond the Board’s control and due to events beyond the Board’s
control; (ii) for amounts payable to K12 pursuant to this Agreement or any other agreement between K12 or
its Affiliates and the Board; or (iii) for any matters as to which K12 or any other person or entity is entitled
to indemnification under this Agreement. The Advances will be due and owing to K12 by the Board thirty
(30) days after K12 invoices the Board for such funds.

4.5. Start Up Costs. “Start Up Costs” are those project management, insurance, legal, recruiting and
hiring fees, computers, phones and other administrative costs that have been incurred on behalf of the
School, together with advances made to the School by K12, prior to and subsequent to the execution of this
Agreement in order to obtain School approval by the applicable Charter Authorizer(s) or to open the School.
In order to sufficiently verify the Start Up Costs are valid and applicable to the School, the Board agrees to
provide a detailed breakdown with the appropriate receipts for all such costs which will be subject to audit
by K12. To the extent the Start Up Costs were paid to or on behalf of the School by K12 and/or Advances
were made to the Board for Start Up Costs, K12 shall invoice the Board for reimbursement of such Start Up
Costs and Advances in accordance with Sections 4.4 and 8.3 herein. Payment will be due within thirty (30)
days of receipt of such invoice unless sufficient cash is not on hand to do so at which time such invoices will

accrue interest per the Agreement.

4.6. Financial Reports. The Board may request that K12: (i) prepare and submit reports on the School’s
finances as often as on a monthly basis in addition to those financial reports required by Applicable Law or
the Charter; or (ii) provide the Board with such other information as reasonably necessary and appropriate to
enable the Board to monitor performance under the Charter and related agreements, including the
effectiveness and efficiency of the School’s operations. All such requests shall be made in writing. The
Parties agree that K12 shall supply the foregoing reports and information, solely provided that the Board or
other third parties have given K12 all necessary and current data needed for such reports (as reasonably
requested by K12), including, but not limited to, relevant audit findings, Board expenditures and funding
detail. Accordingly, the Board shall not withhold, and shall cooperate with K12 to ensure K12 has the
needed data and information the Board’s control in a timely manner.

4.7. School Audit. K12, in collaboration with the Board, will arrange for an independent audit of the
School’s financial statements. The cost of such audit shall be a School Expense.

4.8. School Expenses. The Board will be responsible for all debts, liabilities, and obligations incurred on
behalf of the School by or on behalf of the Parties (collectively, “School Expenses”) during the Term of the
Agreement. School Expenses shall be determined in accordance with the budget process set forth herein,
will be paid out of the School Revenues and shall include, but are not limited to, the following School-

related costs:

4.8.1. oversight fees to the Charter Authorizer, if any;

4.8.2. School teacher (master and lead) and lab attendants (individually a “Teacher”, collectively
“Teachers”) salaries;

4.8.3. Teacher related expenses, including, Teacher training related expenses and other Teacher
expenses;

4.8.4. offices for administrative staff and related expenses;
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4.8.5. Student Support Staff (defined in Section 7.4 below) related expenses;

4.8.6. related services expense for Students with special education needs (as applicable);

4.8.7. state test related expenses;

4.8.8. school community relationship building;

4.8.9. direct mail, printing and related expenses for enrolled Students;

4.8.10. amounts due to K12 and its Affiliates, including interest on Advances and past due amounts;

4.8.11. supplemental curriculum and other academic services as agreed to by K12 in writing;

4.8.12. reasonable legal fees for representation of the Board as it pertains directly to the School and

not for legal representation or related expenses adverse to K12;

4.8.13. insurance including directors’ and officers’ liability insurance, general liability insurance and

other School-related insurance coverage, as appropriate;

4.8.14. accounting and reporting not comprehended in K12’s Services to be provided, payroll

processing, audit, and/or tax preparation fees directly associated with the School;

4.8.15. use, sales, income, property or other taxes, if any;

4.8.16. fees for required background investigations of School employees;

4.8.17. office and School facility and infrastructure related expenses; and
all other School-related expenses approved in the budget, however, if any total School Expenses are, as
reasonably known, going to be incurred at a variance of two percent (2%) or more above the budgeted
amount, they must be pre-approved in writing by K12.

5. TERM OF AGREEMENT.

5.1. Term. This Agreement will become effective upon the date of full execution by the Parties, for
commencement on July 1, 2014 (“Effective Date”’) and will terminate on June 30, 2024 (the “Term”) unless
sooner terminated under the Section 11 of this Agreement. In the event the Charter Authorizer and/or the
Charter changes, this Agreement shall automatically survive and be performed in accordance with the new
Charter, these terms and conditions and Applicable Law, unless this Agreement is otherwise terminated in
accordance with Section 11 herein.

5.2. Renewal. Following the Initial Term, this Agreement will automatically extend for successive
additional periods of seven (7) year(s) (each such period a “Renewal Term”), unless (a) either Party
provides the other with written notice of non-renewal at least two (2) years before the expiration of the then-
current Initial Term or Renewal Term (as applicable); or (b) the Agreement is sooner terminated under
Section 11. The Initial Term and any Renewal Terms will be referred to collectively as the “Term”.

6. PRICING, FEES AND PAYMENT.

6.1. Educational Product Prices. In consideration of the value of the Educational Products provided by
K12 (including teaching support) as specified in detail in Exhibit A, the Board will pay K12 and its
Affiliates for the Educational Products based on the then current national K12 Managed Virtual School
Pricing for similarly situated, similarly branded professional-technical schools (“Product Price List”), to
include third party product pricing as applicable. Notwithstanding anything in this Agreement to the
contrary, for each Educational Product set forth in the Product Price List, the School agrees that the fees for
such Educational Products will be subject to change, no more than once per calendar year, at K12’s
reasonable discretion and communicated to the Board during the annual budget process. Payment for the
Educational Products shall be made in accordance with Section 8 below.

6.2. Administrative Services Fee. In consideration of the value of the Administrative Services provided
by K12, as specified in detail in Exhibit A, the Board agrees to pay K12 and its Affiliates fifteen percent
(15%) of the School Revenues (the “Administrative Services Fee”) for each Fiscal Year of the Agreement.
Payment for the Administrative Services Fee shall be made in accordance with Section 8 below.
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6.3. Technology Services Fee. In consideration of the value of the Technology Services provided by K12
as specified in detail in Exhibit A, the Board agrees to pay K12 and its Affiliates seven percent (7%) of the
School Revenues for the Technology Services (the “Technology Services Fee”) for the each Fiscal Year of
the Agreement. Payment for the Technology Service Fee shall be made in accordance with Section 8 below.

6.4. Priority of Payments. Payments from the School Revenues shall be paid by the Board in the
following order of priority: (1) Teacher salaries, including applicable payroll taxes, (2) School Expenses
identified in Section 4.8 above, (3) Advances made by K12, (4) fees for Educational Products, (5)
Administrative and Technology Services Fees payable to K12 and its Affiliates, including any fees for
administrative or technology products and services purchased by the Board in addition to those enumerated
in Exhibit A, and (6) Balanced Budget Credits, if any.

6.5. Business Judgment. The Board hereby agrees, in the exercise of its business judgment, that the
economic arrangement included herein, including the Balanced Budget Credits and fees payable to K12
hereunder are reasonable, necessary, and fair compensation for the Educational Products and Services
provided for the Term, particularly in light of the Agreement’s provision requiring K12 to provide assurance
of the School’s financial solvency to the extent set forth in Section 4 of this Agreement.

7. PERSONNEL SUPPORTING THE SCHOOL.

7.1. K12 Staff Assigned to the School. K12 will employ and determine the employment terms for
administrative personnel who may include a Head of School (“HOS”) or equivalent administrative staff
position, and such other staff, including teaching staff, as K12 deems necessary to deliver the Educational
Products and Services described in this Agreement. The responsibilities and performance of K12’s staff will
be consistent with Applicable Law. Such administrative personnel may be assigned to the School on a full-
or part-time basis. K12 will have the sole authority to select, supervise, compensate and determine
compensation, evaluate, transfer, promote, discipline and dismiss its staff members.

7.2. Complaints About K12 Staff. If the Board is dissatisfied or concerned about the job performance of a
K12 staff member assigned to the School, the Board shall discuss the matter first with the HOS or its
equivalent. In the event the Board has a concem or is not satisfied with the HOS’ job performance, the
Board will provide K12 official written notice pursuant to this Agreement and set forth the specific issues
and requested action with supporting documentation and K12 shall review such request and respond in a
timely manner.

7.3. Teachers and School-Student Support Staff. The Board shall, within budgetary limitations, employ
and be ultimately responsible for the Teachers and “Student Support Staff’ (defined below) for the School,
except in limited circumstances where K12 deems it reasonably necessary to employ such staff to deliver
the Educational Products and Services hereunder to the extent allowed by Applicable Law. K12, however,
will take the lead to help recruit, set the terms of employment, hire, supervise, discipline and terminate
Teachers and Student Support Staff and such activities will be performed in consultation with the Board (or
its designees). In accordance with Section 4.8, the Board will be responsible for all costs associated with the
employment of such staff (including, without limitation, salaries, benefits, travel and other School-related
expenses). “Student Support Staff’ is defined as any position that provides direct services to the School
and its Students which may include, for example, a Nurse and a Guidance Counselor or similar positions.
For the avoidance of doubt, any HOS (Principal) for the School shall be an employee of K12 or its
Affiliates. To the extent required by law, all Student Support Staff personnel shall be State licensed or
possess the necessary credentials, qualifications, background and conduct checks as required by Applicable
Law and/or the Charter.
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7.4. Complaints About School-Student Support Staff. If K12 is dissatisfied or concerned about the job
performance of any of the Board’s staff, including Teachers or Student Support Staff assigned to the School,
the Board shall delegate to K12°s HOS (or its designee), the authority to discipline such staff member and as
necessary or required, K12 shall promptly notify the Board of such actions. In some cases, K12 may
recommend termination or elimination of specific positions to the Board for prompt action by the Board
(who maintains the exclusive right to hire and terminate its employees), approval of which will not be
unreasonably withheld.

7.5. Determination of Employer Entity. The Parties anticipate that, except as otherwise required by
Applicable Law or to the extent necessary for the Board to maintain its status as a tax-exempt organization

under Section 501(c)(3) of the Internal Revenue Code of 1986 as amended (“IRC”), the HOS and other
administrative personnel will be provided by K12. In the event that K12 determines that it is necessary or
desirable that any of the K12 staff members providing services under this Agreement become an employee
of the Board, K12 shall notify the Board of such determination in writing and upon the written agreement of
the Board, such K12 staff member shall become an employee of the Board; such change shall become
effective on the date specified by K12 in such notice. In the event that at any time or from time to time K12
determines that it is necessary or desirable that any of the Board’s staff members to become an employee of
K12, K12 shall notify the Board of such determination in writing and upon the written agreement of the
Board such School employee shall become an employee of K12; such change shall become effective on the
date specified by K12 in such notice.

7.6. Background Investigations on K12 Employees. As part of its Administrative Services, K12 will be
responsible for arranging for criminal background checks to be conducted on its employees assigned to the

School to the extent required by Applicable Law and will maintain documentary evidence that it has done
so. Upon the Board’s request, K12 will provide the Board with documentary evidence of its compliance,
subject to any confidentiality requirements imposed by Applicable Law.

7.7. Background Investigations on School Employees. As part of its Administrative Services, K12 will
help ensure that the Board fulfills its responsibilities to: a) conduct criminal background checks required by

Applicable Law; and b) maintain evidence that it has performed such actions.

8. PAYMENT OF PRODUCT AND SERVICE FEES.

8.1. Invoicing and Payment of Fees. K12 will submit to the Board, a detailed invoice for the Educational
Products and Services delivered for the prior calendar month. For any fees calculated as a percentage of
School Revenue, such fees will be calculated based upon the approved budget or subsequent updates in effect
for the applicable calendar month and will be billed for services rendered on a monthly basis during the
Term, even though School Revenue may be received by the Board beyond the expiration of the Term.

8.2.  Location of Payment. All payments made hereunder will be made to K12 (or its designated Affiliate)
and at the address set forth above, or such other address provided by K12 in writing.

8.3.  Payment Date and Interest. All invoices payable to K12 and its Affiliates are due within thirty (30)
days from the invoice date. Advances will be due thirty (30) days from the date an Advance is invoiced by
K12. The Board agrees to pay interest on overdue Advances at a rate of prime plus two percent (2%), not to
exceed fifteen percent (15%) per annum, or the maximum amount allowed by Applicable Law. All other
amounts past due and owing by the Board to K12 will accrue interest at one and one-quarter percent (1% %)
per month but not to exceed fifteen percent (15%) per annum, or the maximum amount allowed by
Applicable Law, on each overdue amount. The Board shall not intentionally withhold payments due to K12.
In the event the Board intentionally withholds payments due hereunder, no Balanced Budget Credits shall be
issued by K12 to cover any late fees due hereunder.
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8.4.  Taxes. Except as otherwise stated herein, K12 is not responsible for any taxes or third-party charges
related to the activities, or the ownership or operation of the School. Without limiting the foregoing, the
Board agrees to pay any sales, use, property, excise, value-added, or other similar taxes, if any, imposed by
Applicable Law, except for taxes based on K12’s income. For the avoidance of doubt, all fees for the
Educational Products and Services set forth herein are exclusive of such taxes.

8.5.  Year-End Adjustments. Within thirty (30) days after completion of the School’s audited financial
statements for each Fiscal Year, K12 will prepare and submit to the Board a statement of the total amounts of
the Administrative Services and Technology Services Fees or other Service fees set forth in this Agreement
(collectively “Service Fees™) payable with respect to such Fiscal Year, including the calculation of such
amounts (which calculations will be based upon the School’s audited financial statements for such Fiscal
Year). If the total amount of the Service Fees calculated in accordance with the foregoing sentence exceeds
the total amount invoiced by K12 pursuant to Section 8.1, then the excess amount will be payable to K12; if
such total amount is less than the total amount invoiced by K12 pursuant to Section 8.1, then the shortfall
amount will be payable to the Board. Payment of any excess Service Fees payable to K12 will be due thirty
(30) days after the submission of the statement thereof. Reimbursement to the Board of any overpayment of
Service Fees will be due thirty (30) days after the submission of the statement thereof, provided, that K12
may elect in its discretion to set-off the amount any such overpayment against any outstanding obligations of
the School to K12 or any Affiliate of K12.

