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February 17, 201L FLORIDA DEPARTMENT OF STATE .
Davasion of Corporations '

THE FLORIDA CHARTER EDUCATIONAL FOUNDATION, INC.
6245 NORTH FEDERAL HIGHWAY

5TH FLOOR o

FORT LAUDERDALE, FL 3330808

Re: Dodument Nﬁmber'NUDDODOOGSzﬁ

The Articles of Amendment to thé Articles of Incorporation fmr PHE
HOMESTEAD CHARTER FOUNDATION, INC. whick changed its name to THE FLORIDA
CHARTER EDUCATIONAL FOUNDATION, INC., a Florida corporation, were filed on
February 17, 2011.

‘The certification requested is enclosed.. To be official, the

certification for a certified copy must be attached to the oxiginal ‘

; roument that was electronically submitted ahd filed under FAX gudit (
«Siumber H11000042831.

Should you have any question regarding this matter, please telephone (850}
245-6050, the Awmendment Filing Sectlon

Tina Roberts
Regulatory Specialist IT . . '
.Division of Corporations Letter Number; 111200004158

. PO BOX 6327 ~ Tallahasses, Flopda 32314

Draft Submitted on June 9, 2014 180 of 563




Clay Charter Academy

Internal Revenue Service
Department of the Treasury

P. 0. Box 2508
Date: June 17, 2004 Cincinnati, OH 45201

Person to Contact:

Joy Yoder Paul Perry 31-07423

6245 N. Federal Hwy. 5" Floor Customer Service Representative
Ft. Lauderdale, Fl. 33308 Toll Free Telephone Number:
8:00 a.m. to 8:30 p.m. EST
877-829-5500
Fax Number:
513-263-3756
Dear Sir or Madam;

This is in response fo your request of June 17, 2004, regarding affirmation of the tax-exempt status of
Homestead Charter Foundation. ’

Our records indicate that a determination letter Issued in May 2002 granted this organization exemption from
federal income tax under section 501(c)(3) of the Internal Revenue Code. That letter is still in effect.

Based on information subsequently submitted, we classified this organization as one that is not a private
foundation within the meaning of section 509(a) of the Code because it is an organization described in section

509(a)(1) and 170(b)(1)(a)(ii).

Donors may deduct contributions to this organization as provided in section 170 of the Code. Bequests,

legacies, devises, transfers, or gifts to the organization ot for its use are deductible for federal estate and gift

tax purposes if they meet the applicable provisions of sections 2055, 2108, and 25622 of the Code.

If you have any questions, please call us at the telephone number shown in the heading of this letter.
Sincerely,

Marilyn Baker, Manager, TE/GE
Customer Account Services
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SECOND AMENDMENT TO BYLAWS
OF
THE FLORIDA CHARTER EDUCATIONAL FOUNDATION, INC.

THIS SECOND AMENDMENT TO BYLAWS (the “Amendment™ of THE
FLORIDA CHARTER EDUCATIONAL FOUNDATION, INC. a Florida not-for-profit
corporation (the “Corporation™) was adopted by resolutions in a written consent action of the
Board of Directors of the Corporation dated as of April 13, 2012,

WHEREAS, the Bylaws of the Corporation, a copy of which is attached hereto as
Exhibit A, were adopted by the Board of Directors of the Corporation as of October 2, 2000, and
were amended by that certain Amendment to Bylaws adopted by the Board of Directors of the
Corporation as of February 14, 2011; and

WHEREAS, the Board of Directors of the Corporation desire to further amend certain
portions of the Bylaws; and ‘

NOW THEREFORE, the Bylaws of the Corporation are further amended as follows:

1. ARTICLE 1V, BOARD OF DIRECTORS, Section 4.7 Compensation of
Directors. of the Bylaws is deleted in its entirety and replaced with the following:

“Section 4.7 Compensation of Directors. Directors will not receive
compensation for services rendered in their capacities as Directors and no loans
shall be made to any Directors.”

2. ARTICLE 1V, BOARD OF DIRECTORS A new Section 4.8 Meetings of the
Board. is inserted as follows and all of the Sections of Article IV following this
Section are respectively renumbered:

“Section 4.8 Meetings of the Board. All meetings of the Board and its
committees are subject to the Florida Sunshine Laws, Section 286.11, F.S. with
regard to open public meetings, and notice of meetings of the Board and its
committees shall be provided as required therein.

3. ARTICLE V, OFFICERS, Section 5.12 Salaries. of the Bylaws is deleted in its
entirety and replaced with the following;

“Section 5.12 Salaries. Officers will not receive compensation for
services rendered as officers of the Corporation.”

" 631420v2 980058.0070
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4, ARTICLE XTI, NOTICE, Section 12.2 Waiver of the Bylaws is deleted in its
entirety.

5. This Amendment is effective as of April 13, 2012.

[The remainder of this page is intentionally left blank.]
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AMENDMENT TO BYLAWS
OF
THE HOMESTEAD CHARTER FOUNDATION, INC,

THIS AMENDMENT TO BYLAWS (the “Amendment”) of THE HOMESTEAD
CHARTER FOUNDATION, INC,, a Florida not-for-profit corporation (the “Corporation™} was
adopted by resolutions in a wriften consent action of the Board of Directors of the Corporation
dated as of February 14, 2011,

WHEREAS, the Bylaws of the Corporation, a copy of which is attached hereto as
Exhibit A, were adopted by the Board of Directors of the Corporation as of October 2, 2000; and

WHEREAS, the Board of Directors of the Corporation desire to amend certain portions
of the Bylaws; and

NOW THEREFORE, the Bylaws of the Corporation are amended as follows:

1. In the title of the Bylaws the name of the Corporation shall be changed to THE
FLORIDA CHARTER EDUCATIONAL FOUNDATION, INC.

2. ARTICLE I, NAME, Section 1.1 Name. of the Bylaws is deleted in its entirety
and replaced with the following:

“Section 1.1 Name, The name of the Corporation shall be The Florida
Charter Educational Foundation, Ine.”

2. This Amendment is effective as of February 14, 2011,
IN WITNESS WHEREOF, the undersigned Directors of the Corporation execute this

Amendment to evidence the amendment of the Bylaws by the Board of Directors of the
Corporation on the dafe set forth above,

Do Mo  Puma Pl

Ken Haiko Denmnis P, Clark
7
a A f?
oA . ,/{w 'J’-_4'
(' -7 /f / Ly >/’
Thomas P. Wheeler Lisa Peddy ‘.

Dock. 232630 Vi1 9909950002
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BYLAWS OF
THE HOMESTEAD CHARTER FOUNDATION, INC.
(A Not-For-Profit Florida Corporation)

ARTICLE 1
NAME

Section 1.1. Name. The name of the Corporation shall be The Homestead Charter
Foundation, Inc. (the "Corporation™).

ARTICLE IV
ORGANIZATION

Section 2.1,  Statement of Purposes. The purposes of this Corporation, as expressed in its
Articles of Incorporation, shall be for the purpose of transacting any or all lawful business for which
¢orporations may be incorporated under the Florida Not for Profit Corporation Act and to operate within
the meaning of Section 501{c}3) of the Internal Revenue Code of 1986.

Section 2.2 Dissolution. In the event of the disschition of the Corporation, the Board of '
Directors ("Board"} shall, after paying or making provision for the payment of all of the Habilities of the
Corporation, dispose of all of the remaining assets of the Corporation, exclusively for the purposes of the
Corporation in such manner, or to such organization or organizations organized and operated exclusively
for charitable, educational, religious or scientific pusposes, as shall at the time qualify as an exempt
organization or orgenizations under Section 501(c)(3) of the Internal Revenue Code of 1986 (or the
corresponding provisions of any future United States Internal Revenue Law), as the Board shall
determine. Any of such assets not so disposed of shall be disposed of by the court having proper
Jurisdiction in the county where the principal office of the Corporation is then located, exclusively for
such purposes or to such organization or organizations, as said courf shall determine, whick are organized
and operated exclusively for such purposes.

ARTICLE I
MEMBERSHIP

Section 3.1, Members. This Corporation is a non-profit, non-stock corporation, and shall
have a membership consisting of the Board of Directors of this Corporation serving from time to time.

ARTICLE IV
BOARD OF DIRECTORS

Section 4.1.  Mansgement. All powers of the Corporation shall be exercised by and under the
authority of the Board, and the property, business and affairs of the Corporation shall be managed under
the Board's direction. Except as specifically set forth to the contrary herein, the Board may not take any
action, except upon the approval thereof by the affirmative vote of a majority of the Board present at a
meeting at which a quorum of no less than three (3) Directors arc present. The affirmative vote of not
less than three (3} Directors shall be necessary for all actions by the Board relating to the following:

4.1.1. Approval of charitable gifts, transfers, distributions, and grants by the
Corporation to other entities;

4.1.2. Adoption of an amendment to the Articles of Incbrporation or the Bylaws;
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4.1.3. Organization of a subsidiary or affiliate by the Corporation; and

4.1.4. Approval of any merger, consolidation or sale or other transfer of all or a
substantial part of the assets of the Corporation.

Section 4.2, Number of Directors. The initial Board shall consist of the Directors named in
the Articles of Incorporation. The number of Directors may at any time be increased or decreased to no
more than five (5) and no fewer than two (2) by a majority vote of the Board. In the event of an increase
in the number of Directors, the additional directorships created shall be filled in a manner prescribed
herein for the Election of Directors in accordance with Section 4.4.

Section 4.3. Nomination of Directors. Not less than one month prior to a regular meeting,
the Board may appoint a nomination committee to consist of no fewer than two (2) Board members. The
nomination committee will compile and submit to the Board a slate of candidates for the directorships and
offices to be filled at the upcoming meeting. These submissions shall be deemed to be nominations of
each person named.

Section 4.4. Election of Directors. Directors shall be elected by the Board at any meeting
when there is an expiring term from a slate of nominees, constituting of at least two (2) nominees for each
position open.