8.6.  Payment Out of School Funds Managed by K12 Only. K12 is authorized by the Board to pay itself
the fees set forth in this Agreement out of the Board’s funds managed by K12, if any, subject to the School’s

applicable expenditure authorization policies approved by the Board.

8.7.  Disputed Amounts. If the Board disputes any charge invoiced by K12 the Board (or its authorized
designee) must submit a good faith claim in writing regarding the disputed amount with documentation
reasonably necessary to support the claim no later than ninety (90) days beyond the Fiscal Year audit
regarding the disputed amount. If the Board (or its authorized designee) does not submit a documented claim
to K12 within such time frame regarding the disputed amount, then notwithstanding anything in this
Agreement to the contrary, the Board waives all rights to dispute or otherwise claim that it does not owe or to
seek any credits or reimbursements thereafter regarding such disputed amount.

9. RELATIONSHIP OF THE PARTIES.

9.1.  Status of the Parties. K12 is not a division or any part of the Board. The Board is a body corporate
organized under State law which independently governs the School, and is not a division or a part of K12.
The relationship between the Parties was developed and entered into through arms-length negotiations and is
based solely on the terms of this Agreement. The Parties are independent contractors. Nothing herein will be
construed to create a partnership or joint venture by or between the Board and K12. Neither Party will be the
agent of another except to the extent otherwise specifically provided by this Agreement where K12 is
authorized to take action on behalf of the Board. The Board and its employees will in no case represent to
third parties, and will whenever needed disclaim to such parties, any ability to bind K12 to any duty imposed
by contract, other than this Agreement or as otherwise agreed in writing by K12.

9.2.  Relationship Between the Board and the School. The Idaho College and Career Readiness Academy
is an Idaho public charter school authorized by the Charter Authorizer and governed by its Board. Although
certain provisions in this Agreement refer to the School and may grant rights or impose obligations on the
School, it is the Board that has the final legal responsibility under this Agreement to K12 and the Charter
Authorizer. Therefore, it is the responsibility of the Board to ensure that the School fulfills all its obligations

under this Agreement.
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9.3. No Related Parties or Common Control; Certain Permitted Participations. Except as contemplated by
this Agreement or any agreement between the Board and any Affiliate with respect to the provision of
services described hereunder, K12 will not have any role or relationship with the Board that, in effect,
substantially limits the Board’s ability to exercise its rights, including termination rights, under this
Agreement. None of the Board’s voting power shall be vested in K12 or its directors, trustees, members,
managers, officers, Shareholders, or employees, and none of the voting power of K12’s Board of Directors or
Shareholders of K12 shall be vested in the Board’s or its Charter Authorizer’s directors, trustees, members,
managers, officers, shareholders, or employees. The Board agrees to take such action as is necessary to
permit employees or agents of K12 to have a nonvoting presence at the Board meetings, including executive
sessions, during the Term of this Agreement, provided that, the inclusion of employees or agents of K12 in
executive sessions will be at Board’s discretion and is not inconsistent with Applicable Law.

10. OTHER SCHOOLS. The Parties acknowledge that K12 and its Affiliates will have the right to
render similar services to other persons or entities including other public or private schools or institutions
within and outside of the State (“Other Schools™).

11. TERMINATION. Events of termination are as follows:

11.1. Termination for Cause. The Parties shall use good faith efforts to resolve all disputes relating to this
Agreement as set forth in Section 21; however, either Party may terminate this Agreement at any time with
ninety (90) days’ prior written notice to the other Party for cause. Termination for cause shall mean the
breach of any material term or failure to fulfill any material condition, term, provision, representation,
warranty, covenant or obligation contained in this Agreement, and a failure to cure such a breach within
forty-five (45) days after receiving written notification from the terminating Party. Upon termination of this
Agreement, the non-breaching Party shall be entitled to seek any remedies for which it would be entitled at
law or in equity. Additionally, in the event the Board does not cure the material breach of this Agreement as
set forth in this provision K12’s, in its sole discretion, may suspend the issuance of Balanced Budget Credits
detailed in Section 4 in lieu of terminating this Agreement.

11.2. Termination for Material Reduction in School Revenue. K12 may terminate this Agreement in the
event there is a material reduction in School Revenue below the amount for the prior Fiscal Year or such
reduction will materially increase the financial risk to K12 in providing the Educational Products and
Services. K12 shall notify the Board of its intent to terminate under this provision and provide the Board
thirty (30) days’ notice so that the Parties may work together to find alternative funding or other means to
offset the reduction in School Revenue. If the Parties are unable to find additional revenue or other means in
the thirty (30) day time-frame, K12 may terminate this-Agreement and such termination shall-be effective: (i)
immediately upon written notice by K12 to the Board, if notice or publication of such reduction is given at
least ninety days (90) prior to the commencement of the school year to which such reduction is applicable; or
(ii) at the end of the school year upon written notice to the Board if notice or publication of such reduction is
given during the school year to which such reduction is applicable. In the event K12 elects not to terminate
this Agreement in accordance with this provision, K12 may reasonably revise and determine the level of
products and services to be provided in accordance with Applicable Law, considering any such funding

reduction.

11.3. Termination Upon Loss of Charter or Judicial Ruling. This Agreement may be terminated
immediately by either Party upon written notice to the other Party: (i) if the Charter Authorizer (or a
successor governing body duly appointed by the State Legislature) provides written notice that it has
terminated, revoked, or non-renewed the Charter or (ii) upon a final adverse determination by the highest
court in the State that the School is no longer valid under law or its ruling has the effect of terminating the

School.
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11.4. Termination for Failure to Approve Budget. In the event that the Board does not approve a budget or
reasonable modifications to a budget within thirty (30) days following the submission of a proposal thereof
by K12, K12 may terminate this Agreement effective at the end of the then-current school year in which the
budget or reasonable modification is not approved, or if the lack of approval is for an upcoming school year
that has not commenced, K12 may terminate this Agreement upon written notice prior to the commencement

of the upcoming school year.

11.5. Termination in the Event of Certain Changes in the Charter or School Policies. K12 may terminate
this Agreement effective immediately upon written notice to the School in the event that the Charter is
amended or the Board or the Charter Authorizer adopts or amends a policy, in each case without the prior
written approval of K12, and the effect of such amendment or policy could reasonably be determined to
require K12 to increase materially the level of services (or other obligations) required to be provided
hereunder or to increase materially the financial risk to K12 arising from its performance of its obligations
hereunder, thus rendering K12’s performance economically unviable as determined by K12, In the event the
Board or Charter Authorizer adopts such an adverse policy in the middle of a school year, K12 agrees to use
its best efforts to complete the then current school year without waiving any rights and remedies hereunder.

11.6. Change in Applicable Law. If any change in Applicable Law enacted after the date hereof could
reasonably be expected to have a material adverse effect on the ability of any Party to carry out its
obligations under this Agreement, such Party, upon written notice to the other Party (which notice may be
given at any time following enactment of such change in Applicable Law, whether or not such change is
effective on the ‘date of such enactment or is effective at a later date), may request renegotiation of this
Agreement. Such renegotiation will be undertaken in good faith. If the Parties are unable to renegotiate and
agree upon revised terms within one hundred twenty (120) days after such notice of renegotiation, then this
Agreement will be terminated effective at the end of the school year in which such notice was given, unless
earlier termination is necessary to protect the health, welfare, or safety of students.

12, TERMINATION EFECTS. Effects of termination are as follows:

12.1. OQutstanding Payments Due. Except as otherwise agreed by the Parties in writing, termination does
not relieve the Board of any obligations for payments outstanding to K12 as of the date of termination or

other obligations that continue upon termination as provided in this Agreement.

12.2. Return of Equipment. Return of K12-provided equipment is mandatory. As such, all K12 assets
including, but not limited to, computers, printers, related equipment and non-consumable materials that may
be provided by or on behalf of K12 are to_be returned upon the expiration or termination of this Agreement,
in accordance with the policies governing the use and reclamation of such materials. Nonetheless, any
damages to such equipment and materials or unreturned equipment and materials will be invoiced to the
School at the Replacement Value. The Replacement Value is the cost to replace the equipment anew, without
regard to depreciation. Shipping costs, if applicable, shall be paid by the Board to K12.

12.3. Balanced Budget Credits Outstanding. In the event this Agreement expires or is terminated pursuant
to Section 11, to the extent there are outstanding Balanced Budget Credits remaining, the Board shall fully
exhaust its Net Assets to pay off the outstanding balance of Balanced Budget Credits, provided however, if
any Balanced Budget Credits remain after the Net Assets are fully exhausted, the remaining Balanced Budget

Credits shall be fully forgiven.

12.4. Fees Owed. In the event this Agreement terminates as provided for herein, or it expires pursuant to
its terms, and unless otherwise agreed by the Parties in writing, the Board shall owe for all products and
services rendered to include the Administrative and Technology Services Fees, Educational Products and
Services in accordance with this Agreement for the period up to and including then current Fiscal Year of the
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termination or expiration. All such fees will be determined on an accrual basis per the Board’s audited
financial statement up to and including the year in which this Agreement terminates or expires.

12.5. Loss of Value. The Board acknowledges and agrees that the subject matter of this Agreement is
unique and that it would not be possible for K12 to resell the Educational Products or the Services that are
the subject of this Agreement. In view of the difficulty in estimating K12’s damages incurred, the Parties
agree to the extent not precluded by Applicable Law, for the purposes hereof that K12’s damages (in addition
to those entitled under law or equity) shall be fifteen percent (15%) of the School Revenues in the Fiscal
Year in which the Agreement is being terminated, due within thirty (30) days following date of such
termination, if the Agreement is terminated as set forth in Section 11 because of the Board’s actions or
omissions unless said action or omission is in response to state or federal law or direction which is not caused
by the negligent action or omission or the willful misconduct of the Board, and except as action is taken by
the School to terminate this Agreement in accordance with Section 11.1.

13. INTELLECTUAL PROPERTY RIGHTS.

13.1.  Proprietary Materials. The Board acknowledges and agrees that K12 has the right to license (or
sublicense as the case may be) certain intellectual property rights and interests in and to K12 and its
Affiliate’s (and respective licensor’s) intellectual property, including but not limited to curriculum, trade
secrets, know-how, proprietary data, documents and written materials in any format, artwork, graphics,
charts, software, licenses, marketing materials, School Charter application (to the extent prepared by or on
behalf of K12), presentations and related petitions and documents, School logo, website design and domain
numbers and names including those registered by K12 and/or for K12, its Affiliates and the Board and other
materials created for the School, and curricular materials and any and all customizations and derivative
works thereof (collectively, “K12 Proprietary Materials”). The Board further acknowledges and agrees
that: (i) it has no intellectual property interest or claims in the K12 Proprictary Materials or any
customizations and derivative works thereof or any other materials created for use in connection with the
K12 Proprietary Materials, (ii) it has no right to use the K12 Proprietary Materials unless expressly agreed to
herein by K12, and (iii) K12 and its Affiliates (and respective licensors as the case may be) own all
intellectual property rights in and to the K12 Proprietary Materials.

13.2. Sub-License of K12 Proprietary Materials. K12 hereby grants the Board a royalty-free, non-
exclusive, non-transferable sub-license, during the Term and for a period of thirty (30) days following the
expiration or earlier termination of this Agreement, to use and distribute the K12 Proprietary Materials solely
in connection with the School operations as contemplated in this Agreement. Notwithstanding the foregoing,
the Board shall not: (i) modify or otherwise create, or permit third parties to modify or otherwise create,
derivative works from or using the K12 Proprietary Materials, (ii) sublicense any rights under this
Agreement without the advance written approval of K12, which approval may be withheld by K12 in its sole
discretion, or (iii) frame any website owned by K12. Upon the termination of such license, the Board will
cease use of the K12 Proprietary Materials, and will return all K12 Proprietary Materials to K12 promptly,
including those in the possession of the Board, any Teachers and Board employees participating in the
School, and students participating in the School.

13.3.  Rights of K12 in K12 Proprietary Marks. The Board acknowledges and agrees that, as between the
Board and K12, K12 (and its applicable Affiliates) owns and shall maintain all intellectual property rights,
title and interest, including any goodwill, in and to K12 and its Affiliate's trademarks, service marks, trade
dress and trade names including the School name(s), School logo(s) and related marks and trade dress and
the K12 mark, K12 (& Design) and as may be featured in Exhibit B (collectively, “K12 Proprietary
Marks”). The Board further acknowledges and agrees that it has no intellectual property interest or claims in
the K12 Proprietary Marks any customizations and derivative works thereof or any other materials created
for use in connection with the K12 Proprietary Marks and has no right to use the K12 Proprietary Marks
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except in the limited capacity as set forth in Section 13.4 or unless expressly agreed to in writing in advance
by K12, which agreement K12 may withhold in its sole discretion.

13.4. Use-of K12 Proprietary Marks. During the Term and for a period of thirty (30) days following the
expiration or earlier termination of this Agreement, K12 hereby grants the Board the non-exclusive, non-
transferable right to use those K12 Proprietary Marks relating to the School solely in connection with the
operations of School as contemplated in this Agreement. Notwithstanding the foregoing, the Board will not
be permitted to sublicense any rights under this Agreement without the advance written approval of K12,
which approval may be withheld by K12 in its sole discretion. Upon the termination of the rights to use the
K12 Proprietary Marks, the Board will immediately cease use of the K12 Proprietary Marks.

13.5. Limitations on Use of K12 Proprietary Materials and K12 Proprietary Marks. The Board will use the
K12 Proprietary Materials and the K12 Proprietary Marks only as provided in this Agreement.

Notwithstanding the foregoing rights, the Board agrees not to not alter, copy, disassemble, reverse engineer
or modify the K12 Proprietary Materials and/or the K12 Proprietary Marks in any way, nor will the Board act
or permit action in any way that would impair the rights of K12 in them. The Board's authorized use will not
create any right, title, or interest in or to the K12 Proprictary Materials or the K12 Proprietary Marks any
customizations and derivative works thereof or any other materials created for use in connection with the
foregoing. K12 will have the right to monitor the quality of the Board's use of the K12 Proprietary Materials
and the K12 Proprietary Marks, and the Board will notify K12 promptly in writing of any known
infringement or unauthorized use of such property in which the Board becomes aware. K12 and the Board
agree to reasonably assist each other in pursuing measures to prevent further use of K12's intellectual
property by said unauthorized party. Any references to or use of the K12 Proprietary Materials or the K12
Proprietary Marks by the Board will contain the appropriate trademark, copyright or other legal notice
provided from time to time by K12 and will be subject to additional trademark usage standards developed by
K12 and modified from time to time by K12 with advance notice in writing.

13.6. Intellectual Property Assignment. To the extent the Board has established any rights, title or interest
in the K12 Proprietary Materials or K12 Proprietary Marks, the Board hereby assigns and transfers to K12,
its successors and assigns, all of the Board's right, title and interest in and to such intellectual property,
together with the goodwill of the business symbolized by any of the K12 Proprietary Marks and the right to
sue and collect damages and/or profits for past infringements of the such marks.

13.7.  Publicity/Press Release. K12 may use the School’s name and make School references in a listing of
new, representative or continuing schools in press releases, on its website, or in other marketing materials or
dissemination of information. The Parties may agree to cooperate in joint marketing activities or in issuing a

joint press release at the request of either of them, subject to prior written consent and approval of the form
and substance of both the Board and K12.

14. LIMITS ON LIABILITY AND DAMAGES.

14.1. LIMIT OF LIABILITY. K12°’S MAXIMUM LIABILITY AND OBLIGATION TO THE BOARD
AND THE BOARD’S EXCLUSIVE REMEDY FOR ANY CAUSE WHATSOEVER, REGARDLESS OF
THE FORM OF ACTION, WHETHER IN CONTRACT OR IN TORT, INCLUDING NEGLIGENCE,
RELATING TO THIS AGREEMENT SHALL BE LIMITED TO THE RECOVERY OF ACTUAL
DIRECT DAMAGES UP TO THE AMOUNT OF THE AMOUNT OF FEES PAID UNDER THIS
AGREEMENT IN THE PRIOR SIX (6) MONTHS.

14.2. CONSEQUENTIAL DAMAGES. EXCEPT IN CONNECTION WITH ITS INDEMNITY
OBLIGATIONS EXPRESSLY SET FORTH HEREIN, NEITHER PARTY SHALL BE LIABLE FOR ANY
INDIRECT, EXEMPLARY, PUNITIVE, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES,
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INCLUDING, WITHOUT LIMITATION, ANY LOST SAVINGS, LOST PROFITS, LOST SALES,
BUSINESS INTERRUPTIONS, DELAY DAMAGES, DAMAGES FOR THIRD PARTY CLAIMS, LOST
OR DESTROYED DATA, EVEN IF THAT PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES. NEITHER OCCASIONAL SHORT-TERM INTERRUPTIONS OF SERVICE OR
PRODUCTS, WHICH ARE NOT UNREASONABLE UNDER COMPARABLE INDUSTRY
STANDARDS NOR INTERRUPTIONS OF SERVICE OR PRODUCTS RESULTING FROM EVENTS
OR CIRCUMSTANCES BEYOND K12’S REASONABLE CONTROL SHALL BE CAUSE FOR ANY
LIABILITY OR CLAIM AGAINST K12 HEREUNDER, NOR SHALL ANY SUCH OCCASION
RENDER K12 IN BREACH OF THIS AGREEMENT.

15. ASSIGNMENT. Except as otherwise provided in this Agreement, neither Party may assign or
delegate any rights or obligations under this Agreement without the prior written consent of the other Party,
provided, however, K12 may assign all of its rights and obligations under this Agreement to any Affiliate,
acquiror, or successor in interest to the extent not otherwise expressly prohibited by Applicable Law. K12
may delegate the performance of its duties hereunder to any person, contractor or entity, but K12 shall be
responsible for the performance, in accordance with the terms of this Agreement, of any services performed

by its delegees.

16. INDEMNITY. The Party charged with indemnifying and/or defending under this provision (the
“Indemnifying Party”) shall conduct the defense in any such third party action arising as described herein
and the Party claiming the benefits of this Section 16 (the “Indemnified Party”) promises to cooperate with
such defense, provided the Indemnifying Party reasonably consults with the Indemnified Party on any
settlement (subject to the consent requirement in the last sentence of this paragraph). Notwithstanding the
foregoing, the Indemnified Party may, at its own expense, assist in such defense if it so chooses, provided
that the Indemnifying Party shall be entitled to control such defense and all negotiations relative to the
settlement of any such claim. Any settlement that would admit any liability on the part of the Indemnified
Party shall require such Indemnified Party’s prior written consent.

16.1. Indemnification of the Board. K12 will indemnify, defend, and save and hold the Board and all of its
employees, officers, directors, subcontractors and agents (collectively “Board Indemnitees”) harmless
against any and all claims, demands, suits, or other forms of liability including without limitation costs and
reasonable attorneys’ fees (each a “Claim”) that may arise out of, or by reason of, any (a) breach of any
expressed representation or warranty, covenant or agreement made or to be performed by K12 pursuant to
this Agreement, (b) noncompliance by K12 with any Applicable Law in connection with the School's
operations, but excluding any Claims that arise from conduct undertaken in accordance with the Charter
Authorizer’s, the Board’s or the Board Indemnitees’ instructions, procedures or written policies, except
where such instructions arise from and are in accordance with explicit recommendations formally provided
by or on behalf of K12, and (c) act or omission of K12 or K12 Indemnitees (defined below) in connection
with School’s operations that results in injury, death, or loss to person or property except to the extent any
Claims arise out of actions or omissions of the Board or Board Indemnitees.

16.2. Indemnification of K12. The Board will indemnify, defend, and save and hold K12 and its Affiliates
and all of their respective employees, officers, directors, subcontractors and agents, their respective
successors and permitted assigns (collectively “K12 Indemnitees”), harmless against any and all Claims that
may arise out of, or by reason of, any (a) breach of any expressed representation or warranty, covenant or
agreement made or to be performed by the School pursuant to this Agreement, (b) noncompliance by or on
behalf of the Board with any Applicable Law in connection with School’s operations, (c) act or omission of
the Board or any Board Indemnitees in connection with the School’s operations that results in injury, death,
or loss to person or property except to the extent any Claims arise out of actions or omissions of K12 or K12

Indemnitees.
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16.3. Indemnification Procedures.
16.3.1. Notice Requirement. Each Indemnified Party must give written notice to the other of the
existence of a Claim promptly after such Indemnified Party first receives notice of the existence of
the potential Claim, provided that such Indemnified Party will not be foreclosed from seeking
indemnification hereunder by any failure to provide such prompt notice except and only to the extent
the Indemnified Party actually incurs an incremental expense or otherwise has been materially
prejudiced as a result of such delay.

16.3.2. Defense and Settlement of Claims. Each Indemnified Party seeking indemnification
hereunder will permit the Indemnifying Party (at the expense of the Indemnifying Party) to assume
the defense of such Claim, provided, that (i) counsel for the Indemnifying Party who will conduct the
defense of such Claim must be reasonably satisfactory to such Indemnified Party and (ii) such
Indemnified Party may participate in such defense at such Indemnified Party’s expense. Except with
the prior written consent of the Indemnified Party seeking indemnification hereunder, the
Indemnifying Party, in the defense of any Claim, will not consent to entry of any judgment or enter
into any settlement. In the event that any Indemnified Party seeking indemnification hereunder has
been advised by counsel for the Indemnifying Party that such Indemnified Party may have available
to it one or more defenses or counterclaims that are different from or in addition to one or more of
those that may be available to the Indemnifying Party in respect of such Claim and, in such counsel’s
reasonable opinion, such counsel could not assert such defenses or counterclaims without creating a
conflict of interest, such Indemnified Party will have the right to take over and assume control over
the defense of such claim at the sole cost of the Indemnifying Party, provided that if such
Indemnified Party does so take over and assume control, such Indemnified Party will not settle such
claim without the written consent of the Indemnifying Party. In the event that the Indemnifying
Party does not accept the defense of any matter as above provided, the Indemnified Party seeking
indemnification hereunder will have the right to defend against such Claim, provided that such
Indemnified Party will not settle such Claim without the written consent of the Indemnifying Party.
In any event, any Indemnified Party seeking indemnification hereunder and the Indemnifying Party
will cooperate in the defense of any claim subject to this Section entitled “Indemnification”.

17. INSURANCE.

17.1.  Liability Coverage. Each Party will initiate and maintain for a period of two (2) years after the
expiration or termination of this Agreement, at its own expense, comprehensive professional and general
liability insurance, including product liability, contractual liability (applicable to the indemnification
obligations of the said Party set forth herein), and advertising injury insurance, with reputable and financially
secure insurance carriers to cover the operations of the said Party, for not less than $5,000,000 (combined
single limit for bodily injury and property damage per occurrence and in the aggregate). Such insurance
required by the Board (excluding D&O and E&O insurance) will include K12 and its Affiliates and their
respective directors, officers, employees, contractors and agents as additional insureds within thirty (30) days
after the date of this Agreement. Such insurance required by K12 (excluding D & O and E & O insurance)
will include the Board and its respective directors, officers, employees, contractors and agents as additional
insureds within thirty (30) days after the date of this Agreement. Each Party’s insurance will be written to
cover claims incurred, discovered, manifested, or made during or after the Term.

17.2.  Evidence of Insurance. Each Party will furnish a certificate of insurance evidencing such coverage to
the other Party within five (5) days of written request by that Party. The Parties will endeavor to provide
thirty (30) days’ advance written notice to the other Party of any cancellation or material adverse change to
such insurance.

17.3. Insurance Coverage No Limitation on K12’s Rights. The Board’s insurance will be primary
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coverage and any insurance K12 may purchase shall be excess and non-contributory for all clams directly
related to actions or omissions of the Board. K12’s insurance will be primary coverage and any insurance the
Board may purchase shall be excess and non-contributory for all claims directly related to actions or
omissions of K12. The minimum amounts of insurance coverage required herein will not be construed to
impose any limitation on a Party’s indemnification obligations expressly set forth herein.

17.4. Workers' Compensation Insurance. Both Parties will initiate and maintain workers’ compensation
insurance for its respective employees working at or for the School as required by Applicable Law.

17.5. Cooperation. All Parties will comply with any information or reporting requirements required by the
other Party’s insurer(s), to the extent reasonably practicable.

18. REPRESENTATIONS AND WARRANTIES.

18.1. Representations and Warranties of K12. K12 hereby represents and warrants to the Board:
18.1.1. Organization and Good Standing. K12 is a limited liability company duly organized, validly
existing, and in good standing under the laws of the State of Delaware and is a wholly owned
subsidiary of K12 Inc.

18.1.2. Power and Authority; Authorization: Binding and Enforceable Agreement. K12 has full
limited liability company power and authority to execute and deliver this Agreement and to perform

its obligations hereunder. This Agreement has been duly authorized and executed by K12 and
constitutes the valid and legally binding obligation of K12, enforceable against K12 in accordance
with its terms, except as such enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium, fraudulent conveyance, and other laws of general applicability relating
to or affecting creditors’ rights and by general principles of equity.

18.1.3. Professional Services. K12 warrants that the Services will be performed in a professional
and workmanlike manner in accordance with commercially reasonable industry standards, and
deliverables, if any, will materially comply with the agreed upon functional specification set forth in
the applicable Exhibit A, if used in a manner consistent with the conditions for which it was
designed. THE FOREGOING WARRANTIES MADE BY K12 IN THIS SECTION (AND ITS
SUBSECTIONS) ARE IN LIEU OF ALL OTHER WARRANTIES, EXPRESS, IMPLIED,
STATUTORY OR OTHERWISE, INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE AND
K12 AND ITS AFFILIATES MAKE NO GUARATEES AS TO THE RESULTS OR
ACHIEVEMENTS OF THE STUDENTS. WITHOUT LIMITING THE FOREGOING, K12
MAKES NO GUARANTEES AND SHALL NOT BE LIABLE FOR NON-ACCESSIBILITY OF
THE K12 WEBSITE, END-USER CONNECTION SPEED OR CONNECTIVITY PROBLEMS.

18.1.4. Non-Conformities. The foregoing warranties shall not apply to defects or non-conformities:
(a) resulting from software, hardware or interfacing not supplied by K12, its Affiliates or authorized
contractors; (b) resulting from inadequate or improper maintenance, modification, storage, access or
usage by the Board, its employees or Students. In addition, the foregoing warranty shall not apply to
requirements not expressly included in this Agreement.

18.2. Representations and Warranties of the Board. The Board hereby represents and warrants to K12:

18.2.1. Organization and Good Standing. The Board is a body corporate duly organized, validly
existing, and in good standing under the laws of the State.
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full power and authority to execute and deliver this Agreement and to perform its obligations
hereunder. This Agreement has been duly authorized and executed by the Board and constitutes the
valid and legally binding obligation of the Board, enforceable against it in accordance with its terms
and conditions, except as such enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium, fraudulent conveyance, and other laws of general applicability relating
to or affecting creditors’ rights and by general principles of equity.

18.2.3. Authority Under Applicable Law. The Board has the authority under Applicable Law to: (i)
contract with an educational management company to obtain the Educational Products and Services
and all other programs and services under this Agreement; (ii) to execute, deliver, and perform this
Agreement; and (iii) to incur the obligations provided for under this Agreement.

18.2.4. Non-Contravention. The execution, delivery and performance of this Agreement by the Board
will not constitute, under any other agreement, note, lease, or other instrument to which the Board is
a party or by which it or any of its assets is bound, any violation, breach or event of default by the
Board or any other party thereto.

18.2.5. Provision of Authority to K12. The Board has provided and will provide K12 with all
authority and power necessary and proper for K12 to undertake its responsibilities, duties, and
obligations provided for in this Agreement.

18.2.6. Charter Enforceability and Renewal. During the Term, the Charter shall be in full force and
effect and shall constitute a valid and binding obligation of each party thereto, enforceable in
accordance with its terms. The Board shall deliver a true and complete copy of the Charter (and all
Board-Charter Authorizer agreement(s), if any) to K12. The Board will use best efforts to maintain
the Charter in full force and effect during the Term and to renew the Charter upon its expiration and
seek any performance certificate’s required for renewal in accordance with State law, with assistance
from K12 within a reasonable time before any Charter expiration.