Section 4.5. Vacancies. Vacancies occurring in an elected Directorship, however caused,
shall be filled as soon as practicable by election in accordance with Section 4.4 hereinabove. Except for a
Director elected due to the natural expiration of his predecessor's one-year term, a Director so elected to
fill a vacancy shall held office of the remainder of his predecessor's term,

Section 4.6.  Resignation or Removal of Directors. A Director of the Corporation may
resign at any time by tendering his resignation in writing to the Corporation, which resignation shall
become effective upon the date specified therein, or if no date is specified, upon receipt by the
Corporation at its principal place of business. Any elected Director may be removed at any time, with or
without cause, by a majority vote of the other Directors,

Section 4.7. Compensation of Directors. Directors will not receive compensation for
services rendered in their capacities as Directors. However, nothing herein contained shall be construed
to preclude any Director from receiving compensation from the Corporation for other services actually.
rendered or for expenses incurred for serving the Corporation as a Director or in any other capacity.

Section 4.8.  Annnal Meetings of the Board. The annual meeting of the Board shall be held
without other notice than this Bylaw on February 1st of each year, unless the Chairman, or the Board by
resolution, provide for a different time and place for the holding of such annual meetings. The annual
meeting may be held at such other time and place, without other notice than such resolution.

Section 4.9.  Special Meetings. Special meetings of the Board may be called at any time by
the Chairman of the Corporation. Further, special meetings of the Board must be called by the Chairman
within fourteen (14) days of receipt of a written request of any two (2) or more Directors, Written notice
of special meetings shall be given to each Director not less than two (2) days prior to such meeting. The
notice shall set forth the time, place and purpose of the meeting. The business to be transacted at any
special meeting shall be limited to those items set forth in the notice or waiver thereof.

2
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Section 4.10, Regular Meetings. The Board shall meet at least four (4) times each year,
including the annual meeting, each such meeting being approximately three (3) months from the daie of
the previous regular or annual meeting. The Secretary shall mail notice of all regular and annual meetings
to each Director at the address on file with the Secretary at least fourteen (14) days prior to a meeting,
indicating the date, place and time of the meeting.

Section 4.11. Quorum and Action of the Board. Three (3) Directors must be present in
person at a meeting to constitute a quorum for the transaction of business at such meeting. Except as
otherwise provided by law, the Articles of Incorporation, or these Bylaws, the affirmative voie of at least
three (3) Directors present at a meeting at which a quorum is present shall be necessary for an action of
the Board. A majority of the Directors present, whether or not a quorum exists, may adjourn any mesting
of the Board to another time and place. Notice of any such adjourned meeting shall be given to the
Directors who were not present at the time of adjournment.

Section 4,12, Voting Shares of Stock. In the event the Corporation owns shares of stock in
another corporation, such shares shall be voted by the Chairman, or his designee, as authorized by a vote
of the Board as set forth in Section 4.1 hereinabove.,

ARTICLE V
OFFICERS

Section 5.1. Number. The Corporation may have a Chairman, President, Vice President,
Secretary and Treasurer, each of whom shall be elected by the Board. Such other officers and assistant
officers as may be deemed necessary may be elected or appointed by the Board., Any two (2) or more
offices may be held by the same person. Officers need not be residents of the State of Florida or United
States citizens. The failure to elect an officer shall not affect the existence of the Corporation.

Section 5.2.  Election and Term of Office. All officers of the Corporation shall be elected by
a vote of the Board as set forth in Section 4.1 hereinabove at the annual meeting of the Board, A duly
elected officer shall hold office for a term of one (1) year, commencing at the close of the annual meeting,
and until their earlier death, resignation or removal.

Section 5.3.  ¥Yacamcies. A vacancy in any office because of death, resignation, removal,
disqualification or otherwise (including removal in the event an officer is not reelected during his term in
office) shall be filled by an election by the Board as set forth in Section 4.1 for the remaining unexpired
term of such office,

Section 5.4.  Resipnation or Removal of officers. An officer of the Corporation may resign
at any time by tendering his resignation in writing to the Chairman or the Secretary, Resignations shall
become effective upon the date specified therein or, if no date is specified, upon receipt by the
Corporation. An officer of the Corporation may be removed at any time, with or without cause, at any
meeting of the Board by 2 vote of the Board as set forth in Section 4.1 hereinabove,

Section 5.5, Chairman. The Chairman of the Board shall preside at all meetings of the
Board and shall perform such other duties as may be assigned to him by the Board.

Section 5.6.  President. The President shall be the principal executive officer of the
Corporation and, subject to the control of the Board, shall in general supervise and conirol all of the

3
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business and affairs of the Corporation. He shall act as a duly authorized representative of the Board and
the Corporation in all matters in which the Board has not formally designated some other person to act,
He shall report as directed to the Board at each meeting. He may sign, with the Secretary or any other
proper officer of the Corporation authorized by the Board, deeds, mortgages, bonds, contracts or other
instruments which the Board has authority to execute, except in cases where the signing and execution
thereof shall be expressiy delegated by the Board or by these Bylaws to some other officer or agent of the
Corporation, or shall be required by law to be otherwise signed or executed; and in general, shall perform
all duties incident to the office of President and such other duties as may be prescribed by the Board from
time to time.

Section 5.7.  Vice-President. The Vice-President shall act in the place and stead of the
President in the event of the President's absence, inability or refusal to act, and shall exercise and
discharge such other duties as may be required of him by the Board.

Section 5.8.  Secretary. The Secretary shall keep or cause to be kept all of the records of the
Corporation, record or cause to be recorded the minutes of the meetings of the Board, send out or cause to
be sent out al! notices of meetings of the Board and all Committees, attest to the seal of the Corporation
where necessary or required, and keep or cause to be Kept a register of the names and addresses of each
Director. The Secretary shall perform such other duties as may be prescribed by the Board.

Section 5.9,  Treasurer. The Treasurer shall insure or cause fo be insured that a true and
accurate accounting of the financial transactions of the Corporation is made and that such accounting is
presented to and made available to the Board. The Treasurer shall perform such other duties as may be
prescribed by the Board.

Section 5.10. Other Officers. Other officers elected by the Board shall have such duties and
responsibilities as the Board deems advisable.

Section 5.11. Succession of Officers. Unless otherwise directed by a vote of the Board, in the
event that an officer of the Corporation has not resigned or been removed but is unable to act in such
position for a period of one (1) month or more, whether due to disability or other reason, then another
officer of the Corporation shall serve in that office until such officer is either removed or is able to
perform his services in the following order:

5.11.1. The Treasurer shall perform the services of the Chairman.
5.11.2. The Chairman shall perform the services of the Secretary and the President.
5.11.3. The Secretary shall perform the services of the Treasurer.

Section 5.12. Salaries. Officers will not receive compensation for services rendered as officers
of the Corporation. However, nothing herein contained shall be construed to preclude any officer from
recetving compensation from the Corporation for other services actually rendered or for expenses
incurred for serving the Corporation as an officer or in any other capacity,

ARTICLE VI
COMMITTEES OF THE BOARD
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Section 6.1.  Committees of the Board. The Board may, by resolution, establish standing
committees and special committees of the Board, Unless otherwise specified by resolution of the Board
or these Bylaws, the Chairman shall annually appoint the members and the chairmen of the standing
committees and shall fill vacancies on any standing commitice. Appointments by the Chairman shalt be
made at the annual meeting of the Board. In addition, the Chairman may, if so authorized by the Board,
appoint the members and chairmen of such special committees as the Board may create, which members
and chairmen may include persons who are not members of the Board. All committee appointments and
chairmen appointments must be approved by a vote of the Board.

Section 6,2.  Standing Committees. Standing comumittees shall be created as required by
resolution of the Board. The purpose, duties, number of members and reporting requirements of each
standing committee shall be specified in the resolution creating the committee.

Section 6.3.  Special Committees. Special committees shall be created as required by
resolution of the Board. The purpose, duties, number of members and reporting requirements of each
special committee shall be specified in the resclution creating the committee,

Section 6.4. Committee Members' Term of Office. Unless otherwise specified by
resolution of the Board, members of each commitice shall continue in office until the next annual mesting
of the Board and until their successors are appoeinted, unless the committee of which they are members
shall be sooner terminated by resolution of the Board or until their earlier death, resignation or removal
as committee members.

Section 6.5. Commitiee Meetings. Meotings of any committee may be called by the
chairman of such committee or upon the written request of one-third (1/3) of the committee members,
The call for any meeting shall be by giving notice of such meeting which sets forth its time and place and
is delivered to the residence or place of business of the committee members as listed in the Secretary's
office at least two (2) days prior to such meeting. Unless otherwise provided in these Bylaws, a majority

. of the members of any committee shall constitutc a quorum for the transaction of business. After a
quorum has been established at a committee meeting, the subsequent withdrawal of committee members
from the meeting so as to reduce the number of commitfee members present to fewer than the number
required for a quorum shall not affect the validity of any action taken at the meeting. Each committee
shall keep minutes of its meetings and report to the Board as necessary with recormmendations.

Section 6.6.  Resignation or_Removal of Committee Members. A member of any
committee may resign at any time by fendering his resignation in writing to the Chairman of the Board.
The Board, by a vote, may remove, with or without cause, any member from a committee and
specifically, but not by way of limitation, may remove any member from a committee for failing to attend
three (3) consecutive meetings of the committee.

ARTICLE VII
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 7.1.  Indempification. The Corporation shall indemmify to the fullest extent
permitted by law each of its officers, Directors, whether or not then in office (and his executor,
administrator and/or heirs) or any person who may have served at its request as a director or officer, of
another corporation, partnership, joint venture, trust or other enterprise as well as the executor,
administrator and heirs of any of them against all reasonable expenses (including attomeys’ fees),

5
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judgments, fines and amounts paid in settlement actually and necessarily incurred by him in connection
with any threatened, pending or completed action, suit, proceeding or arbitration, whether civil or
criminal, administrative or investigative (including any appeal thereof), to which he is or is threatened to
be made a party because he is or was a Director, officer, employee or agent of this Corporation, or such
other corporation, pannershlp, joint venture, trust or other enterprise. He shall have no right to
reimbursement, however, in relation to matters as to which he has been adjudged liable to the Corporation
for gross negligence or willful misconduct in the performance of his duties to the Corporation. The
foregoing right of indemnification shall be in addition to and not exclusive of all other rights to which
such Director, officer, employee or agent may be entitled.

Section 7.2.  Insuramee. The Corporation may purchase and maintain insurance on behalf of
any person who is or was a Director, officer, employee or agent of the Corporation or who is or was
serving at the request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise against any lability asserted against him and incurred
by him in any such capacity or arising out of his stafus as such, whether or not the Corporation would
have the power to indemnify him against such Hability under the provisions of this Article VIL

ARTICLE YHI
CONTRACTS, CHECKS, DEPOSIT BOOKS AND RECORDS

Section 8.1.  Contracts. The Board may authorize any officer or officers, agent or agents, to
enter info any contract or exccute and deliver any instrument in the name of and on behaif of the
Corporation, and such authority may be general or confined to specific instances.

Section 8.2. Loans. No loans shall be coniracted on behalf of the Corporation and no
evidences of indebtedness shall be issued in its name unless authorized by a resolution of the Board,
which authority may be general or confined to specific instances.

Section 8.3,  Checks, Drafts, Etc. All checks, drafis or other orders for the payment of
money, notes or other evidences of indebtedness issued in the name of the Corporation shall be signed by
such officer or officers, agent or agents of the Corporation and in such manner as shall from time to time
be determined by resolution of the Board.

Section 8.4. Deposits. All funds of the Corporation not otherwise employed shall be
deposited from time to time to the credit of the Corporation in such banks, trust companies or other
depositories as the Board may select.

Section 8.5,  Gifts. The Board may accept, on behalf of the Corporation, any contributions,
gifts, bequests or devise,

Section 8.6.  Boogks and Records. The Corporation shall keep correct and complete books
and records of account and shall keep minutes of the proceedings of its Board and committees of the
Board. Any books, records and minutes may be in written form or in any other form capable of being
converted into written form within a reasonable time.

Section 8.7,  Finapcial Statements. Not later than two (2) months after the close of each
fiscal year, the Corporation shall prepare a balance sheet showing in reasonable detail the financial
condition of the Corporation as of the close of its fiscal year, a profit and loss statement showing the
resulis of the operations of the Corporation during its fiscal year, and any other financial statements as
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may be required by a resolution of the Board. The balance sheets and profit and loss statements shall be
filed in the principal office of the Corporation, shall be kept for at least five (5) years, and shall be subject
to inspection during business hours by any Board member.

ARTICLE IX
CERTIFICATES FOR MEMBERS AND THEIR TRANSFER

Section 9.1,  Certificates for Members. The Board shall not initfally issue Certificates of
Membership. The Board may elect to provide for the issuance of certificates evidencing membership in
the Corporation. The form of such certificates shall be determined by the Board. The certificates will be
signed by the President or a Vice President and by the Secretary or an Assistant Secretary. The
certificates shall be sealed with the corporate seal and shall be separately numbered. The name and
address of each member and the date of issuance of the certificates shall be recorded in the corporate
records. If a certificate is lost, mutilated or destroyed, it may be reissued in the manner determined by the
Board. The certificates shall be non-transferable.

ARTICLE X
FISCAL YEAR

Section 10.1.  Fiscal Year. The fiscal year of the Corporation shall end on June 30 of each
year.

ARTICLE XI
CORPORATE SEAY,

Section 11,1, Corporate Seal. The Board shall provide a corporate seal which shall be
circular in form and shall have inscribed thereon the name of the Corporation and the sfate of
incorporation and the words "Corporate Seal".

ARTICLE X1
NOTICE

Section 12,1, Geperal. Whenever, under the provisions of any statute, the Articles of
Incorporation or these Bylaws, notice is required to be given to any Director or officer, it shall not be
construed to require personal notice; rather, such notice may be given, unless otherwise required by these
Bylaws, either personally or by depositing the same in a post office box in a postpaid envelope or by
delivering the same to a telegraph company for transmission by wire, the cost thereof being prepaid, in
either case addressed to such Director or officer at his address as the same appears in the records of the
Corporation; and three (3) days after the same shall be so mailed or delivered to the telegraph company
shall be deemed to be the time of the giving of such notice.

Section 12.2. Waiver, Whenever by law, the Articles of Incorporation or these Bylaws notice
is required or permitted to be given to any Director or officer, a waiver thereof in writing signed by the
person or persons entitled to such notice, whether before or after the time stated therein, shall be
equivalent to the giving of such notice. Attendance of a person at a meeting shall constitute a waiver of
notice of such meeting, except when the person attends a meeting for the express purpose of objecting at
the beginning of the meeting to the transaction of any business becanse the meeting is not lawfully called
or convened. The business to be transacted and the purpose of any special meeting of the Board shali be
specified in any written watver of notice thereof.
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ARTICLE XTI
AMENDMENTS

Section 13.1, By Directors. These Bylaws may be amended or repealed wholly or in part,
consistent with any bylaws adopted by the Board, at any meeting at which a quorum is present by an
election by the entire Board in accordance with Section 4.1 hereinabove.
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= 52E
THE ]JNDERSIGNED ag mcuxporargr and on B&halfof anctqu—pmﬁt, non-stock mxporata@n 25; '
tnder the sws of the State of Florlda, hereby adupts the following Arficles of ncorporafion: = &
_ARTIC}LE 1

M_L.L The riame of the corpnmon is THE HOMESTEAD C‘HARTER
FDUNIIATIGN, ING, {tha "Co:parahon"}

ARTICLEXY .
DURATION

Hertion 2.1, The Corporation shalthave perpetisl eédstcncgunlgjs"s, dissolved pursuantto feve

. ARTICLETE .
‘ _z_szggn.gmox CORPORATION

Seotion 3., The Corporation shatl be organized an e now-stock bagfs underthe FlctrxdaNot
for Pmﬁt Corporation Act snd may issue Cerifficates of Membershtp.

'-&TIOLEIV
PURPOSE,

- Beetion 4.1, The purposes for which the Corporation is organized i3 to jesist 'with the
establishment, development and administration of charter schools, and to make grants to further
elementary, middle and high scheal educational programs and facilities and other capital needs for -
such gehools providing elementsry, middle and High school educational programs thvongh charfer
schools, and other charifeble activities and to distribute the whole or auny patt of the fcome
therefrom anid the principal thereof exclusivoly for such purposes, either divecily orby contribytions

0. organizations that qualify ss exempt cresnizations wnder Section 501(¢)(3) of the Internal

Revetme Code and the Regulations issued pursyant thereto (the "Code"), asthey now exist orasthey

ey hereafter be amended, ‘

&gﬁmﬁ_ The Corporation shall kave ﬂzfs power, eifher dm:cﬂy ormdxraaﬂy; either alone.
arin conjunnt;on or cooparatian with otherg, ta do any and all lewful acts and things and to engage
o any and gl} lawfid astivities which may be; neoESSATY, ysefusl, suitebile, desimble or proper for the

separd By: “Fatrya L, Bipwor, Esg.
MF ¥, Bﬂl‘ﬂf-\: 4093818

"Felen Eoott, LA
PO Box 14244

H0006G051978
Ft, Lagdendnle, BL 33302
{054) 5257500

Do 220940 Vet 960580001
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finthérancs, geeamplishment, fostering or aftainment of any or all of the purposes for which a -
Corporation is organizad, and to ajd or assist other orpanizatfons whese activities are such asto
fivther accomplish, foster or attain any of such purpoges, NﬂtWitbstaﬁding anything herein 4o the.
contrary. the Corparation shall exercise only such powers as are in fortherance of the excémpt

purposes of organizations set forth in Section 301(c)(3) of the Cade & thc sae now exist or as they
ma'jf be hereinafier amended from time fo tirme.

.S@c_b_g_lﬁi- No part of the pet carnings of the Corporation shall inyre to the benefi} of, or
be Jistribniable to, any Director or Officer of'the Gorparaﬁon or ey other private individual (except
that reasonable compensgtion may be paid for services rendered to or forthe Oarpnraﬂon affecting
gne ormors of its pmposcs), and no Divector or Officernfthe Corporation, orany private indjvidual,
shall be entiffed to share in the distribution of any of fhe coxporats assets on dissolntion of the.

Corporation.

Section 4.4 No sybstantial part of the activities of the Corporation shall be the carrying on
of propagurda, or otherwise atfempting to inflyence legistation, and the Corporation shall net
perticipate or intervens in {including the publicstion or distribution of staternents) any political
eampaign on behalf of any candidate for public office.

ciion 4.3, The Corporaiion shall d:sﬁibufe jta income for each taxabla yesr at such thme
andin such mannet as not 1o beeome subject to tax on andistrihuted income imposed by Section
4942 of the Cade or corresponding provisions of any subsequent federal tax laws.

Séetion 4.6, The Carporetionshall dot engage inany act of self denling as defiried in Section
46941(a) of the Code ot coryesponding provisions of any subsequent federal tax laws,

Section 4.7. The Corparation shall not refain Any excess Btsiness holdingy as defined in
Section 4943 (c) ofthe Code or conespondmg p*‘omoﬁs of any subsequent federal tax laws.

Section 4.8, The Carporation shall not make 4ny investments in such manmier as fa subject
it fo tax ynder Section 4944 of the Code or corresponding provisions of any subsequent federal tex
laws.

Heotion 4.9, The Comoration shall not make suy tazsble expendmures as defined in Section
4845(d) of the Code ot cowesponding provisions of sny subsequent federal tax laws.

- Section 4.10. Nptwithstanding any other provigion of thes'e Articles of Incorporation, the
Corporation shall not condnet or CHXLY On any activities not permitted fo he conducted or camied on.
by an organization exempt from taxation under Bection 501(c)(3) of the Code or by an orgenization
contributions to which are deduetible vader Section 178(c)(2) of the Cade. -

Section 4.11, Upon the dissolution of the Corporation, the Boand of Direciors shall, after
paying or making ptovision for the payment of all of the labilities of the Corporation, dispose ofall
of'the assets of the Corporgtion, exclusively for the purpases afthe Corporation in suck manner, or

o ERO0000S 1978
v % Pioclk 228280 Yeri:1 400580 (
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1o such organization o organizations urganized and operated sxclusively for charitable, educational,
religious or sclentific purposes, as shall at the titne qualify as an exempt orgenization. or
Drganizafians wider Section S 01(c)(3) of the Code (or the corresponding provisions of any fitute
United States Inferngl Revepne Law), as the Board of Directors shall determine, Any of such assets
ot so disposed of shall be disposed of by the cout having proper purisdiction in the coynty where
the principal office of the Corporation i3 then located, exelgsively for such furposes or to such
orpanization or organizations, s seid court shall determine, which are organized and operated
exclusively for sueh purposes.