18.2.7. Certain Provisions of the Charter. The Charter will, when approved, authorize the Board to
operate the School and receive the federal, state and local education funds identified in this
Agreement, as well as other revenues, and otherwise vests the Board with all powers necessary and
desirable for carrying out the School program and other activities contemplated in this Agreement.

19. OFFICIAL NOTICES. All notices and other communications required by the terms of this
Agreement will be in writing and sent to the Parties hereto at the addresses set forth below (and such
addresses may be changed upon proper notice to such addressees). Notice may be given by: (i) certified or
registered mail, postage prepaid, retum receipt requested, (ii) reputable overnight carrier, postage prepaid,
(iii) facsimile (with confirmation of transmission by sender’s facsimile machine), or (iv) personal delivery
(with written receipt confirming such delivery). Notice will be deemed to have been given (i) three business
days after mailing as described in clauses (i) or (ii) of the foregoing sentence, (ii) on the date of personal
delivery or (iii) on the date of transmission of a facsimile if on a business day during normal business hours
(or, if net, the next succeeding business day). Electronic mail does not constitute official notice under this
Agreement. The addresses of the Parties are:
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For K12:

K12

ATTN: EVP of School Management & Services
2300 Corporate Park Drive, Suite 200

Herndon, Virginia 20171

Phone: 703-483-7000

Fax: 703-483-7330

For Board:
Idaho College and Career Readiness Academy
ATTN: Board Presiden}/
TBD

‘ , Idaho
Phone: 20% 5320 -72/§
Fax:

With Copy To K12’s Counsel:

K12

ATTN: General Counsel

2300 Corporate Park Drive, Suite 200
Herndon, Virginia 20171

Phone: 703-483-7000

Fax: 703-483-7496

With Copy To The Board’s Counsel:
Yorgason Law Offices, PLLC
ATTN: Chris Yorgason

6200 N. Meeker Place

Boise, Idaho 83713

Phone: (208) 861-3332

Fax: (208) 375-3271

20. NON-SOLICITATION/NON-HIRING.

20.1. Non-Solicitation. Each Party agrees that during the Term of this Agreement and for a period ending
twelve (12) months after the expiration or termination of this Agreement for any reason, unless mutually
agreed by the Parties in writing, one Party will not directly solicit, recruit for employment, offer employment
to, offer subcontracting opportunities to, or otherwise employ or use the services of any employees of the
other Party or their related companies if that employee or former employee had been assigned to or worked
under this Agreement.

20.2. Unpermitted Solicitation/Hiring Remedies. In the event of such unpermitted use or engagement by a
Party or its related company of such consultant or employee whether directly or indirectly, in contravention
of the clause immediately above, the other Party, at its option, may seek receipt of a sum equivalent to one
hundred percent (100%) of that employee’s base starting salary with the new employer, or seek any legal or
equitable relief against such actions including, but not be limited to, immediate injunctive relief in any court
of competent jurisdiction. The Board acknowledges and agrees that no Balanced Budget Credits shall be
issued by K12 to cover any penalty, damages or other relief owed by the Board upon a violation of this

provision.

20.3. Solicitation Exceptions. For the avoidance of doubt; newspaper, periodical or Internet-based listings
of employment opportunities by a Party shall not be considered direct or indirect solicitation of an employee
of the other Party; however, such Party shall continue to be precluded from engaging or otherwise using a
Party’s employee, former employee or consultant as provided for in Section 20.2.

21. DISPUTE RESOLUTION, VENUE AND GOVERNING LAW.

21.1.  Dispute Resolution Procedure. The Parties agree that they will attempt in good faith to settle any and
all disputes arising in connection with this Agreement amicably in the ordinary course of business. If a
dispute is not resolved in the ordinary course of business, the aggrieved Party will submit its dispute in
writing to the Board’s authorized designee and to the Head of School for K12. If the dispute is not resolved
after ten (10) calendar days from the receipt of such written notice, then the Parties shall escalate the matter
to the Board’s authorized executive designee and the Western Regional Vice President for K12. If the dispute
is not resolved after five (5) business days thereafter, then the Parties shall escalate the effort to resolve to the
Board President and the Executive Vice President of School Management and Services for K12 who shall
have five (5) days to seek resolution of the matter. The dispute resolution procedures described herein will
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be deemed complete upon the earlier to occur of the following: (i) the Parties mutually agree in writing to
discontinue the dispute resolution procedures; and (ii) the relevant dispute is not resolved within the time
periods provided under.

21.2. Mediation and Arbitration. If the Parties are unable to resolve the dispute pursuant to the Section
immediately above, the Parties agree that they will attempt in good faith to settle any and all disputes arising
out of this agreement, including those disputes relating to the enforceability or validity of this Agreement,
through a process of mediation in Ada County, Idaho, under the supervision of a mutually agreed upon
mediator. In the event that mediation fails to settle any such dispute(s), the Parties hereby agree to proceed
to mandatory binding arbitration in Ada County, Idaho, pursuant to the then existing rules of the American
Arbitration Association. Except as may be required by law, neither a Party nor an arbitrator may disclose the
existence, content, or results of any arbitration hereunder without the prior written consent of both Parties.
Judgment upon the award rendered shall be final and binding and may be enforced by any state or federal
court with competent jurisdiction over the arbitrated matter. Each Party will bear its own costs and expenses
associated with the dispute resolution procedures set forth in this Section except that the Parties will share
equally any fees payable to a professional mediator and/or arbitrator.

21.3. Injunctive Relief. Notwithstanding the foregoing dispute resolution procedures, the Board
acknowledges that in the event it breaches any provision contained in the Section entitled “Intellectual
Property Rights”, K12 may suffer irreparable harm in which the full extent of damages may be impossible to
ascertain and monetary damages may not be an adequate remedy. As such, in its sole discretion, K12 may
seck immediate judicial relief as available in law or equity, and the initiation of any judicial proceeding will
suspend the dispute resolution procedures set forth above. K12 will be entitled to enforce this Agreement by
an injunction or other equitable relief without the necessity of posting bond or security, in addition to its right
to seek monetary damages or any other remedy. The decision by K12 not to seek judicial relief during the
above described dispute resolution procedures, will not create any inference regarding the presence or
absence of irreparable harm.

21.4. Goveming Law. The laws of the State without regard to its conflict of laws provisions will govern
this Agreement, its construction, and the determination of any rights, duties, and remedies of the Parties
arising out of or relating to this Agreement.

22. MISCELLANEOUS.

22.1. Coordination; Exercise of Approval or Consent Rights:

22.1.1. Coordination and Consultation. The Parties will coordinate the performance of their
respective activities hereunder and will establish such procedures as they shall mutually agree to be
effective for achieving the purposes of this Agreement and allowing each of them to perform its
obligations and exercise its rights under this Agreement. Without limiting the generality of the
foregoing, K12’s legal counsel and the Board’s legal counsel will consult from time to time with
respect to the requirements of Applicable Law, the Charter, and the Board’s and the Charter
Authorizer’s policies as they relate to the School’s operations.

22.1.2. Approval or Consent Rights. In performing services and its other obligations under this
Agreement, or in exercising its rights under this Agreement, including granting or withholding any
consents or approvals or making any requests of the other Party, each Party must act reasonably
(including as to the timing of its actions) except to the extent that this Agreement provides that it
may act as it determines “in its sole judgment” or “its sole discretion,” or words to that effect, in the
applicable provision. Whenever it is provided in this Agreement that the Parties will or may agree as
to a certain matter, each Party will have the right to agree or disagree in its sole discretion following
good faith discussions.
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22.2. Force Majeure. Notwithstanding any other sections of this Agreement, no Party will be liable for any
delay in performance or inability to perform (except for payments due hereunder) due to acts of God or due
to war, riot, terrorism, civil war, embargo, fire, flood, explosion, sabotage, accident, labor strike, Internet
outage or other acts beyond its reasonable control and unrelated to its fault or negligence.

22.3. Entire Agreement. This Agreement including its attachments hereto constitutes the entire agreement
of the Parties with respect to the subject matter hereof, and supersedes all previous and contemporaneous
oral and written negotiations, commitments, agreements, warranties, representations and understandings.
This Agreement will not be altered, amended, modified, or supplemented except in a written document
executed by the Parties.

22.4. Counterparts, Facsimile or PDF Transmissions. This Agreement may be executed in counterparts,
each of which will be deemed an original, but both of which will constitute one and the same instrument.
Each Party may rely on facsimile or PDF signature pages as if such facsimile or PDF pages were originals.

22.5. License Audit. Upon forty-five (45) days written notice, K12 may audit the School’s use of the
Educational Products and the Board agrees to cooperate and provide reasonable assistance with such audit.
The Board agrees to pay within thirty (30) days of written notification any fees applicable to the School’s
use of the Educational Products in excess of the license rights granted herein or K12 may revoke the related
technical support and license(s).

22.6. Amendment. This Agreement will not be altered, amended, modified, or supplemented except in a
written document executed by the Parties.

22.7. Waiver. No waiver of any provision of this Agreement will be effective unless in writing, nor will
such waiver constitute a waiver of any other provision of this Agreement, nor will such waiver constitute a
continuing waiver unless otherwise expressly stated.

22.8. Interpretation. The Parties hereto acknowledge and agree that the terms and provisions of this
Agreement, will be construed fairly as to all Parties hereto and not in favor of or against a Party, regardless
of which Party was generally responsible for the preparation of this Agreement.

22.9. Severability. In the event any term, provision or restriction is held to be illegal, invalid or
unenforceable in any respect, such finding shall in no way affect the legality, validity or enforceability of all
other provisions of this Agreement. To the extent that any of the services to be provided by K12 are found to
be overbroad or an invalid delegation of authority by the Board, such services will be construed to be
limited to the extent necessary to make the services valid and binding.

22.10. Successors and Assigns. This Agreement will be binding upon, and inure to the benefit of, the
Parties and their respective successors and permitted assigns.

22.11. No Third-Party Rights. This Agreement is made for the sole benefit of the School and K12 and their
respective successors and permitted assigns. Except as set forth in Sections 13 and 16 and except for each
Affiliate of K12, which shall be a third party beneficiary of this Agreement, nothing in this Agreement will
create or be deemed to create a relationship between the Parties to this Agreement, or any of them, and any
third person, including a relationship in the nature of a third-party beneficiary or fiduciary.

22.12. Survival of Termination. All representations, warranties, and indemnities expressly made in this
Agreement will survive termination of this Agreement.

22.13. Headings and Captions. The headings and captions appearing in this Agreement have been included
only for convenience and shall not affect or be taken into account in the interpretation of this Agreement.
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-~ —— IN"WITNESS WHEREOF the Parties have entered into this Agreement as of the date set forth below, ~

For and on behalf of For and on behalf of
IDAHO COLLEGE AND CAREER K12 VIRTUAL SCHOOLS LLC
READINESS ACADEMY )
Signed: Signed: ﬁ‘// // %,2@1/
' /
Name: KLevry L. e yspc A Name: Ron Pachard
CEO & Founder

Position: £p4p Presipsn7 Position:

Date: 6-/3-2013 Date: é —25 - 13
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EXHIBIT A
Curriculum and Services

I. Educational Products, Pupil Recruiting and Product Related Services: During the Term,
K12 and its Affiliates will provide or cause to be provided to the Board for the School, its Students and its
personnel the following Educational Products and related services in accordance with the fees published
on the Product Price List provided to the Board:

1. Online School: For each school year during the Term, K12 will provide a license for and access to:
(i) K12® Curriculum and associated leaming management system for grades 9 through 12, in each case in
Language Arts, Math, Science and History in addition to applicable electives per the K12 course
catalogue; and (ii) any third party curriculum K12 generally offers its managed virtual schools, or
procures for the School on behalf of the Board, in each case for such courses required by Applicable Law
or as otherwise agreed in writing,

2. Instructional Tools and Materials. Such instructional tools and supplies, including without
limitation textbooks and multi-media teaching tools, as K12 determines in its discretion to be necessary to
deliver the educational program. K12 shall identify which of such materials are durable shall be
reclaimed. These materials will be returned in accordance with Section 12.2.

3. Product Related Services. Pupil Recruitment and related services are included in the cost of the
curriculum and materials in the Product Price List:

a.  Additional Instructional Support. K12 will make available the necessary instructional support
and teachers as mutually agreed upon in accordance with the Product Price List as the School may
require for the Educational Products and related offerings.

b.  Pupil Recruitment. Recruitment of students in K12’s and its Affiliates discretion, including
creation, design and preparation of recruitment materials and advertisements; assist with
information sessions and other events via mail, e-mail, print, radio, television, and outdoor
advertising. Additionally recruitment includes designing school recruitment materials, letterhead,
business cards, and logos to create school identity and developing, designing, and maintaining the
School website. Recruiting campaigns undertaken may be general awareness or combined
campaigns, launched to inform potential students about the School and/or K12 and its Affiliate's
programs-(including-K12 partner-schools-and programs) in-the local-area: Information that K12
obtains with respect to leads generated including, but not limited to, statistics, trends and contact
information shall be owned by K12 (and its Affiliates).

c.  Admissions. Implementation of the School’s admissions policy and the Student enrollment
process. Communicating with potential students and their families and conducting a random lottery
or waitlist if required.

d.  Family Services. Plan and arrange School orientation sessions. Assist with the design and
implementation of parent orientation sessions. Field and respond to incoming calls, letters, faxes,
and e-mails received by K12 about the School, its curriculum, the application/enrollment process,
instructional materials, etc. Help facilitate the creation of a parent manual and/or student handbook.

e.  School Feedback. Obtain feedback on how to improve the School and curriculum, as
appropriate. Create methods for Students, their parents, and teachers to submit comments and
suggestions; implement improvements where K12 deems them to be valuable.
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f. Computers. K12 may provide or cause to be provided computers, monitors, software and
other hardware as K12 determines in its discretion to be necessary to deliver the curriculum and as
agreed to in writing by K12 during the budgeting process. All such equipment shall be promptly
returned to K12 upon a Student’s withdrawal or upon expiration or termination of this Agreement.

g. Student Clubs and Contests. Access to monitored, private, virtual social clubs for Students.
Clubs meet monthly and are formed based on Student feedback on their interests. K12 also
provides access to participation opportunities in nationwide art, poetry and craft contests. Access to
both Student clubs and contests is voluntary and is open to all Students.

h.  High School Services: As requested and as available, K12 may offer the following for High
School Students:

i. Counseling Tools - Students will have access to various counseling tool(s) to support
college, career planning and exploration. These tools and related offerings are described
below.

e National and local counseling efforts are buttressed by an online college and
career planning platform that helps students organize and plan their futures. This
tool helps students keep track of their high school coursework, log extracurricular
activities/work hours, and set goals and strategies for achieving those goals.
Further, this tool provides values, skills, and interests assessments to help direct
students toward professional fields in which they are inclined while also offering
a robust college search engine, allowing students to compare colleges across
many different facets. Finally, this tool assists students in managing their college
applications and searching for scholarships.

e Nationally, K12 offers virtual sessions that aid in helping students recognize the
importance of high school performance and post-secondary education planning.
K12 exposes students and their parents to a multitude of pathways including
attendance at a four-year college or university, community college,
vocational/technical college, military, and civilian service opportunities. K12
offers career exploration sessions presenting adults who are professionals across
a variety of career clusters. K12 provides college application and admissions
sessions covering various types of colleges, components of college applications,
and strategies for crafting a competitive application.

e Additionally, during the school year students can take advantage of college and
career-focused teacher-led virtual clubs and during the summer K12 offers
college and career-focused virtual camps.

e The High School Business Unit provides support for different high school
models by working with schools to create offerings and programs that match the

needs of various student populations.

Administrative Services: During the Term, K12 and its Affiliates will provide or cause to be

provided to the Board for the School the administrative services (the “Administrative Services™) set forth
below. K12 will provide the Administrative Services at School’s facility and from K12’s offices in
Herndon, Virginia and elsewhere, as deemed necessary in K12’s discretion.
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1. Educational Program Consulting. Propose educational goals, curriculum (including securing third
party curriculum), methods of pupil assessment, admissions policy, student recruitment policy, school
calendar, school day schedule, and age and grade range of pupils to be enrolled in the School. K12’s
recommendations for the School will be consistent with Applicable Law and the Charter. As mutually
agreed, K12 will also assist the Board with obtaining student internships to provide Students with hands
on training and career opportunities.

2. Personnel Assistance. Supervision of all personnel providing Educational Products, Administrative
Services, and Technology Services. Management of all School employees including discipline and hiring
recommendations in accordance with the Agreement, but excluding performing the following: payroll
functions or securing of payroll services; negotiation, securing and management of health, retirement and
other benefits, each of which shall be Board’s (or its non-K12 designee’s) responsibility. Provide teacher
performance evaluation models to the Board as requested, and recommend and, if approved, carry out
effective ways to measure teacher performance in a virtual setting.

3. Insurance. Assist the Board with obtaining general liability insurance or other insurance required
with a reputable carrier for the Board in accordance with this Agreement, the Charter, the Lease (if
applicable) and Applicable Law.

4.  Facility Management. As may be applicable, help identify location of the Board’s administrative
office facility(ies) for the School and facilities for hands on Student training and internships. Together
with Board’s attorney and designees, assist with negotiating and approving facility licenses, leases,
leasehold improvements and lease amendments entered into in accordance with the Agreement.

5.  Business Administration. Administration of all business aspects and day-to-day management of the
School. These services shall include:
a.  Consultation, and services as liaison on behalf of the School with the Charter Authorizer, and
other governmental offices and agencies;
b.  Consultation and advice regarding special education programs, processes, support services
and reimbursements;
c.  Consistent with other provisions of the Agreement, provide School administrative staff as
appropriate;
d. Work with Board’s counsel, if any, on legal matters affecting the School;
€.  Preparation of forms, operations manuals, handbooks, guides, and policies and procedures as
necessary or required by the Charter or Charter Authorizer;
f. Consultation with respect to, and monitoring and oversight of, state reporting systems;
g.  Assist the Board in identifying and applying for grants and other funding opportunities;
h.  Assist with the administration of federal entitlement programs (e.g., Title I, LD.E.A.);

1. Arrange contracts with school districts, education services centers, and professional service
providers for special education, testing and other support services on School’s behalf:

j Help establish and implement policies and procedures to maintain proper internal controls;

k. Provision of regulatory compliance services, including responses to audits; and

L. Provision of such other administrative and consulting services as agreed in writing by the

Parties from time to time.

6.  Budgeting and Financial Reporting.
a.  Preparation of a proposed annual budget for the School, including projected revenues,
expenses and capital expenditures. The School budget and subsequent modifications shall be
adopted in accordance with the process set forth in Section 4 of the body of Agreement.
b.  As practical and as possible, provide to Board on a periodic basis, but no more frequently
than monthly, detailed statements of all revenues received, from whatever source for the School,
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and detailed statements of all direct expenditures for services rendered to the School.
c.  Provide to the Board all financial reports required under Applicable Law and by the Charter
Authorizer including an annual financial report.
d.  Subject to any confidentiality obligations imposed on K12 by third parties, provide to the
Board such other information either required by the Charter Authorizer to be made available to the
Board or the Charter Authorizer as requested, in each case within a reasonable time following such
written request therefore, and in all cases consistent with Applicable Law.

Notwithstanding the foregoing, K12 will not be responsible for filing any tax forms for the Board.

7.  Financial Management.
a.  In accordance with the Agreement and the School’s expenditure authorization policy, K12

will, within commercially reasonable periods of time or as required by any agreement governing
same, make payment for all School Expenses, out of the School funds managed by K12 to the
extent such funds are managed by K12,

b.  All School funds will be maintained in an account(s) belonging to the Board over which
designated representatives of K12 will have signature authority as approved by the Board. The
Board will immediately transfer to such account(s) all School Revenues received by the Board from
any source, including but not limited to per pupil payments or reimbursements received from the
State or federal government and/or any other source, as well as any and all contributions received
by the Board for the School.

c. Perform necessary planning, forecasting, accounting and reporting functions as appropriate.

d.  Assist and coordinate in any third-party financial audit(s) of the School.

8.  Maintenance of Financial and Student Records.
a. K12 will maintain and keep the records and books of the School at the facility. K12 may
maintain electronic or paper copies of records and provide other services elsewhere, unless
prohibited by Applicable Law. The Board recognizes and agrees that for purposes of the Family
Educational Rights and Privacy Act and the State open records act, K12 has a legitimate
educational interest for purposes of the Board or its designees (including Teachers) disclosing to
K12 the School student’s educational records.
b. K12 will maintain accurate financial records pertaining to the operation of the School and
will retain all such records for a period of seven (7) years (or longer/shorter if required/allowed by
Applicable Law) from the close of the Fiscal Year to which such books, accounts, and records
relate.
c. K12 will maintain accurate student records pertaining to students enrolled in the School in the
manner required by Applicable Law, and retain such records on behalf of the Board at the agreed
facility until this Agreement is terminated, at which time such records will be retained by and
become the sole responsibility of Board.
d. Ensure accessibility of School records to the Board, its independent auditor and the State for
completion of audits required by Applicable Law. The Parties agree to maintain, retain, disclose,
and withhold School records as may be required and in the manner required by Applicable Law.

9.  Student Discipline. Provide necessary information and cooperate with the Board on the handling of
all student disciplinary matters, including without limitation attendance and truancy matters. K12 will
recommend policy and procedures for Board adoption consistent with Applicable Law.

10. Annual Reports to Charter Authorizer. Create, design, and arrange for publication and
dissemination of an annual report regarding the School in accordance with Applicable Law.

11. Teacher Effectiveness and Training. Develop new teacher training and ongoing professional
development for teachers. Develop and maintain the K12 Teacher Handbook. Host ongoing teacher
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professional development sessions throughout the school year for new and returning teachers.

12.  Charter Authorizer Policies and Charter Renewal. Assist the Board in complying with all
applicable Charter Authorizer policies as reasonably interpreted to apply to the School program. Assist
the Board with drafting the School’s Charter renewal application, including working with the Board to
develop any necessary budgetary and curriculum information. Provide information to help prepare Board
members to present and defend School’s Charter renewal application before the Charter Authorizer.

13. Instructional Property Management. Prepare and submit to the Board proposed policies and
procedures regarding the responsible use of equipment and other instructional property. Arrange for the
distribution and re-shipment or return (as necessary) of equipment for families, administrators, and
teachers, to the extent provided by or on behalf of K12 as agreed in writing during the budget process.

14.  Grants and Donations for the School. On behalf of the Board, K12 may solicit and receive grants
and donations from public funds through competitive or non-competitive processes, and private sources
consistent with the School’s objectives; provided, however, that any solicitation of such grants and
donations by K12 will be subject to the approval of the Board and such fund shall be used as designated.

15. Additional Administrative Services. Any other services as agreed to in writing by the Parties from
time to time.

1. Technology Services: During the Term, K12 and its Affiliates will provide or cause to be provided
to the Board for the School the technology services (the “Technology Services”) described below. K12
will provide the Technology Services at the facility and from K12’s offices, as deemed necessary and in
K12’s discretion.

1. 24-7 monitoring of production services, i.e., the Student account management systems (currently to

include the system known as “SAMS”) and the on-line learning management system;

Monitor and analyze system data, to fix production issues as they may arise;

Generate reports on pupil academic performance, attendance and progress;

Seek and secure competitive pricing and centralized purchase discounts for computers, monitors,

printers, software and other peripherals for the School;

Train School staff, as deemed appropriate and necessary, on technology systems;

Develop, design, publish, and maintain the School’s website;

Install and maintain the School’s computer network;

Generate technology related reports as may be required by the Charter Authorizer or Applicable

Law;

9. Develop community tools on the School’s website and/or K12 platform which may include
password protected threaded discussion and message boards, moderation functionality, directories,
etc.;

10. Determine hardware configurations (including software and operating systems) for the School’s
technology needs;

11.  Provide onsite and telephone support for the School administration in troubleshooting system
errors, and telephone support for current students;

12. Propose for the Board adoption policies and procedures regarding the responsible use of computer
equipment and other School property;

13.  Support Teachers and School care associates in answering technology-related questions from
students, parents, teachers, and administrators;

14.  Install software to generate master image of computer configurations for teachers, administrators,
and students in order to standardize the user experience and lower costs and turn-around time for
implementation and troubleshooting;
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15.
16.

17.
18.

19.
20.
21.
22.
23.
24,
25.

26.

Help ensure electronic security of Student records (through the use of encryption, firewalls, etc.);
Provide a Web-filtering device to ensure that current Students do not have access to inappropriate
materials on the Internet;

Prepare for, supervise, and implement all system roll-overs at the end of each academic year;
Design and implement inventory management systems with the School’s distribution and hardware
vendors, as well as reclamation programs, as needed,;

Provide online enrollment, registration and placement services;

Provide School email accounts for School employees;

Provide School care and technology support services on the learning management system, computer
and software issues;

Oversee changes to the School website to maintain quality assurance and make sure that there are
not “version control” problems;

Coordinate security, creative, and content issues pertaining to the website;

Coordinate Web hosting contracts and relationships with vendors across the State as needed;
Handle troubleshooting issues for the school’s website and send issues to the appropriate person or
division for resolution; and

Additional Technology Services in K12’s discretion and any other services as agreed to in writing
by the Parties from time to time.
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EXHIBIT B
K12 Proprietary Marks
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DocuSign Envelope ID: 33119F0C-D89A-4581-AED5-13630A1C275D

CONNECTIONS EDUCATION LLC
CHARTER SCHOOL VIRTUAL LEARNING PROGRAMS
STATEMENT OF AGREEMENT

Customer Name: INSPIRE ACADEMICS, INC.

Marcia Moore

Contact Person:

Phone Number: 2088919375
Email Address: disturbedlibrarian@gmail.com
Effective Date: July 1, 2018

1. Inspire Academics, Inc., a non-profit Governing Board for Inspire Connections Academy
(“School”) and Connections Education LLC dba Pearson Online & Blended K-12 USA
(“Connections”) are hereby entering into this Statement of Agreement (“Agreement”)
whereby School, by and through its Authorizer, Idaho Charter School Commission, for the
fees provided for herein is contracting with Connections to receive access to certain virtual
education products through Connexus®, Connections’ education management system
(“EMS”), along with associated support services, as more fully set forth herein (collectively
“the Education Program”).

2. Defined Terms: Capitalized terms within the Agreement, not otherwise defined herein, have

the meanings ascribed to them in the Index of Defined Terms, attached hereto and
incorporated herein by reference.

3. Connections Responsibilities:

a. Education Program. Provide the Curriculum which, when supplemented with Teacher

provided additions and modifications, meets the State Standards, as adopted by the Idaho
State Department of Education. The Curriculum shall include, at a minimum, the
following:

Connections standard Course offering, including core and elective subjects, augmented
by a mix of supporting online and offline instruction and intervention resources;

Access to teacher directed extended learning activities; nationally facilitated non-
School directed extracurricular activities, activities, and special events described in the
Program Guide;

To the extent permitted by Idaho law, access to certain courses taught through the
International Connections Academy (“iNaCA”);

In accordance with the license terms set forth in Section 6 below, a license to use all
required curricular and instructional materials that are part of Connections’ standard
offering, including textbooks, ancillary materials such as workbooks, kits, texts and
other instructional resources (collectively “Instructional Materials”). Instructional
Materials will be provided in compliance with Students’ individualized education plan
(“IEP”) or 504 Plan,;
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v. Access to online lesson content, instructional materials, including Teachlet® tutorials,
Longitudinal Evaluation of Academic Progress (“LEAP”) and other intangible
educational resources included in Courses.

b. Connexus® Access.