ARTIGLE ¥

* Sectidn 5.1, This Corporation shali bavea m-mbership congisting ofttis B oard ofDisentezs-
ofthe Corporation serving from time to time,

AR’I“ICLE V1
:D]RQ CTORS
Sggngn_ﬁ,_ Thﬂ uffairs of the Carporation shall Be governed by a Baard of Divectors
(hersmaﬂer referred to as the "Bogrd"), suhiect to the restrictlon that, except as specifically set forth
w the contrary in the Bylaws, the oxercise of gny powers or actions of the Board shall require the
appraval thereof by & majority vote of the Board present at g meeting at whiclia quornm of ne Jess
than three (3) Directors are present, The affirmative vote of any three (3) Directors shall be
necessary Tor all corporate action requiting a vote of the Boerd, including, but not Hmited t6 the
following:

&.1.1. Apgmval of grapts, charitable gifts, transfers, and distributions by the
Corpotation to other entities,

6.1.2. Adoption of an amendment to the Arlriciﬂ of Incorporation or the Bylaws.
6.1.3.. Orenization of a subsidizty or affiligte by the Corporation,

6.1.4. Approval of any merger, cozssnhdauon or sale or m:hﬂr ttansfﬂf af all m -1
-suhvtanﬁal pert of the assels of the Carporation. .

Section 6.2, The initial Board of Diteetors shal cofisist of the foflowing members elecied
in accordance with this Section and the Bylaws:

. B00QOAN31E7R
3 Do 224980 Vorls1 SETGSR:0001
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Name: | Addrest
 Jonthan K, Hage - 6243 North Federal Highway, S8 L.

. Port Landerdale, FL 33308

Joagquin Avino. 6245 North Federal Highway, 5™ FL
v ) Fart Landerdale, FL. 33308
Rdwerd J. Pozeuol 110 8.E. &% Street, IS FL.
Fort Landerdale, FL, 33301

/fhie Board of Direstors vy be expanded from time to tins By » vote of the Board of Direstors in
© accordapee with the Bylaws of the Corparation. provided however the Baazd of Directors shall not

exoeed five (5) members,
ARTICLE VIT
ADDRESS
Section 7.1, Tha street address of the principal offiée of this corporation in the State of
-Florida isy | T
6245 Noxth Federal Highway, 5 Rloor
Fott Layderdale, FL 33508
Attn: Jonathan K. Hagé =" 7
The Board may, from tirie fo time, mave ifs principal office tathe State of Floridatd anofher (
place in this siate, .

Section 8.1 The registered azent and fegistered office of the Corporation shisll be:

Name: Address
Rdsward J. Pogyolf, Bso, ofo Tripp Scott, BA:

110 §.B, 8t Street, 159 Floor
Fort Lauderdele, FL: 33301

ARTICLEIX
AMEN QWNT

- Section 8.1, These Articles of Tncotfioation may be amended in the manner aﬁél"?vifu thes.
vote provided by law. :

 HODOOGOSY978
4 Dot 229980 Verik] 280056:000)
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HO0000051978
ARTICLE X

BYLAWS

Section 16,5, The Board of Directors of this Corporstion shalf adopt Bylaws for the
‘govesnment of this Corpordtion which shall be subordinate ooly to the Articles of Incorporation and
the laws of the United States and the State of Florida, The Bylaws may be amended from finte ta

‘time by the Board of Directors.
ARTICLE XI -
INCORPORATOR
Section 11.1. 'I‘h_e name and address of the Incorporator of this Carporation are as follows:
Name - &g ' ‘Adresg
Bdward J. Pozzuoli 110 8.8, §» Street, 15" Floor
Fort Lauderdale, F1, 33301

Fort Lauderdale, FL, 3331 1

IN WITNESS WHEREOF, the npdeérsigned Mrpbraibr has exeonted these Arficles of
Tnoorparation ﬂns 2nd day of October, 2000,

INCORE
Bdward J, Pozzitoli {
_ HODODOO51578
3 Tatgil) 224980 Verl:] SRPASR0T0Y
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KENNETH J. HAIKO, CHAIRMAN

Kenneth Haiko serves as Chairman of The
Renaissance Charter School, Inc. (RECS)
and The Lee Charter Foundation, inc. (LEE).
His association with Charter Schools USA
goes back many years and as a strong
advocate for charter schools, Ken volunteers
his time as chairman of two charter school
boards. He is a strong believer in parental
school choice for all students. As a not-for-
profit entity, the RECS Board operates
twelve charters in four counties in the state
of Florida, with a population of over 7,500
students in grades K through 12. These
schools are successfully managed by
Charter Schools USA and provide innovative
and comprehensive educational
opportunities as an alternative to traditional
public schools.

Ken also serves on the Board of Directors
for Space Florida, the state’s space agency.
Appeinted in June of 2007 by Governor
Charlie Crist to serve out a vacancy, he was
reappointed in June of 2008 to serve a full
four year term. Space Florida is chaired by
the governor, and was created fo strengthen
Florida's position as the global leader in
aerospace research, investment,
exploration, and commerce. In his capacity
as beard member, Ken chairs the Education,
Research and Development, and Workforce
Committee. He also serves on Space
Florida's Executive Committee.

Prior to his appointment to Space Florida,
Ken served on the legacy organization, The
Florida Space Authority. Appointed by, then
Governor Jeb Bush in June of 2000, Ken
served for two years as Chairman, and three
years as Vice Chairman to Lt. Governors
Frank Brogan and Toni Jennings.

Ken has been active in local politics for over
thirty years, serving as Vice Chairman,
Finance Chairman, Director of Candidate
Development and Precinct Committeeman
for the Broward County Republican
Executive Committee. in 1999, he was
honored as Broward County Republican of
the Year. Ken has been a delegate to the
Republican National Convention and was
closely involved in the election campaigns of
Senator Bob Dole, Congressman E. Clay
Shaw, Florida Senator Jeff Atwater,

Draft Submitted on June 9, 2014

Governor Jeb Bush, and Presidents George
H.W. Bush and George W. Bush.

His other community activities include
serving on the Area 14 Committee of the
Employer Support of the Guard and
Reserve, or ESGR. ESGR is an agency of
the Department of Defense that educates

“employers and the general public of the

important role that the guard and reserve
plays in our national defense. In addition to
Ken's military, space, eduecational, and
political involvement, he has also served as
a board member of the Angels of the Red
Cross and was honored by the Cystic
Fibrosis Foundation.

In his professional life, as a successful
businessman in South Florida, Ken has

been in the custom packaging design and
manufacturing business since 1974.
Currently he is employed as an account
manager for Packaging Corporation of
America. Originally from Connecticut, Ken
served aboard the USS Lynde McCormick, a
guided missile destroyer, and was involved
in two tours of operation in the Vietham War
zonhe. Following completion of his enlistment
in 1968, Ken seitled in Fort Lauderdale,
Florida, where he resides with his wife
Paula. Ken has two children and five
grandchildren, all of whom reside in Florida.
He has maintained his alliance with the Navy
as a member of the Board of Directors of
Broward Navy Days.
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DENNIS P. CLARK, VICE-CHAIRMAN FOR THE RENAISSANCE CHARTER SCHOOL, INC.

Dennis Clark is the current Vice-Chairman
for The Renaissance Charter School, Inc.
and The Lee Charter Foundation, Inc. He
has been on the Board of Director’s, serving
in the past as Treasurer, and now in the role
of Vice Chairman. Dennis brings a wealth of
knowledge and expertise to the Board of
Director's and his past financial experience
brings a much needed focus to the
Governing Board. He is a strong advocate
of charter schools.

Dennis is a broadly experienced, results
oriented banking executive with strong
leadership and critical thinking skills. Dennis
has experience in all phases of banking with
an emphasis on Administration. His
strengths atre good judgment and human
relations skills.

Dennis’ professional and community
involvement included President of Florida
Association of Goodwill's; a member of the
Broward County Workforce Development
Board; a member of American Mensa;
President of Goodwill industries of Broward,
Board of Director's; President of Broward
County Bankers Association; President of
Kiwanis Club of Coral Ridge, Fort
Lauderdale; and President of American
Institute of Banking (AIB} Broward.

in his professional career, Dennis currently
owns and operates Risk Assessment
Solutions, a company that provides
assistance to non-profit organizations and
small businesses in establishing a stronger,
control-oriented infrastructure. Primary
services include development of
comprehensive policies and procedure
manuals, supported by periodic risk
identification reviews.

Draft Submitted on June 9, 2014

Prior to Risk Assessment Solutions, Dennis'
former business career has been with
BankUnited, FSB, where he managed 40
branch offices in South Florida. Prior to
Bank United, he worked for Goodwill .
Industries as President/CEQ. That
organization provided all phases of
rehabilitation programs serving 1,600 adulis
with disabilities annually, supported by a
seven store retail store operation. Prior
business experience was as President of the
Southeast Bank-Galt Ocean Mile, in Fort
Lauderdale.

Dennis graduated from Broward Commumnity
College with an AS degree in Banking and
graduated with a Degree from the Banking
School of the South at Louisiana State
University. Personally, Dennis is a member
of ArtServe, Fort Lauderdale. He enjoys
sports and plays golf regularly.
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COLONEL THOMAS P. WHEELER,

Colenel Tom Wheeler currently serves
as Treasurer on The Renaissance
Charter School, Inc. and The Lee
Charter Foundation, Inc. He is an active
member of the local and state, Florida
communities, and has served in various
positions throughout each.. Colonel
Wheeler has professionally and
personally holds a high interest in
promoting and changing the needs of
the K-12 student population. He is a
strong believer in parental school choice
for all students.

Colonel Tom Wheeler currently serves
as Executive Director of the Department
of Professional Standards, which
includes Internal Affairs, Staff
Inspections, Accreditation, the Institute
for Criminal Justice Studies/Training and
Grants Management. Col. Wheeler
earned a bachelor's degree in
Criminology from Florida State
University and is a graduate of the
prestigious FBI National Academy.