I.  In accordance with the license terms set forth in Section 6 of this Agreement, a
license for the duration of the Term to access and use Connections’ proprietary
technology platform, known as Connexus® (or any successor technology platform(s)
to Connexus to which Connections transitions the School) (collectively,
“Connexus”), for purposes of utilizing the Education Program set forth in Section 3
of this Agreement, including providing web-based access to the Education Program
from non-school sites to Students, Caretakers of Students, Learning Coaches,
Teachers, and Administrative Staff;

ii.  Access to other technologies, including those offered through Connexus, including
the Connexus student information system, lesson scheduling tools, accountability
tools, messaging, video and audio streaming, and message board forum; and the
ability to track Student progress.

c. Operations Services. Under the direct oversight of the Governing Board, and subject to the
Delegation of Responsibility set forth in Section 4.b.ii. of this Agreement, provide services
critical to the operation and integrity of the Education Program of the School (“Operations
Services”), including, the provision of human resources services set forth in Section 3.m.i.
below. Operations Services shall be provided in accordance with the Charter, federal and
state law, and the authority conferred to Connections by the Governing Board, including
all policies and procedures set forth in the Governing Board approved Student and
employee handbook. Connections shall support the school, prepare any policies the School
believes it will need to adopt to be compliant with State law, as well as prepare all reports
to the Caretakers, and/or other third parties required by law and/or the Governing Board.
To the extent any School operational practice, including any aspect of the Delegation of
Responsibility from the Governing Board to Connections in Section 4.b.ii. of this
Agreement, is determined to violate the Charter, federal or state law, the parties agree to
negotiate in good faith an amendment to this Agreement to cure such determined violation.

d. Complaints. Together with the Lead School Administrator, promptly investigate any
concerns or complaints raised by the Governing Board involving the performance of any
member of the Administrative Staff, Teachers, Special Education Director or other
personnel providing support services to the School, regardless of whether: (i) employed by
Connections; (ii) employed by the School; or (iii) retained as an independent contractor.

e. Counseling and Related Services. Provide support to guidance counselors and advisory
teachers in their provision of academic counseling and other related services to Students,
including assisting in the development of protocols and providing consultative support in
connection therewith.

f. Services to Special Need Students.

i.  Assist the School in the development of Special Education Protocols that will govern
the manner in which Special Education Services are provided; and
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ii.  Provide consultative support to the Special Education Director in support of the
Special Education Services provided by the School, as well as periodic compliance
assessments to the Board of Trustees of the School's delivery of Special Education
Services.

g. Enrollment and Academic Placement Processing. Implement and conduct the School
enrollment process on behalf of the School, in accordance with placement and withdrawal
policies and procedures adopted by the Governing Board and Connections, and consistent
with local, state and federal law. The School hereby appoints Connections as the School’s
agent throughout the enrollment process for purposes of obtaining and delivering
information from and to Students and Caretakers relevant to the enrollment and placement
process.

i. Except as otherwise provided for in this Section and for the purposes of this
Agreement, dual or part-time enrollment will not be permitted except by prior written
agreement by Connections and the School, and neither Party shall have any
obligation to accept a dual or part-time enrollment or provide any payment for
services provided by other parties.

ii.  The School has no responsibility to pay Connections for any Students Enrolled in the
School who are not eligible.

iii.  Connections shall maintain a list of the Students Enrolled on behalf of the School
and shall provide such list to the School promptly upon request.

iv.  Connections will report on the status of withdrawals to the School monthly during
the Academic Year, or whenever requested by the School.

v.  Connections will be responsible for reimbursing the proceeds of any state and federal
funds that it has received to the extent the School is required to repay such funding
as a result of a Student's withdrawal.

h. Repository of School Records. The School hereby appoints Connections its repository of
electronic Student Records and other electronic School records, including financial
records. Connections shall store and maintain such electronic Student Records and other
electronic School records in accordance with state, local and federal requirements and
consistent with commercially reasonable technical and organizational measures intended
to protect against: (i) accidental or unauthorized destruction; (ii) accidental or intentional
loss or alteration; or (iii) unauthorized disclosure or access. In the event the Agreement
terminates, Connections shall be obligated to maintain said repository for a period of seven
(7) years following such termination for no additional fee, unless otherwise provided by
law. Further, upon reasonable request, and in a manner that will not interfere with the
Authorized Users accessing the Education Program, for the duration of being the
Repository of School Records, Connections shall make available to the School’s
independent auditor, all electronic School records, including financial records.

i. Student Records Support. In furtherance of its enrollment and placement related
obligations set forth in Section 3.g. of this Agreement and in connection with its repository
obligations set forth in Section 3.h. of this Agreement:
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I.  Connections shall receive from Caretakers all Student Records on the School’s
behalf that are submitted electronically through its secure, password-protected
system.

ii.  Connections shall maintain the confidentiality of all Students’ records in compliance
with applicable state and federal laws, and pursuant to the confidentiality provisions
set out in Section 17 of this Agreement. Connections shall maintain such records as
are required to comply with all attendance rules and apportionment requirements
specified by applicable law.

iii.  All Student Record information shall remain the property of the School, and, to the
extent not immediately available through the School’s on-demand access, shall be
provided to the School via a secure means within five (5) business days of the
School’s written request for such information. To the extent permitted by law,
Connections may retain a copy of such records subject to the confidentiality
requirements of this Agreement until such time as the School provides written notice
requesting that specific records be returned or Destroyed.

iv.  Unless the parties expressly agree to a longer time period, Connections shall certify
to the School within one (1) year from the date it receives instructions, as to what
Student Records are to be returned or Destroyed, that it has complied with the
instructions of the School in connection with such notice.

j.  Testing and Assessments. Support the administration of all State required testing and other
State mandated assessments, including a series of assessments designed to gauge the
Student’s mastery of core concepts and readiness for the State of Idaho standardized tests
or other State mandated testing.

k. Insurance. Maintain and keep in force the insurance policies set forth in Exhibit A, which
shall be in amounts that are no less than the minimum levels required by the Charter,
applicable law, or both. Liability, casualty, and property insurance for any facility leased
directly and/or managed by the School, and any capital equipment or furniture and fixtures
owned by the School, as well as Director and Officer’s Insurance in the amount required
by the Authorizer will be the responsibility of the School.

I. Public Website. Maintain a public web site on behalf of the School that will contain or link
to any information required by the Charter School Law.

m. Other Professional and Technical Support Services.

i.  Provide human resources and support services integral to delivery of the Education
Program, including: (1) recruiting and training of School Staff, and other support
service providers employed or otherwise engaged by the School, as well as providing
guidance and support to the Lead School Administrator in the supervision,
monitoring and support of such personnel and supporting the annual performance
evaluation process for such personnel, based on a combination of competencies and
goals, which will be submitted annually to the Board of Directors for its
consideration and approval; (2) implement a performance based compensation
program, or other program mutually agreed upon by Connections and the Governing
Board, for all School Staff designed to attract and retain qualified personnel; (3)
payroll and benefits administration, including providing employee benefit plans as
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Vi.

Vil.

viii.

required by law; (4) conducting background checks, including pre-employment
reviews as specified by law; and (5) assisting in the development of an employee
handbook and school handbook that shall be submitted for review and adoption to
the Governing Board.

Provide 24/7/365 technical support through on-line Help (in Connexus®) and live
phone support via Connections Support Services to parents and students Monday-
Friday 9:00 a.m. to 9:00 p.m. (ET) ), and to staff Monday-Friday 8:00 a.m. to 6 p.m.
(ET), which hours are subject to change at Connections’ discretion, with prior notice
to the School. For Students not using computer technology provided by Connections,
Connections shall provide initial technical support to ensure Students have the
minimum requirements necessary to participate in the Education Program, and

ongoing technical support on an as needed basis for the Students’ use of Connexus®.

Assist the School in their recruitment and support of Community Coordinators,
including obtaining any criminal background checks and child abuse clearances for
each Community Coordinator, as required under applicable law.

During the Academic Year, staff a virtual educational resource center during the
hours of 9:00 a.m. to 6:00 p.m. ET with education professionals trained in the
delivery of the Education Program to provide applicable School Staff with additional
education support services.

Provide all Teachers with access to all Instructional Materials supplied to Students
as necessary to conduct their teaching responsibilities.

Provide Governing Board Members and School Staff with training in Connections
protocols and other best practices. In addition, as part of its fee for the Education
Program paid to Connections, Connections will make available to the Governing
Board and School Staff continuing professional development and other related
training, leadership development and peer to peer networking opportunities
(collectively “Training”) that support the School mission and delivery of the
Education Program and which shall be sufficient, at minimum, to allow the
respective Governing Board Members and School Staff to comply with applicable
laws that specify Training requirements. All costs associated with such Training shall
be the responsibility of Connections, including related travel, housing, meal and
hospitality costs, except to the extent Connections notifies the School prior to the
Training opportunity of those costs, the School will be required to cover. All
Connections' sponsored training will be for the purpose of promoting the School's
education mission and other related official school business.

Provide training and support programs and materials to Students, Learning Coaches,
Caretakers and community coordinators on the Curriculum, use of Connexus®,
various Connections policies and procedures, and other technology to support
Student learning as appropriate.

As part of Connections’ Education Program responsibilities, and in order to facilitate
the School’s ability to oversee Connections’ Operation Services and Education
Program responsibilities (“Program Oversight”), Connections shall make key
personnel reasonably available for advisement and consultation with members of the
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Xi.

Xii.

Xiil.

Xiv.

Governing Board, Authorizer, and/or Lead School Administrator or his or her
designee. Except to the extent otherwise agreed, reasonable expenses incurred by
Connections, including hospitality related expenses, in connection with Program
Oversight, shall be paid out of the fee for the Education Program paid to Connections.

Under the direction of the Governing Board treasurer, provide accounting support
services to the Governing Board, including providing all necessary supporting
reports for all Connections activities under this Agreement.

Assist the Governing Board treasurer in the development of a Budget for the
Governing Board’s consideration and approval on an annual basis.

Provide audit support and local, state and federal financial reporting support, as well
as related consultation support to the Governing Board.

Develop and implement a Public Information Campaign (“PIC”) utilizing a
combination of national and local information campaign strategies designed to
inform and engage potential students, their Caretakers, and other interested parties
about the School. Local PICs will be developed in collaboration with the School’s
PIC coordinator and designated staff.

1. Alllocal PICs will comply with Connections’ trademark usage guidelines located
at: http://www.connectionsacademy.com/terms-of-use/trademark-
guidelines.aspx.

2. Connections is under no obligation to implement any PIC initiatives promoted by
the School that Connections determines will have a negative impact on its brand
identity and/or reputation in the Marketplace, including in relation to the School.

3. PIC activities for each Academic Year during the term, commence on or before

the January immediately preceding the Academic Year in question.

4. Fees for PIC related activities supporting the Academic Year in question are not

invoiced until the start of such Academic Year, and then, are invoiced to the
School in monthly installments spread out over the course of such Academic
Year, with any outstanding amounts owed being invoiced in the final invoice for
such Academic Year. For the sake of clarity, the PIC activities related to the 2018-
19 school year may begin as early as January 2018, but the invoicing for them
will not commence until July 2018 and continue through the final invoice related
to the 2018-19 school year.

Serve as an invoice payment processor for the School for school operations invoices.
All costs associated with the invoices, however, remain the responsibility of the
School and will be reimbursed at cost to Connections.

Provide logistic services in connection with the Connections provided physical
Curriculum materials, including procurement, contracting, storage, fulfillment, and
other services required to obtain, deliver, collect and warehouse these materials.

n. Provision of Computer Technology for School Staff. For all School Staff and the Lead

School Administrator, provide and maintain in working condition the Computer
Technology necessary to provide the Education Program. Any Computer Technology
provided by Connections will be the exclusive property of Connections or its contractors

6
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and will be returned upon the termination of this Agreement or upon the termination of
employment of such respective School Staff, whichever is sooner. The School shall not be
responsible for ensuring the return of Computer Technology.

Provision of Computer Technology for Students. To the extent required by law and/or the
Charter, provide access to Computer Technology solution to Students, which shall include
procuring, imaging, delivering, repairing, replacing, warehousing and collection of such
Computer Technology, as well as other related comprehensive logistical support services,
such as, set up, Connexus® interface mapping, and technical support, in accordance with
Connections’ established policies and procedures. Any Computer Technology provided by
Connections will be the exclusive property of Connections, and will be returned upon the
termination of this Agreement, or when the Student is no longer Enrolled, whichever is
sooner. The Computer Technology may be updated from time to time by Connections. The
School and the Governing Board shall not be responsible for ensuring the return of
Computer Technology. However, to the extent that such Computer Technology is not
recovered, Connections may invoice Caretakers, unless prohibited by law, for any
Computer Technology not returned.

4. Governing Board Responsibilities:

a.

Governance. Obtain and maintain the governance and organizational structure required by
law and/or the Charter.

Management of the School.

i.  The Governing Board shall be responsible for adopting any necessary policies to
comply with state law in oversight of the School, as well as overseeing the day to
day affairs of the School, subject to the Delegation of Responsibility set forth below.

ii.  Delegation of Responsibility and Rescission Procedure.

1. Subject to Section 4.c. and the Governing Board’s authority to rescind such
delegation, in order to ensure the quality and integrity of the Education Program
and to fully leverage Connections experience providing comprehensive support
services to full time virtual K-12 schools, the Governing Board delegates to
Connections (“Delegation of Responsibility”), all responsibilities associated
with the recruiting, training, supervision, oversight, discipline and dismissal of
Teachers, Administrative Staff, the Special Education Director, 504
coordinator, clerical staff, and other such support positions as may be necessary
to support School operations, subject to ratification by the Governing Board
when required by law. Nothing herein shall interfere with the Governing
Board’s ultimate responsibility to establish staffing levels as provided for in the
Budget process set forth in Section 11.k.

2. All terminated School employees shall have the ability to have their
terminations reviewed by the Governing Board, as further set forth in the
employee handbook and no termination action will be considered final until the
later of: (i) the time period to request review has expired and no such request
has been timely made; or (ii) the Governing Board has affirmed such
termination in accordance with the termination procedure set out in the
employee handbook.
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3. The Governing Board reserves the right through resolution by a properly
constituted Governing Board to void or modify any decision made by
Connections under the Delegation of Responsibility. Any Governing Board
action to void or modify any decision made by Connections under the
Delegation of Responsibility shall take effect at a time and in manner specified
by such Governing Board resolution.

4. The Delegation of Responsibility may be rescinded in whole or in part upon
adoption of a resolution by a properly constituted Governing Board setting forth
the parameters of such rescission. Except for instances of Connections’ material
breach of its duties under this Agreement, any Governing Board decision to
rescind the Delegation of Responsibility, whether in whole or in part, shall not
take effect any earlier than the close of the Academic Year in which such
rescission is communicated to Connections, provided however, the notice of
rescission must be provided to Connections by January 1 of such Academic
Year.

5. Prior to the adoption of any resolution either voiding or modifying a decision
arising out of, or related to the Delegation of Responsibility, or rescinding in
whole or in part the Delegation of Responsibility, the Governing Board shall
consult with Connections and explain the reasons therefor. In the event of the
rescission of the Delegation of Responsibility set forth herein, Connections has
the option to terminate this Agreement or agree to negotiate a new agreement
with the Board that establishes the rights and responsibilities of the Parties
following such rescission. Except for instances of Connections’ material breach
of its duties under this Agreement , any termination under this section shall not
take effect until the close of the Academic Year in which such notice of
termination is provided and shall be subject to the post-termination provisions
set forth in Section 20.b. of this Agreement. As part of this Delegation of
Responsibility, and regardless of any Governing Board decision to rescind such
delegation, if Connections has a concern about the legality of any action by the
Governing Board or lack of action relating to any Board management decision
of the School that Connections believes could jeopardize the school’s reputation
or ability to continue as an ongoing concern, Connections may refer the matter
to the Governing Board’s Counsel of Record for review and analysis, and take
such other action available to Connections under the terms of this Agreement
and/or applicable law.

The Governing Board shall be responsible for adopting any necessary policies to
comply with state law and regulation in the oversight of the School and to promptly
inform Connections of any obligations or deficiencies in the School’s operations.

The Governing Board shall perform any responsibility assigned to Connections
under the terms of this Agreement to the extent such delegated task or responsibility
is in conflict with or nullified by any applicable law, regulation and/or the terms of
the Charter.

The Governing Board shall perform any responsibility not explicitly assigned to
Connections under the terms of this Agreement, that would otherwise be the
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responsibility of the School under applicable law, regulation and/or the terms of the
Charter, unless and until, Connections and the School reach agreement regarding
under what conditions such responsibilities will be delegated to Connections.

c. Education Program Administration. Administer the Education Program in a manner that

fully implements the Education Program as designed by Connections.

Employment of School Staff. Subject to the Delegation of Responsibilities set forth
above, the School shall be the employer of all School Staff and the Governing Board
has final authority over matters relating to hiring, compensation, discipline,
termination, as well as employment policies and procedures as set forth in the School
employee handbook. The Governing Board shall consult with Connections in
determining compensation arrangements due to the impact on the school budget, and
shall not adopt a compensation arrangement that will cause the School to run a deficit
except when expressly agreed to in writing by Connections, and then only to the
extent of such written agreement. Failure to obtain such written consent shall result
in a loss of Deficit Protection provided for in Section 11.g. of this Agreement.

The Lead School Administrator, in consultation with Connections, shall be
responsible for the day to day delivery of the Education Program and supervision of
all School Staff, and shall be the primary interface between Connections and the
Board of Directors, as well as the primary interface between the Board of Directors
and the School Staff. The Lead School Administrator may also from time to time be
referred to as the principal or Executive Director. The Lead School Administrator
consults with Connections on the recruiting, selection, training, supervision,
oversight, discipline and dismissal of Teachers, Administrative Staff and clerical
staff. The Lead School Administrator shall aim to build consensus among all
stakeholders, and hence shall have responsibilities that shall include, but not be
limited to: reporting regularly to the Board of Directors; supervising administrative
personnel; inspiring Teachers to teach and facilitate student learning; Students to
engage in learning; and Learning Coaches to engage in their Student’s learning
consistent with the school’s mission. The Teachers shall report to the Lead School
Administrator or such individual as shall have been designated by him or her, and
the Lead School Administrator shall work collaboratively with the Connections
designated Director of Schools, or his/her designee, who will provide guidance to the
Lead School Administrator, all under the oversight of the Board of Directors. The
Lead School Administrator shall comply with Connections practices and protocols
in the delivery of the Educational Program, and shall report to Connections as to the
implementation of such practices and protocols. In consultation with Connections,
the Lead School Administrator will promptly investigate and take action to address
any complaints or concerns raised by the Governing Board, or others regarding the
performance or conduct of any Teacher or Administrative Staff member. The Lead
School Administrator shall provide a prompt report to the Governing Board and
Connections on any and all actions taken in response to such a request.

Under the direction of the Lead School Administrator, and in furtherance of Section
5 below, the Special Education Director, who shall be properly credentialed and have
all necessary certifications required by Idaho law to hold such position, is responsible
for overseeing the provision of Special Education Services, including the

9
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implementing of the Special Education Protocols, overseeing all personnel involved
in the provision of Special Education Services, including the School's Section 504
coordinator, and all outside contractors retained for such purposes. The Special
Education Director may also act as a Teacher, and/or the 504 coordinator, to the
extent qualified to do so, in addition to their other responsibilities.

iv.  All other Administrative Staff shall take their day to day direction from the Lead
School Administrator or his or her designee. If the respective Administrative Staff
have the required credentials to teach, these staff members may also act as Teachers
in addition to their other responsibilities.

v.  All Teachers shall be licensed and credentialed pursuant to Idaho law, shall take their
day to day direction from the Lead School Administrator or his or her designee, and
in all respects shall comply with Connection’s practices and protocols in the delivery
of the Educational Services.

d. Administer Established Protocols, Policies and Procedures. Abide by and oversee the
administration of all Connections established protocols, policies and procedures in
connection with the Education Program, including requirements for Course completion
(including awarding of transfer credit where applicable), grade attainment, and attendance
in order to meet minimum requirements for graduation with a School diploma, and return
and recovery policies in connection with the use of Connections provided Computer
Technology and Instructional Materials.

e. Diplomas. Grant diplomas based on attainment of minimum State requirements for
graduation.

f. Insurance. Except for that insurance identified in Exhibit A, obtain and maintain the
following policies of insurance, as required and/or permitted by applicable law: director
and officer liability, workers compensation with minimum limits established by law,
educators’ legal liability, employment practices liability and general liability insurance. To
the extent permitted by applicable law, Connections shall be added as additional named
insureds on all policies of insurance obtained and maintained by, and for the benefit of the
School.

5. Special Education Services:

a. Special Education Protocols. The School will adopt Special Education Protocols that
comply with state and federal law, and the Charter, with respect to Special Needs Students.
In consultation with Connections, the Special Education Protocols will be subject to review
and revision from time to time throughout the Term. The Special Education Protocols and
all modifications to the Special Education Protocols are subject to Connections’ approval.
The Special Education Director will fully and consistently implement such Special
Education Protocols in the provision of Special Education Services and will accept
guidance from Connections with respect to providing Special Needs Students with a free
and appropriate education (“FAPE”).

b. Replacement of Special Education Director. Connections shall have the right to request
that the School replace the Special Education Director in the event that Connections
determines that the Special Education Director is not administering the delivery of Special
Education Services in accordance with state and federal law, and so notifies the Lead

10
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School Administrator in writing. In the event that the School refuses to comply with
Connections’ request to replace the Special Education Director, the School shall have 60
days to develop a plan that fully and consistently implements the Special Education
Protocols, as well as addresses any other areas of concern identified by Connections,
related to the provision of Special Education Services (“Special Education Remediation
Plan”). The Special Education Remediation Plan should be developed in consultation with
Connections, and is subject to the written approval of both parties. It is the Special
Education Director’s responsibility to fully and consistently implement the Special
Education Remediation Plan.

c. Failure to Adopt Special Education Protocols. During any period of time that the School
fails to: (i) adopt Special Education Protocols approved by Connections; (ii) timely and
consistently implement the Special Education Remediation Plan referenced in (b) above;
or (iii) take corrective action with regard to any issue(s), matter(s), or concern(s) related to
Special Education Services brought to the School’s attention by Connections, Connections
and its agents, employees, and assigns, will not be deemed to have engaged in any
wrongdoing, misconduct, negligence, or default under Section 21 of this Agreement, with
respect to Special Education Services.

6. Grant of Rights and Access:

a. Marketing Leads License. Connections grants to the School a non-exclusive, non-
transferrable, non-assignable, royalty-free, limited license during the term of this
Agreement to the Marketing Leads developed and/or collected in support of the School for
use in marketing the School within the geographic boundaries of the state of Idaho. As an
express condition to the license grant herein: (i) to the extent the School performs any
marketing activities in support of the School independent of the marketing activities
performed by Connections pursuant to Section 3.m.xii. of this Agreement; and (ii) the
School incorporates the Connections Academy trademark in the School name, or other
Connections trademarks are used in association with the School, all such School
independent marketing efforts, including, but not limited to, marketing materials, slogans,
ad copy (audio, video, or print), are subject to Connections preapproval. This license
expires upon expiration of the Term. All rights of use not specifically licensed herein are
retained by Connections and nothing in this Section shall be interpreted to limit
Connections’ rights of use or rights of ownership in such Marketing Leads or to confer title
or ownership (joint or several) in such Marketing Leads to the School.

b. License. Connections hereby grants to the School a non-exclusive, nontransferable,
royalty-free, limited license during the Term of the Agreement for Authorized Users to
access and use Connexus, and the Content and Instructional Materials, and other
Intellectual Property contained in Connexus in connection with the receipt of the Education
Program hereunder (collectively the “Licensed Collateral”). The School’s right to access
and use the Licensed Collateral is solely for the intended purpose for which such access is
granted and is subject to Connections’ Intellectual Property provisions set forth in Sections
15 and 16 of this Agreement. Connections may update the features and functions of
Connexus® from time to time. Any right to use the Content and Instructional Materials
shall be solely for the applicable Course for which a Student is enrolled, or that an
Authorized User is otherwise authorized to access.

11
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c. Permitted and Prohibited Uses. All rights not expressly granted to the School and
Authorized Users pursuant to the Agreement are reserved to Connections, and any uses of
the Marketing Leads and/or Licensed Collateral by the School and Authorized Users not
expressly permitted in the Agreement are strictly prohibited. Specifically, unless otherwise
authorized by Connections in furtherance of the delivery of Education Program related
services, School will not, and will not permit Authorized Users, School’s employees or
agents or any third party to: (i) access the Content and Instructional Materials or Connexus;
except in connection with Courses for which a Student is enrolled; (ii) use the Curriculum,
Content and Instructional Materials except in strict compliance with the Agreement and
the Terms of Use; (iii) copy, reproduce, modify, alter, transfer, transmit, perform, publish,
display, sub-license, distribute, circulate provide access to, rent, or create Derivative Works
from the Content and Instructional Materials or any portion thereof; (iv) decompile, reverse
engineer, disassemble, or otherwise determine or attempt to determine the source code (or
the underlying ideas, algorithms, structure or organization) of the Content and Instructional
Materials, or of Connexus; (v) upload files that contain viruses, Trojan horses, worms, time
bombs, cancelbots, corrupted files, or any other similar software or programs that may
damage the operation of Connexus; (vi) take any actions, whether intentional or
unintentional, that may circumvent, disable, damage or impair the control of security
systems of Connexus or the Content and Instructional Materials, nor allow or assist a third
party to do so; (vii) use the Content and Instructional Materials in a manner that disparages
Connexus, Content, Instructional Materials, Connections or its content providers, or in any
manner that Connections may, in its sole discretion, deem inappropriate; or (viii) disclose
Log-In Information (as defined in Section 6.e. of this Agreement) or permit access to
Connexus and/or the Content and Instructional Materials by unauthorized persons using an
Authorized User's Log-In Information.

d. Usage Guidelines and Rules of Conduct. The School (including its employees and agents)
and Authorized Users may use the Licensed Collateral for bona fide educational and other
contracted-for purposes only. The School will comply and assure compliance by its
employees, agents and the Authorized Users with Terms of Use of Connexus, Privacy
Policy, and other applicable Connections policies, as may be updated from time to time by
Connections in its sole discretion. The Privacy Policy and Terms of Use are posted on the
Website and are accessible from the Connexus login page. The School acknowledges that
Connections may also institute basic rules for academic and personal conduct for
Authorized Users’ use of the Licensed Collateral, and that Connections will enforce those
rules in its sole discretion, including terminating access for Authorized Users in the event
of their failure to adhere to those rules. Included in the rules of conduct shall be prohibitions
against any Authorized User’s attempt to make inappropriate communication or contact
with any other Authorized Users through Connexus, as well as, hacking, viral infection, or
other technical attempts to gain unauthorized access to or cause damage to Connexus. The
School shall immediately provide Connections with written notice of any unauthorized use
or distribution of the Content, Instructional Materials, or Education Program of which the
School becomes aware and shall take all necessary steps to ensure that such unauthorized
use or distribution is terminated.

e. Security and Use of Passwords. Each Authorized User will have a user name and password
for the purpose of accessing Connexus and the Content and Instructional Materials (the
“Log-In Information”). The School and its Authorized Users must keep all Log-In
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Information strictly confidential, and all Log-In Information may be used only by the
assigned Authorized User. The School and its Authorized Users are responsible for
maintaining the security and confidentiality of all Log-In Information, and for preventing
access to Connexus and/or the Content and Instructional Materials by unauthorized persons
using an Authorized User's Log-In Information. Unauthorized access to or use of Connexus
and/or the Content and Instructional Materials by someone using an Authorized User's
Log-In information may be attributed to such Authorized User.

f. Availability and Support. Connections strives to provide access to Connexus twenty-four
(24) hours per day, seven (7) days per week; however, it is anticipated that there will be
periodic system interruptions due to occasional computer technology failures, system
maintenance and updates, and/or internet provider service interruptions.

Communications _from__Connections: The School acknowledges and agrees that
Connections may periodically contact Authorized Users for the School in relation to
Connections carrying out its obligations set forth in this Agreement, as well as to inform
Caretakers and Students of educational opportunities related to such Students’ academic
pursuits such as summer school programs, dual credit opportunities, teacher directed extended
learning activities; nationally facilitated non-School directed extracurricular activities,
including sports program opportunities, in compliance with state and federal law. Unless
prohibited by law, the School specifically consents to such communications being delivered
to Caretakers and Students via the Connexus WebMail portal and message boards, personal
email to the extent such information is available, and direct mail. Except as identified herein,
Connections will not deliver communications to Students that constitute targeted advertising
based on personally identifiable information from Student Records. Telephonic
communications shall be limited to School related communications of an immediate nature
that impact a Student's access to the Education Program or are related to the Students’
academic participation and/or academic achievement. By accessing the Licensed Collateral,
the School and Authorized Users will be deemed to have consented to receive such
communications.