A 26-year veteran of law enforcement,
he began his career with the Plantation
Police Department, Plantation, Florida,
and then joined the Florida Division of
Alcoholic Beverages and Tobacco
{ABT) where he worked his way up
through the ranks to become chief of the
agency. Inrecent years, Col. Wheeler
served as a special agent for the Florida
Department of Environmental
Protection, as policy director for the
Florida Department of Education, as
director of law enforcement relations for
the Florida Attorney General's Office
and, most recently, as chief of the
Florida Department of Law
Enforcement.

Draft Submitted on June 9, 2014

Colonel Wheeler has served on
numerous boards and commissions,
including the Florida FBI National
Academy Graduates Association, Dade
County Police Chiefs Association,
Florida Criminal Justice Standards and
Training Commission and the Florida
Violent Crime and Drug Council.
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Margaret |. Wells

533 NW 14" Street 786-261-1231
Homestead, FL 33030 gregpedgZ2@bellsouth.net (
OBJECTIVE

To obtain a volunteer position with an organization focused on serving and administering to the development of
children.

WORK EXPERIENCE
Data Analyst, Performance Improvement
Homestead Hospital, Homestead, FL, 10/2002 — present
« Provide statistical data for various improvement projects
+ Maintain and processes reimbursement to physicians for patient care

High School Teacher/Athletic Coach

Colonial Christian School, Homestead, FL, 8/2000 — 10/2002
s Taught various subjects from History, Health and Physical Education
+« Coached girl's Volleyball, Basketball, Softhall
+ Coordinated sport’s program for school

Data Specialist
Amann & Associates, Richmond, VA, 2/1999-8/2000
= Developed a database of magazines, journals and other publications for public relations uses
= Supported account managers for projects such as Reynolds, Home Depot and Tetra Pet Products

Data Coordinator

HEALTHSOUTH Corporation, Richmond, VA, 7/1994-2/1999 (
+« Managed Data depariment with up o 25 associates.
« Maintained database related fo patient treatment charges and insurance reimbursement.
s Supported IT needs for regional business office including LAN/WAN systems

EDUCATION
Baptist Bible College, Springfield, MO
Associates of Arts in History

COMMUNITY ACTIVITIES
AWANA Ministries
First Baptist Church of Homestead, 8/2003 - present
« Director of Truth & Training (3™ thru 6" grade students)

Homestead Little League/Youth Baseball
Homestead, FL, 5/2004-present

« Softball Coach (1% thru 6" grade girls)

e Coach Administrator — Softball Division — 2010

Parent, Teacher, Student Organization
Keys Gate Charter School, Homestead, FL

s Member — 8/2003-present

e Secretary — 8/2010 — present

e 2" Vice President — 2009-2010

» Parltamentarian — 2007-2009

Homestead Charter Foundation/l.ocal School Governing Council
2006-present

Director
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General Contractors * Construction Managers * Design-Build

July 29, 2013
Frank Nelson
Biography

Frank Nelson is a Tampa native; his family moved to the
area when his father was stationed at McDill Air Force Base,
several years before he was born. He grew up in Tampa
and attended local schools: Dale Mabry Elementary,
Coleman Middle and graduated from Plant High School. As
a teenager, he worked for his family-owned construction
company, which led to earning his Bachelor of Science
degree in Building Construction from Louisiana State
University.

Frank joined Batson-Cook Company in 1990 as an Office
Engineer and has held positions as a Field Engineer,
Estimator, Assistant Project Manager, Project Manager,
Project Executive, and is currently Senior Vice President
and General Manager of the Tampa Office in which he has ultimate responsibility for vision,

strategic planning, business development, and construction operations, among other tasks
essential to the growth of the office and company, including serving on the company’s Executive
Council which reports directly to parent company, Kajima USA. He holds his Florida Certified
General Contractors License and currently serves on the boards of the Tampa Downtown
Partnership and Hillsborough Community College. He is also a member of the Association of
General Contractors and the Propeller Club, and is presenting host for the Hillsborough
Education Foundation’s annual golf tournament. He lives in Lutz with his wife Cherie and three
sons.

1101 Channelside Drive Boulevard, Suite 401, Tampa Florida 33602 + CGCO58712 + 813-221-7575 « Fax 813-221-7590 + www.batson-cook.com
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HENRY GONZALEZ, III

PROFESSIONAL EXPERIENCE
2012 to Present Platinum Bank, President/Tampa Bay Region, Board Member
2011 to 2012 Firm Solutions Holdings, LL.C, President
1997 to 2011 The Bank of Tampa
2006 to 2011 Executive Vice President, the Bank of Tampa
2004 to 2006 Senior Vice President, Director of Personal Financial Services, The Bank of
Tampa
2001 to 2004 Senior Vice President, Office Executive, The Bank of Tampa
1997 to 2001 Vice President, Commercial Loans, The Bank of Tampa
1994 to 1997 First Union Corporation
1996 to 1997 Assistant Vice President, Small Business Lending Unit
1994 to 1996 Lender, Small Business Administration Lending Unit
1954 Field Data Systems, Inc.
1992 to 1994 Atlanta Office, C. E. Mendez Foundation, Inc.
1992 Loan Representative, The Bank of Tampa
COMMUNITY SERVICE
Active Affiliations: Jesuit High School Foundation, Member, President 2007-2009

The C.E. Mendez Foundation, Treasurer

Greater Tampa Chamber of Commerce, Chair 2009

Tampa Theater Board of Directors, Treasurer

United States Air Force 6™ Air Mobility Wing, Honorary Commander

Tampa Bay History Center Board of Trustees

St. Mary’s Episcopal Day School Board of Trustees

University of South Florida College of Business, Exec Advisory Council Member

Past Affiliations: Tampa General Hospital Foundation, Board of Trustees
Leadership Tampa, Class of 2003, Member
Yhbor City Rotary, Past Member
Jesuit High School Alumni Association, President 2000 — 2002
Jesuit High School Board of Trustees
West Tampa Chamber of Commerce, President 2000 ~ 2002
Hillshorough County Sheriff’s Hispanic Advisory Council
Krewe of the Knights of San’t Yago, Past Board Member, Treasurer
Leadership Tampa Alumni Association, Board Member 2004
Salesian Youth Center/Boys and Gixls Club, Board Member 2002-2004
United States Air Force 91* Air Refueling Squadron, Honorary Commander

EDUCATION
1982 to 1986 Jesuit High School, Tampa
1986 to 1990 University of South Florida, BA in Finance

1991 to 1993 University of South Florida, MBA in Finance/Management
2000 to 2002 Louisiana State University, Graduate School of Banking

PERSONAL
Active runner and sportsman,

Married to wife Alyson
Two Children
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CONFLICT OF INTEREST POLICY
_ FOR
The Florida Charter Educational Foundation, Inc.

Article I
Piirpose

The purpose of the conflict of interest .policy is fo protect The Flotida Charter
Educational Foundation, Inc. (the “Organization™) interest when it is contemplating
entering into a transaction or arrangemient that imight benefit the private interést of an.
officer or director of the Organization or might result inn a possible excess benefit
traisaction. This policy is intended to supplement but not replace -any applicable state
and federal laws governing conflict of interest applicable to nonprofit: and charitable
orgaitizations. This policy is also intended to identify “independent” ditectors.

Article II
Definitions

1. Interested Peyson

Any director, principal officer, or member of a committée with governig board
delegated powers, who has a direct or indirect financial interest; as defined below, is an
interested person.

2. Financial Interest
A person has a financial interest if the person has, directly or indirectly, through business,
investment, or family: .

a. An owiership interest or investment in any entity with which the Organization
has a transaction or afrangement;

b. A compensation arrangement with the Orpanization or with any entity or
individual with which the Organization has a transaction or arrangement, or

¢. A potential ownership or investment inferest in, or compensation arrangement
with, any entity or individual with which the Organization is negotiating a fransaction or
arrangement,

‘Compensation-includes direct and indivect remuneration as well as gifts or favors that are
not insignificant in value.

A fimancial interest is not necessarily a conflict of interest, A person who has a financial
interest may have a conflict of interest ounly if the appropriate governing board or
committeé decides that a confliet of interest exists, in accordance with this policy.

3. Independént Director -- A divector shall be considered “independent” for the

purposes of this policy if he or she is “independent” as defined in the instructions for the
TRS 990 form or; until such definition is available, the director --

Draft Submitted on June 9, 2014 207 of 563




Draft Submitted on June 9, 2014

Clay Charter Academy

a.is not, and has not been for a period of at least three years, an employee of the
Olgamzanon or any entity in which the Organization has a financial interest;

b. does not directly or indirectly have a significant business relationship with the
Organization, which might affect 1ndependence in decision-making;

¢. is not employed as an executive of another corporation where any .of the
Organization’s executive officers o1 employees seive on that corporation’s compensation
committee; and

d. daes.not have an immediate family member who is an ekecutive officer ot employee of
the Organization or who holds a position that has a significant financial relationship with
the Organization.

Article TIT
Procedures

1. Duty to Disclose

In conmection with any actual or possible conflict of initerest, an. interested person must
disclose the existence of the financial interest and be given the opportunity 16 disclose all
material facts to the directors and members of committees with governing board
delegated powers considering the proposed transaction or arrangement,

2. Recusal of Self

Any director may recuse himself or herself at any time from involvement in any decision
or discussion in which the director believes he or she has of may have a conflict. of
interest, without going through the process for determining whether a conflict of interest
exists.

3. Determining Whether a Conflict of Interest Exists

After disclosure of the financial interest and all material facts, and after any discussion
with the interested person, he/she shall leave the goveming board or committes meeting
while the determination of a conflict of interest is discussed and voted upon, The
remaining board or committee meinbers shall decide if a conflict of interest exists.

4. Procedures for Addressing the Conflict of Interest

a. An interested person may make a presentation at the governing board or
committée nieeting, but afteir the presentation, hefshe shall the meeting during the
disgussion of, and the vote o, the fransaction of arrangement involving the possible
conflict of interest,

h. The chairperson of the governing board or commiitee shall, if appropriate,
appoint a disinterested petsoni or commitiee to investigate alternatives to the proposed
transaction or arrangement..

¢. After exercising due diligence, the governing board or commitiee shall
determine whether the Organization can obtain with reasonable efforts a more
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advantageous transaction or arrangement from a person or entity that would give rise fo a
coriflict of interest,

d, If a more advantageous fransaction or arrangement is not reasonably possible
under -ciréumstances not producing a conflict of interest; the governing board or
committee shall determine by a majority vote of the disinterested directors whether the
transaction or arrangement is in the Organization’s best interest, for its own benefit, and
whether it is fair and reasonable. In conformity with the above determination it shall
make its decision as to whether to enter fnto the transaction or arrangement.

5, Violations of the Conflicts of Interest Policy

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

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

Article TV
Records of Proceedings

The minutes of the governing board and all corimittees with board delegated powers
shall contain:

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

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

Article V
Compensation

a. A voting member of the governing board who receives compensation, directly
or indirectly, fiom the Organization for services is precluded from voting on matters
pertaining to that member’s compensation,

b. A voting member of any committee whose jurisdiction includes compensation
matters-and who receives compensation, directly or indirectly, from the Organization for
services is precluded from Voting on matters pertaining to that member’s compensation.

¢. No voting member of the governing board or:any committee whose jurisdiction
includes compensation matters and who receives compensation, directly or indirectly,
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from the Organization, either individually or collectively, is prohibited from providing
information to any committee regarding compensation.

Article VI
Annual Statements

1. Bach director; principal officer and member of a committee with governing board
delegated powers shall annually sign a statement which affirms such person:

a. Hasreceived a copy of the conflicts of interest pohcy,

b. Has read and understands the policy,

c. Has agreed to comply with the pohcy, and

d. Understands the Organization is charitable and in order to maintain its federal
tax exemption it must enigage primatily in activities which accomplish.one or more of its
tax-exempt purposes, ’ ,

2. Each voting member of the Board shall annually sign a statement which declares whether
such person is an independent directoi,

3. If at any timé during the year; the information in the annial statement changes materially,
the director shall disclose such changes and revise the annual disclosure form.

4. The Board shall regularly and consistently monitor and enforce compliance with thiis
policy by reviewing annual statements and taking such other actions as are necessary for
effective oversight.

A Artiele VII
Periodic Reviews

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

 a. Whether compensation arrangemients and benefits are reasonable, based on
competent survey information (if reasonably available), and the result of arm’s length
bargaining;

b. Whether paltnexsths, joint ventures, and arrangements. with mahagement
organizations conform to the Organization’s written. policies, are properly recorded,
reflect reasonable investment or payments for goods and services, further charitable
purposes. and do not result in inurement, impermissible private benefit or in an excess
benefit transaction.
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) Article VIIX
Use of Qutside Experts

When conducting the periodic reviews as provided for in Article VII, the Organization
may, but need not, use outside advisors. If outside experts are used, their use shall not
relieve the governing board of its responsibility for ensuring periodic reviews are
conducted.
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Director and Officer Annual Conflict of Interest Statement

L. Name: _ Yo Woiko Date: ST
2. Position (please circle):

Are you a voting Director? No

Are you an Officeill Y& No

If you are an Officer, which Officer position do you hold:

Q)f\Qi\ X

3.1 affirm the following (please initial):

I have re eived a copy of the Organization’s Conflict of Interest Policy.
y /e (initial)

I have read and understand the policy. ' ¢ /Z—(initial)
I agree to comply with the policy. 7( / . #’(initiai)
I understand that the Organization is charitable and in orderto maintain its
federal tax exemption it must engage primarily in activitiey which
accomplish one or more of tax-exempt purposes. 7'/ { ;/é (initial)
4, Disclosures (please circle);
a. Do you have g financial interest (currerit or potential), including a
compensation m‘rmlge@tjas defined in the Conflict of Interest policy with

the Organization? Yeé No

i. If yes, please describe it:

ii, If yes, has the financial interest been disclosed, as provided in the Conflict
of Interest policy? Yes No
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b. In the past, have you had 2 ﬁnanoial interest, including a compensation
arrangement, as defi 18 in the Conflict of Interest policy with the
Organization? Yes{No

i, If yes, please describe it, including when (approximately):

il. If yes, has the financial interest been disclosed, as provided in the Conflict
of Interest policy? Yes No

5. Are you an independent directot, as defined in the Conflict of Interest
policy@ No

a. If you are not independent, why?

7&« '/7»4%—// Date: _ ¥ //4//7/

Signature. of director
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Director and Officer Annual Conflict of Interest Statement

1. Name: _ D¢ {60 Date: =A/2047,
2. Position (please circle):
_ y - _,?f‘s |
Are you a voting Director {\'{9 No
. £
Are you an Officer?(Yes No

If you are an Officer, which Officer position do you hold:
Viaz it iatd

3. I affirin the following (please initial):

I have regeived a.copy of the Organization’s Conflict of Interest Policy.
W (initial)

I have read and understand the policy. /i G (initial)

I agree to comply with the policy. ;%/ (initial)

I understand that the Organization is charitable and in order to maintain its
federal tax exemption it must engage primarily in activities, which
accomplish one or more of tax-exempt purposes. z;%/(initiai)

4. Disclosures (please circle):

a. Do you have a financial interest (current or potential), including a |
compensation arrangement, as defined in the Conflict of Interest policy with
the Organization? Yes @ '

i. If yes, please describe it:

ii. If yes, has the financial interest been disclosed, as provided in the Conflict
of Interest policy? Yes No '
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b. In the past, have you had a financial interest, including a compensation
arrangement, as deﬁ,aed in the Conflict of Interest policy with the
Organization? Yes ff\To’

i. If yes, please describe it, including when (approximately):

ii. If yes, has the financial interest been disclosed, as provided in the Conflict
of Interest poliey? Yes No

5. Are youap mdepenc!ent director, as defined in the Conflict of Interest
policy‘?(? es’ No

a. If you are not independent, why?

4:/ 22 gt )//// __ Date: ;“?//ff///

Signature of director
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Director and Officer Annual Conflict of Interest Statement
1. Name: —’/Eﬁm &S W }’? é?{"‘/g/% Date: /i [ f‘fl’*/ff f /

2. Position (please circ,l_e):

Are you a Votmg Duectoz‘{Ye; No
Are-you an Ofﬁcm}{ Yes No

If you are ap Officer, which Officer position do you heold:
g S i

3. I affirm the following (please initial):

I hc}é& received a copy of the Organization’s Conflict of Interest Policy.

( - (initial)

I have read and understand the policy. / T (initial)
1 agree to comply with the policy, {W/;Z (initial)

I understand that the Organization is charitable and in order to maintain its
federal tax exemption it must engage primarily in actiyifies which
accomplish one or more of tax-exempt purposes. le/,  (initial)

' =

4. Disclosures (please. circle):
a. Do you have a financial interest (current or potential), including a
compensation arrangement, as defined in the Conflict of Interest policy with

the Organization? YesClj/’

i. If yes, please describe it:

v [J:i

ii. If yes, has the financial interest been disclosed, as provided in the Conflict.
of Interest policy? Yes No  f/ ! A
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b. In the past, have you had a financial interest, including a compensation
arrangement, as defined in the Conflict of Interest policy with the
Organization? Yey

i. If yes, please describe it, including when (approximately):

f-""i/ !zﬂ

it. If yes, has the financial interest been disclosed, as provided in the Conflict
of Interest policy? Yes No /1 f/ £

5. Are you @n independent director, as defined in the Conflict of Interest
pohcy(‘){ /s ¢+ No

a. If you are not mdependent / /)/

-
\\ ik f&)

Signature of director

| |
Date: _/ f ;}/% 'Xﬁ«/ /] if
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Director and Officer Annual Conflict of Interest Statement
/ e : - )
L. Name: /74 fjﬁfﬁf 7Ll v %/ //
%

2. Position (please circle):

V)
Are you a voting Director?éﬂs /ENo

If you are an Officer, which Officer position do you hold:

3. I affirrn the following (please initial)?f)vﬂé(f*‘/

[ have received a copy of the Organization’s Conflict of Interest Policy.
A0 ) (initial)

- -
I have read and understand the policy. “** ’zjl/ _ (initial)
I agree to comply with the policy.‘“"zfiW (initial)

I understand that the Organization is charitable and in order to maintain its
federal tax exemption it must engage primarily in j};ﬂ;tixﬁs which
accomplish one or more of tax-exempt purposes. _ & 5/ (initial)

4. Disclosures (please.circle):

a. Do you have a financial interest (current or potential), including a
compensation arrangement, as defined in the Conflict of Interest policy with
the Organization? Yes*No

-/

i. If yes, please describe it:

il. If yes, has the financial interest been disclosed, as provided in the Conflict
of Interest policy? Yes No
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b. In the past, have you had a financial interest, including a compensation
arrangement, as defipednin the Conflict of Interest policy with the:
Organization? Y%@o

i. If yes; please describe it, including when (approximately):

f

ii. If yes, has the financigkiiterest been disclosed, as provided in the Conflict
of Interest policy? Yes flifg/} ‘

5. Are you'an independent director, as defined in the Conflict of Tnterest
policyﬁé’:es /No :
£ A

a. If you are not independent, why?

_ P | .
A {ijmffi ()ﬂ% Date: %/ / // / f

‘Signature%f director

H
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Director and Officer Annual Conflict of Interest Statement

1.Name: Jpohu T O L7 ieny Date: .’7/610/(5’

2. Position (please circle):
Are you a voting Director Yes No
Are you an Officer? Yes @

If you are an Officer, which Officer position do you hold:

3. I affirm the following (please initial):

I have received a copy of the Organization’s Conflict of Interest Policy.
(initial)

I have read and understand the policy%‘ (inifial)
1 agree to comply with the policy. A%f’éé‘ (initial)

I understand that the Organization is charitable and in order to maintain its
federal tax exemption it must engage primarily in activjties which
accomplish one or more of tax-exempt purposes. (initial)

4, Disclosures (please circle);
a. Do yoir have a financial interest (current or potential), including a
compensation arrangement, as defined in the Conflict of Interest policy with

the Organization? Yes No.-

i. If yes, please describe it:

ii. If yes, has the financial interest been disclosed, as provided in the Conflict
of Interest policy? Yes No
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b. In the past, have you had a financial interest, including a compensation
arrangement, as defined in the Conflict of Interest policy with the
Organization? Yeé;

i. If yes, please describe it, including when (approximately):

ii. If yes, has the financial interest been disclosed, as provided in the Conflict
of Interest policy? Yes No

5. Are you an independent director, as defined in the Conflict of Inferest
policy@No

a. If you are not independent, why?

nature af lfgetor

% ﬁQu 2\(‘%&“«/‘ Date: 7 /690 //5

Draft Submitted on June 9, 2014 221 Df‘5'53



Draft Submitted ont June 8, 2014

Clay Charter Academy

222 of 563

dy

o



Clay Charter Academy

MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT is made and entered into as of the
day of , 2014, by and between Charter Schools USA, a Florida Limited
Liability Company (“CSUSA”), and Florida Charter Educational Foundation, Inc., a
Florida non-profit corporation (the “Charter School”).