Representation Regarding Non-discrimination: Neither Connections nor the School will
discriminate against any person on the basis of race, creed, color, sex, national origin, religion,
ancestry, sexual orientation or disability, or any other basis prohibited by federal or Idaho law.

Performance Review: At the Governing Board’s discretion, the School shall undergo a
Performance Review, which shall include a review of the performance of School service
providers, including Connections. Based on the outcome of the Performance Review,
Connections shall work with the Governing Board to develop a performance improvement
plan to address any shortcomings identified in the Performance Review. The Governing Board
in its sole discretion may initiate subsequent Performance Reviews as it deems necessary.
Nothing in this section prevents the School from raising concerns with Connections’
performance at other times. Connections agrees to work in a prompt manner to respond to any
such issues raised by the School or its Governing Board.

Health and Safety: Connections will assist the School in the development of training and
policies related to the following standards regarding health and safety:

a. Reporting child abuse or neglect where there is reasonable basis for suspecting such abuse
or neglect is occurring, as required by state law;
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d.

Adopting policies prohibiting the use of drugs, alcohol, weapons and tobacco in school
operated facilities or at school sponsored events;

Adopting policies prohibiting bullying, sexual harassment, harassment, and other social
behaviors prohibited under applicable law; and

Complying with all state immunization law.

11. Pricing and Payment Terms:

a.

Fee Schedule. During each year of the term, as compensation for the Education Program
provided by Connections under the terms of this Agreement, Connections shall be paid in
accordance with the schedule of fees for services (the “Fee Schedule™), attached hereto as
Exhibit B, as amended from time to time. To the extent that the Fee Schedule includes any
fees that are based on a “percentage of revenue,” such fees shall be assessed against funds
received by the School from whatever source in a given Academic Year, whether from
state, local, or federal government agencies, including but not limited to Federal Title
funds, grants, income, or other funding sources (“Total Revenues”).

Payment Agent. The parties may agree to have Connections act as its payment agent for
various expenditures. Connections will submit to the School appropriate documentation
evidencing payment of such expenditures, and upon said submission shall be entitled to a
dollar for dollar reimbursement for these expenses. Reimbursement shall be made in
accordance with Section 11.c. of this Agreement.

Invoicing. Connections will invoice the School monthly. Payment will be due within five
(5) business days of action by the Governing Board, which shall use its best efforts to
review and approve invoices within thirty (30) days of receipt. Connections may charge
interest at the rate of one and one half percent (1.5%) per month for any invoices over sixty
(60) days unless such failure to pay is the result of funds being withheld from the School
due to a failure by Connections to perform under the terms of this Agreement, or if the
School is disputing any charges. The School shall notify Connections of the basis for any
dispute within five (5) days of determination of such dispute, and shall work to resolve the
dispute within thirty (30) days. All amounts, other than any amount in dispute, shall be
paid according to the terms herein. Funds shall also be subject to adjustment based on any
adjustments to Student counts as a result of an audit by the State of Idaho. Any differences
in amounts that were previously paid under this Agreement, as a result of such adjustments,
shall only be applied to or against the next payment or payments otherwise due under this
section, or if no payment is due, Connections shall refund such amount to the School.

State Audit Adjustments. To the extent that any adjustments as a result of a state audit are
the result of Connections’ failure to adequately perform its responsibilities under this
Agreement, Connections will be required to either: (i) return funds to the School in the
amount determined as a result of a State audit, or (ii) to the extent that funds are withheld
from future payments to the School, reduce amounts invoiced to the School by the amount
funding is withheld.

Realigning of Responsibilities.

i.  To the extent there is a realigning of responsibilities between the parties pursuant to
Section 4.b.ii. of this Agreement, the parties shall negotiate a corresponding
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adjustment in the Fee Schedule for the Academic Year in which said alignment of
responsibilities occurs.

To the extent Connections’ delegation of responsibilities is expanded/reduced
beyond what is set forth in Section 4 of this Agreement, the parties shall negotiate a
corresponding increase/decrease in the Connections’ fee for the Academic Year in
which said expansion/reduction of responsibilities occurs. No expansion/reduction
of responsibilities shall become effective until such time as the parties execute an
amendment to the Agreement for such corresponding increase/decrease.

In the event of a rescission of the Delegation of Responsibility that does not result in
an early termination, as provided for in Section 20.a.vi. of this Agreement, the parties
agree to negotiate and mutually agree to new compensation terms for services
provided by Connections based on the relationship of the parties at that time.

f. Protection Against Deficits.

In the event that as of June 30 of each year during the Term, Total Revenues are less
than the School’s expenditures, including payments to Connections, as well as those
incurred and paid by the School, but excluding any payments for capital expenditures
(the “Total Expenditures”), and in the event that the School does not have positive
Net Assets (as defined in its annual audited financial statements, ) sufficient to offset
the difference between Total Revenues and Total Expenditures, to the extent that any
expenditures in excess of Total Revenues were included in the balanced budget, or
were subsequently approved by both Parties in a written budget amendment,
Connections shall issue a credit or discount to the School, to the extent required to
maintain positive Net Assets at least equal to Ten Thousand Dollars ($10,000) as of
each June 30 during the Term of this Agreement (‘“Deficit Protection”). Any credit
or discount offered under this clause will not be recoverable by Connections in
subsequent years.

In order for the School to qualify for Deficit Protection, both Parties must formally
approve the School’s annual Budget, and any amendments to it during the year, such
Budget and amendment(s) to be reduced to a writing signed by both Parties and
adopted by the Board. To the extent the School engages in spending outside the
approved Budget, and any subsequent amendments thereto, the gross sum of such
expenditures shall not be subject to Deficit Protection. For example, if at the end of
year two (2) of the Term, the School runs a deficit of three hundred thousand dollars
($300,000) that would otherwise be subject to Deficit Protection and fifty thousand
dollars ($50,000) of such deficit is attributable to expenses incurred on spending not
approved in the School’s annual budget for that year, then only two hundred and fifty
thousand dollars ($250,000) of such deficit is covered by Deficit Protection. Further,
to the extent the fifty thousand dollars ($50,000) in spending is carried forward to
future Academic Years, such spending shall not be covered by Deficit Protection in
such future years, unless and then only to the extent expressly agreed to in writing
by Connections.

g. Financial Reporting and Impact of Revised GASB 68. Effective for fiscal years beginning

after June 15, 2014, Governmental Accounting Standards Board Statement No. 68 ("GASB
68"), as currently drafted, will require the school to recognize net pension liability and
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related long term pension expense associated with the state sponsored retirement plan in
its audited financial statements. Any recognition of net pension liability and related long
term pension expense required under GASB 68 will be excluded when calculating net
assets discussed in Section 11.g. Additionally, any impact created by GASB 68 on the
school's statement of activities will be excluded when applying any charges arising from
the Fee Schedule and evaluating the impact of applying Section 11.g.

h. Breakdown of Charges. No later than September 30 of each year during the Term,
Connections will provide to the Governing Board, a breakdown of its charges, including a
breakdown between tangible and intangible instructional materials, and amounts charged
for staff compensation, a sublicense to Connections’ materials. This shall not change the
amounts due to Connections by the School, but shall provide the School with support for
the charges for the products and services provided by Connections.

i. School Funds. All School funds received by the School, from whatever source, retain their
character as charter school funds until such time as they are paid out to a third party,
including Connections, as payment for a service performed (or to be performed) for, or at
the direction of, the School or for a product obtained at the direction of the School, at which
time such monies paid to such third parties shall lose their charter school fund character.

j. Budgets. No later than the earlier of June 1 or fourteen (14) working days prior to any
deadline specified in the Charter or other regulatory mandate, Connections will present to
the Governing Board or its designee and the fiscal officer, a proposed balanced budget (i.e.,
not resulting in a cumulative net asset deficit) for the following fiscal year, developed under
the direction of the Governing Board or its designee. The Budget shall be in reasonable
detail and shall be based on the Fee Schedule. In the event that the Governing Board and
Connections do not agree on a Budget by June 30, the Parties agree that Connections will
continue to perform all of its responsibilities under this Agreement and will use the then
current approved Budget and the corresponding Fee Schedule as the basis for operations
until the Parties agree to a new Budget. Connections will use the staffing model in existence
as of such date to release new positions that need to be filled in order to accommodate the
projected growth in enrollment for the following Academic Year, which will allow the
School to recruit, hire, and train new staff in time for the start of the following Academic
Year.

12. Additional/Optional Services: For an additional fee as set forth in the Fee Schedule, the
School has elected to contract with Connections to provide the following additional services:

a. Facility and Capital Equipment/Furnishings Procurement, Management and Maintenance.
Procure, manage and maintain for the School, administrative office space adequate to meet
the needs of the School, including all equipment and furniture required to make such office
space functional for its intended purpose, as well as all utilities required to fully meet such
functional requirements.

i.  Any office space provided or managed by Connections shall be materially compliant
with the Americans with Disabilities Act and meet any other requirements of the
Charter and other applicable laws. The locations, lease terms, and capital purchases
required for all facilities provided under this Agreement will be subject to the
approval of the Governing Board.
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Vi.

Vii.

viil.

Connections agrees that it will have no beneficial financial interest in any approved
lease.

All leases negotiated on behalf of the School or entered into by Connections on
behalf of the School shall contain a cancellation clause consistent with the
requirements of the Charter, unless otherwise approved by the Governing Board.

In the event that this Agreement is terminated prior to its expiration, Connections
shall have the unilateral option to assign any lease obtained on behalf of the School
to the School, subject to landlord approval if such approval is required, and any
capital equipment or furniture and fixtures owned by Connections, if any, and located
in the facility may be purchased by the School at the then current book value as
recorded on Connections’ financial records.

Any capital equipment, furniture or fixtures (“Capital Assets™), as well as any other
furniture, equipment or fixtures purchased by Connections on behalf of the School
using federal or state grant funds or any other sources of public money, shall remain
the property of the School at no transfer cost, free and clear of all liens, claims,
encumbrances and interests, and continue to be deemed the property of the School.

Connections shall permit School to hold public meetings of the School at such
offices, without payment of rent.

Furniture and equipment are provided at an annual rental fee of one-fifth (1/5") of
Connections’ purchased price and may be purchased from Connections at any time
at a cost equal to its depreciated cost basis (assuming a five year life). Connections
may offer an additional incentive, in its sole discretion, to the School to facilitate the
purchase of the furniture and equipment by the School. Any such rental costs shall
be reflected in the Fee Schedule or a separate agreement between the parties.

Rent on the facility and utilities are a pass-through cost from Connections to the
School, with no mark-up.

Connections shall support the School in the procurement and installation of
telephone service, data lines, including Internet access, and such other similar
technology services used by personnel who are engaged in providing the Education
Program under this Agreement.

b. Office Products and Supplies. Support the School in the procurement of office products

and supplies needed for the operation of the administrative offices by, for example, setting
up accounts with office product vendors.

c. Student Technology Support Stipend Administration. Act as the School’s agent in

administering the School’s student technology support stipend program established by the
Governing Board. Payment of the stipend to eligible households would be facilitated by
Connections, which will be issued to the Caretaker (and in certain circumstances, the
Student) according to the schedule outlined in the School handbook, which shall be
consistent with the rate used in the development of the Budget, provided payment of the
stipend is provided for in the Fee Schedule.

13. National Collegiate Athletic_Association Eligibility: So long as the School meets the

following criteria, it may elect to be included in the Connections Academy “district” for

17



DocuSign Envelope ID: 33119F0C-D89A-4581-AED5-13630A1C275D

NCAA purposes at no additional fee, which will entitle the school to make available to its
Students, high school courses, that meet the NCAA Eligibility Center requirements.

a. The Curriculum must be the NCAA-approved content, delivered by Teachers through the
Connexus system. Courses must be college prep level, meaning Connections' Standard
level or higher (e.g. Honors/AP), and delivered via the sequential option. Credit
recovery/diagnostic-prescriptive courses are not NCAA-eligible.

b. Connections shall provide oversight support for the implementation of the School’s
instructional model by a Partner School Leadership team member or a person in a
comparable role as designated by Connections to meet this requirement; and

c. The Connections Courses must be taught by Teachers for whom Connections provides
support services, including but not limited to onboarding, training, and support for such
Teacher’s annual evaluation within recommended evaluation guidelines, as well as
provides guidance and support to the Lead School Administrator in the supervision,
monitoring and support of such Teachers as more fully set forth in Section 3.m.i.

If at any time the School does not satisfy all of the criteria set forth in this Section 13, the
School will be notified that it will be removed from the Connections Academy NCAA
“district.”

14. Other Services: To the extent there are products and services not included in the Education
Program and the School elects to contract with a third party other than Connections for such
products or services, it shall be the School’s responsibility to ensure that such products or
services are provided consistent with the Budget and in accordance with any requirements of
Charter School Law or other applicable law and any requirements in the Charter.

15. Trademarks:

a. Connections and its Affiliates are the owners of various trademarks, service marks, logos,
or trade names used in its business of providing Education Program. Connections
trademarks can be found at:

https://www.connectionsacademy.com/Portals/4/ca/documents/pdfs/legal/common-law-
trademarks.pdf (collectively, the “Licensed Marks”). Connections grants to the School a
non-exclusive, non-transferable, royalty-free sub-license to use the Licensed Marks during
the term of this Agreement solely in connection with the performance of this Agreement
and subject to pre-approval of such use by Connections. The School agrees to use the
Licensed Marks in accordance with any trademark usage guidelines provided by
Connections, the most up-to-date version of which can be found at:
http://www.connectionsacademy.com/terms-of-use/trademark-guidelines.aspx.
Connections retains all right, title and interest in and to the Licensed Marks , including the
School name “Inspire Connections Academy”, and any related proprietary rights not
expressly granted to the School hereunder. All goodwill attributable to the Licensed Marks
will inure exclusively to the benefit of Connections. Any School action or inaction (such
as an uncured failure to carry out or abide by the Board’s responsibilities set forth in
Sections 4.c. and 4.d. that Connections determines is diluting or may dilute the goodwill
attributable to the Licensed Marks may result in the modification or rescission of the
license grant set forth in this Section. Any such modification or rescission shall not take
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