RECITALS

WHEREAS, the Charter Schoo! has an approved charter application (the “Charter
Application™) for the operation of a Charter School under the School Board of
County (the “Sponsor”) to operate a public charter school; and

WHEREAS, the Charter School has determined that it 1s in its best interest to
contract with a qualified and competent educational service provider to operate the Charter
School; and

WHEREAS, CSUSA is in the business of developing, managing, staffing, and
operating public charter schools for non-profit boards; and

WHEREAS, the Charter Schéol_ wishes to hire CSUSA, and CSUSA wishes to be
hired by Charter School to manage and operate the Charter School upon the terms and
conditions set forth herein; and

NOW, THEREFORE, for mutual and valuable consideration, the receipt and
adequacy of which is hereby acknowledged, the parties agree with each other as follows:

ARTICLE 1
CONTRACTING RELATIONSHIP

A. Authority. The Charter School represents that it is authorized by law to
contract with CSUSA and for CSUSA to provide educational management services to the
Charter School. The Charter School further represents that it has a Charter Application
which has been approved by the Sponsor to organize and operate a public charter school.
The Charter School either has already or will enter into a charter contract with the Sponsor
(the “Charter Contract"). The Charter School is therefore authorized by the Charter
Application, Charter Contract and the Sponsor to supervise and control such charter school,
and is invested with all powers necessary or desirable for carrying out the educational
program contemplated in this Agreement.

B. Agreement. The Charter School hereby contracts with CSUSA, to the
extent permitted by law, for the provision of all labor and supervision necessary for the
provision of educational services to students, and the management, operation and
maintenance of the Charter School in accordance with the educational goals, curriculum,
methods of pupil assessment, admission policy and criteria, school calendar and school day
schedule, age and grade range of pupils to be enrolled, educational goals, and method to

605337v} 980058 0001 1
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be used to monitor compliance with performance of targeted educational outcomes, all as
adopted by the Charter School’s Board of Directors (the “Board”) and included in the
Charter Confract between the Charter School and the Sponsor. CSUSA’s obligations to
the Charter School shall be only as expressly set forth in this Agreement. Duties required
to be carried out for the operation of the Charter School which are not expressly set forth
herein as being CSUSA’s responsibility shall remain the Board’s sole responsibility.

C. Designation of Agents. The Board designates the employees of CSUSA
as agents of the Charter School having a legitimate educational interest such that they are
entitled to access to educational records under 20 U.S.C. §1232g, the Family Rights and
Privacy Act (“FERPA™) and other applicable law. The Board, subject to its discretion,
hereby authorizes CSUSA to communicate with and negotiate on the Board’s behalf with
all state and governmental agencies, as directed by the Board.

D. Status of the Parties. CSUSA is a Flonida limited liability company, and
is not a division or a part of the Charter School. The Charter School is a Florida non-profit
corporation or a Limited Liability Corporation with 501(c) (3) IRS designation (pending)
authorized by the Charter Contract, and is not a division or part of CSUSA. The parties to
this Agreement intend that the relationship created by this Agreement is that of an
independent contractor and does not create an employer employee relationship. Except as
expressly provided in this Agreement, no agent or employee of CSUSA shall be deemed
to be the agent or employee of the Charter School. CSUSA shall be solely responsible for
its acts and the acts of its agents, employees and subcontractors. The relationship between
CSUSA and the Charter School is based solely on the terms of this Agreement, and the
terms of any other written agreements between CSUSA. and the Charter School.

ARTICLE II
TERM

This Agreement shall be effective as of the date first written above and shall
continue for an initial term consistent with the term of the Charter Contract unless
terminated or cancelled earlier in accordance with this Agreement, or for good cause, as
agreed by CSUSA and the Charter School. After the initial term, then the term of the
Agreement shall be extended (i) to the extent CSUSA performs in accordance with the
terms of this Agreement, (ii) in the event that the Charter Contract is extended or replaced,
or (i11) in the event the Board approves the extension by express vote. The term of the
extension of the Agreement shall correspond to the length of the Charter Contract unless
this Agreement is otherwise terminated or cancelled earlier in accordance with this
Agreement, or for good cause, as agreed by CSUSA and the Charter School. Nothing
contained in this Agreement shall be construed to restrict or prevent the Charter School
from entering into a Management Agreement with any other party for any school other
than the Charter School that is the subject of this Agreement. :

ARTICLE III
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FUNCTIONS OF CSUSA

A. Responsibility. CSUSA shall be responsible and accountable to the Board
for the operation and performance of the Charter School in accordance with the Charter
Contract. CSUSA’s responsibility is expressly limited by: (i) the Charter School’s Annual
Budget, which is to be submitted and approved by the Board as provided in this Agreement,
and (i) the availability of state funding to pay for said services. Neither CSUSA nor the
Charter School shall be required to expend Charter School funds on services in excess of
the amount set forth in the Charter School’s Annual Budget. There is nothing in the
Agreement which shall delegate the ultimate authority of the Charter School.

B. Educational Program. CSUSA agrees to implement the Educational
Program. In the event CSUSA determines that it is necessary to modify the Educational
Program, CSUSA shall inform the Board of the proposed changes and obtain Board
approval, and if required under the Charter Contract, approval of the Sponsor. The parties
hereto acknowledge that an essential principle of the Educational Program are their
flexibility, adaptability and capacity to change in the interest of continuous improvement
and efficiency, and that the Charter School and CSUSA are interested in results and not in
inflexible prescriptions. Not less than annually, and otherwise as requested, CSUSA will
provide the Board with updated reports on progress towards implementing each of the
Charter School’s educational goals in the Educational Program.

C. Specific Functions. CSUSA shall be responsible for the management,
operation, accounting and Educational Program at the Charter School. Such functions
mclude:

1. Perform day-to-day management of the Charter School, in accordance with
this Agreement, the non-profit purpose of the Charter School, the Charter
Contract and subject to the direction given by the Charter School;

2. Implement and administrate the Educational Program, including the
selection of instructional materials, personnel, equipment, technology and
supplies, and the administration of extra-curricular and co-curricular
activities and programs approved by the Charter School. Perform repeated
evaluation, assessment and continuous improvement of the educational
curriculum and program development and report findings to the Charter
School upon its request;

3. Management, selection, and application of technology services required to
facilitate operation of the school;

4. Manage personnel functions, including professional development for the
Charter School Administrator and instructional personnel and the personnel
functions outlined in Article VI of this Agreement including drafting
operations manuals, forms (including teacher offer letters, applications,
enrollment and similar forms), and management procedures, as the same are
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from time to time developed by CSUSA and as approved or requested by

the Charter School;
5. Management of the business administration of the Charter School;
6. Management of the accounting operation, including general ledger

management and financial reporting including identifying and applying for
grants, spending and administering any grant funding obtained in
compliance with the specific terms and conditions of said grants and
participating in any audits related thereto, and preparing the proposed
annual budget for presentation to the Charter School for modification,
amendment or approval; provided that any modifications or amendments
shall be approved by express vote of the Charter School and be consistent
with the staffing and educational models set forth in the Charter Contract;
and;

7. Any other function necessary or expedient for the administration of the
Charter School pursuant to the Charter Contract.

D. Purchases. Purchases made by CSUSA on behalf of the Charter School
with the Charter School’s funds, such as non-proprietary instructional and/or curriculum
materials, books and supplies, and equipment will be the property of the Charter School.
CSUSA shall own all proprietary rights to, and the Charter School’s proprietary interest
shall not include, curriculum or educational materials that are developed or copyrighted or
similarly protected by CSUSA, including without limitation curriculum or educational
materials that are developed by CSUSA with funds from the Charter School. CSUSA’s
educational materials and teaching techniques used by or at the Charter School shall be
subject to disclosure to the extent required by law. This provision does not apply to any
capital items leased or purchased by CSUSA with CSUSA’s own funds.

E. Subcontracts. CSUSA shall not subcontract the management, oversight or
operation of the teaching and instructional program, except as specifically permitted in this
Agreement or with approval of the Board. CSUSA reserves the right to subcontract any
and all aspects of all services it agrees to provide to the Charter School.

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

G. Ongoing Student Recruitment. CSUSA shall develop and manage
ongoing recruitment of students subject to general recruitment and admission policies of
the Charter School. Students shall be selected in accordance with the procedures set forth
in the charter Contract and in compliance with applicable laws. CSUSA shall present a
plan to the Charter School to solicit and recruit enrolmerit of students by various means,
which may include but shall not be limited to the following: paid and unpaid media
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advertisements in a newspaper of general circulation, mailings to parents/guardians of
prospective students, word-of-mouth and presentations to interested groups and distribute
information through advertisements.

H. Due Process Hearings. CSUSA shall, at the Board’s direction, provide
student due process hearings in conformity with the requirements of state and federal law
regarding discipline, special education, confidentiality and access to records, to an extend
consistent with the Charter School’s own obligations, and if necessary retain counsel on
behalf of the School. The Board shall retain the right to provide due process as required
by law.

L Legal Requirements. CSUSA shall provide Educational Programs that
meet federal, state, and local requirements, and the requirements imposed under applicable
laws and the Charter Contract, unless such requirements are or have been waived.

J. Rules and Procedures. CSUSA shall recommend reasonable rules,
regulations and procedures applicable to the Charter School and is authorized and directed
to enforce such rules, regulations and procedures adopted by the Charter School.

K. School Year and School Day. The school year and the school day shall
be as required by law and as determined annually by the Board.

L. Pupil Performance Standards and Evaluation. CSUSA shall be
responsible and accountable to the Board for the performance of students who attend the
Charter School. CSUSA will utilize assessment strategies required by the terms of the
Charter Contract. The Board and CSUSA will cooperate in good faith to identify measures
of and goals for Charter School students and school performance, including but not limited
to academic achievement and parent satisfaction. CSUSA shall perform its duties and
responsibilities as set forth in this Agreement to the reasonable satisfaction of the Board.

M.  Services to Disabled Students and Special Education. CSUSA shall
provide special education services to students who attend the Charter School in conformity
with the requirements of state and federal law. CSUSA may subcontract as necessary and
appropriate for the provision of services to students whose special needs cannot be met
within the Charter School’s program, subject to approval of the Board. Such services shall
be provided in a manner that complies with local, state and federal laws and applicable
regulations and policies. Consistent herewith, the Board acknowledges the individualized
nature of services that may need to be provided to disabled and special needs students and
the impact that the provision of such individualized services may have on the Annual
Budget. The Board and CSUSA mutually agree to adjust the Annual Budget as deemed
necessary with respect to the provision of services to disabled and special needs students
under this paragraph, as required by law.

N. Confract between the Charter School and the Sponsor. CSUSA will not
act in a manner that will cause the Charter School to be in breach of its Charter Contract
with the Sponsor.
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0. Unusual Events. CSUSA agrees to timely notify the Board and/or school
administrator of any anticipated or known: (i) material health or safety issues, (ii) labor,
employee or funding problems, or (iii) problems of any other type that could adversely
affect the Charter School in complying with its responsibilities hereunder or its
responsibilities under the Charter Contract.

P. Student and Financial Records. All student and financial information
related to the Charter School shall be available for inspection at the Charter School upon
reasonable request consistent with applicable federal and state laws.

Q. Charter School Records/Proprietary. The financial, educational and
student records pertaining to the Charter School are Charter School property, and such
records are subject to the provisions of the applicable freedom of information act(s) to the
extent required by applicable law. All Charter School records shall be physically or
electronically available, upon request, at the Charter School. Except as prohibited under
the Charter Contract and applicable law, the Sponsor and the public shall have access to
the Charter School’s records.

R. CSUSA Performance Goals.
a) Timely submission of required reports set forth in this Agreement;

b) Strict adherence to the approved Annual Budget for the operation and
management of the Charter School, with no aggregate cost over-runs; and

c) Such pérfonnmce goals contained within the Charter Contract and the
Charter Application

S. Educational and Other Services. Upon Board approval, CSUSA shall
provide certain educational and other services. Such services may include but are not
limited to certain technology services, proprietary curriculum and other instructional tools
as well as school development services which may be provided by CSUSA, its affiliates or
third party entity.

ARTICLE 1V
OBLIGATIONS OF THE BOARD

A. Good Faith Obligation. The Board shall be responsible for its fiscal and
academic policy. The Board shall exercise good faith in considering the recommendations
of CSUSA, including but not limited to, CSUSA’s recommendations concerning policies,
rules, regulations and budgets. If the Board’s unwillingness to adopt CSUSA’s reasonable
recommendations with respect to policies, rules, and regulations specifically inhibits
CSUSA’s ability in implementing the school design as set forth in the Charter Application,
CSUSA shall Have the option of terriiinating this Agréement.
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B. Assistance to CSUSA. The Charter School shall cooperate with CSUSA
in furnishing all information and submitting all forms and reports required in association
with this Agreement, including timely notice of all Board meetings. The Charter School
shall timely furnish CSUSA all documents and records necessary for CSUSA to properly
perform its responsibilities under this Agreement.

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

b. Retained Authority. The Board shall retain the authority to make
reasonable regulations relative to anything necessary for the proper establishment,
maintenance, management, and carrying on of the Charter School, including regulations
relative to the conduct of pupils while in attendance at the Charter School or en route to
and from the Charter School.

E. Food Service. The Charter School shall be managed, operated and
administered by or shall otherwise provide authority to CSUSA to manage, operate and
administer the Food Service for the Charter School including but not limited to cause all
conditions necessary to satisfy all requirements of the Federal Statutes regarding the
National School Lunch Program at 7 C.F.R. §210.1, et seq.

ARTICLE V
FINANCIAL ARRANGEMENTS

A. Revenues. Except as hereinafter provided, all monies received by the
Board shall be deposited in the Charter School’s depository account with a financial
institution acceptable to the Board and CSUSA. The signatories on the account shall only
be the Board members or designated CSUSA employees designated by the Board. Interest
income earned on Charter School depository accounts shall accrue to the Charter School.
Except as specifically excluded by the terms of this Agreement, the term “Revenues™ shall
include all funds received by or on behalf of the Charter School, including but not limited
to:

1. Funding for public school students enrolled in the Charter School.

2. Special education funding provided by Federal, State and Local
Governments to the Charter School that is directly allocable to special
education students in the Charter School.

3. Gifted and Talented funding provided by Federal, State and Local
Governments that is directly allocable to Gifted and Talented students in the
Charter School.

4. At-Risk Funding provided by Federal, State and Local Governments to the
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Charter School that is directly allocable to At-Risk students in the Charter
School.

5. Funding provided by Federal, State and Local Governments to the Charter
School that is directly allocable to students in the Charter School with
limited English proficiency.

6. Federal, State and Local grant sources, including Title I and Charter School
startup funds, which is directly allocable to the Charter School.

7. Grants and donations received by the Charter School (except to the extent
CSUSA is not required or involved in soliciting, administering, or managing
such grants and/or donations).

8. Fees charged to students and others for extra services as and to the extent
permitted by law (all of the above are hereinafter collectively referred to as
the “Revenues”).

The Board may advance funds to CSUSA for the fees or expenses associated with
the Charter School’s operation provided that documentation for the fees and expenses are
provided for Board ratification. The Revenues shall be expended by CSUSA. in accordance
with the approved Budget and as otherwise authorized by the Board. The expenditure of
Revenues received from governmental entities shall be consistent with all applicable
regulations and policies, and in the case of private donations, the directives of the donor
where applicable. To the extent that there are not sufficient funds in the Operating Account
to pay Operating Expenses, CSUSA may, at CSUSA’s option, deposit funds into the
Charter School Operating Accounting (“Operating Advances™). Operating Advances can
only be made in accordance with the approved Annual Budget. The Charter School shall
reimburse CSUSA all Operating Advances, together with interest earned thereon from
Total Revenues as and when the funds become available; provided, however, that if at the
end of each Fiscal Year Total Revenues, after payment of Debt Service and Operating
Expense, are insufficient to reimburse all Operating Advances attributable to such Fiscal
Year, CSUSA may forgive the un-reimbursed balance of Operating Advances, including
interest earned thereon.

B. Budget. CSUSA shall manage the budget, accounting, and financial
reporting functions for the Charter School in accordance with the Requests of the Sponsor,
the provisions of the Charter Contract and the approved Annual Budget by the Board.

CSUSA shall prepare and submit to the Charter School for its approval for each
Fiscal Year (July 1-June 30), an Annual Budget for the Charter School. Each Annual
Budget shall state an estimate for the coming Fiscal Year for (i) Total Revenues; (ii)
Operating Expenses; (iii) Reserve Expenses; (iv) Audit Expenses; and (v) Fund Balance.

Reserve Expenses means the amount of money reflected in the Annual Budget that
CSUSA must deposit into an accotint for Reserve Expensés. The Reserve Expense
Account shall be used for the establishment of reasonable reserves for long-term renewal
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and replacement of the School Facility or portions thereof. CSUSA shall obtain approval
from the Charter School to withdraw funds from the Reserve Expense Account. There
shall be a goal of 1% of funding per year for both the reserve and fund balance.

1) CSUSA shall submit to the Charter School for its review and approval a
preliminary Annual Budget for each Fiscal Year for the Charter School, on or before May
31st of the current Fiscal Year. It is the intent of this provision that CSUSA prepare and
submit to the Charter School a balanced Annual Budget, which shall provide for full
payment of the (i) Total Revenues; (ii) Operating Expenses; (iii) Reserve Expenses, (iv)
Audit Expenses and (v) Fund Balance with respect to the Charter School.

(i)  The Charter School must notify the CSUSA in writing that it approves the
Annual Budget within thirty days of submission by CSUSA, which approval shall not be
unreasonably withheld or delayed. If the Charter School does not approve the Annual
Budget, the Charter School shall give specific reasons therefore and continue to deposit the
balance of Total Revenues into the Charter School Operating Account pursuant to its
obligations in Article V. If the Charter School does not approve the Anmual Budget within
thirty days of submission by CSUSA, Charter School shall be deemed to approve the
Annual Budget. CSUSA and the Charter School acknowledge that a Final Budget shall be
completed no later than June 30.

(iii) CSUSA may amend the Annual Budget(s) not less frequently than semi-
annually in order to reflect the results of the most recent student count and may make such
other modifications as it may from time to time find necessary. Any such amendment shall
only be valid if approved by the express vote of the Board. CSUSA shall report any
changes upon which the Annual Budget was based within fifteen days after CSUSA
becomes aware of any such change.

(iv) CSUSA shall operate and manage the Charter School according to its
Annual Budget. ‘

(v)  CSUSA shall use reasonable efforts to operate the Charter School within its
Annual Budget.

C. Fee. As and for compensation for its services, CSUSA shall be entitled to
an amount not to exceed 15% of “Revenues.” Said amount shall be determined by the
Governing Board and set forth within the Governing Board's approved Annual Budget.

D. Availability of Funds. CSUSA shall only be required to perform its
responsibilities under this Agreement to the extent that there are sufficient Revenues to
make payments in accordance with the terms of the Budget.

E. Financial Reporting. CSUSA shall provide the Board with:

I. The projected Annual Budget as required by the terms of this
Agreement.
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2. Detailed statements of all Revenues received, and detailed
statements of all expenditures for services and or expenses rendered
or incurred to or on behalf of the Charter School, whether incurred
on-site or off-site, upon request.

3. Monthly financial statements by the 30 day of the following month,
including a balance sheet, statement of revenues and expenditures.

4, Other information on a periodic basis to enable the Board to (i)
monitor CSUSA’s performance and the efficiency of its operation
of the Charter School, and (ii} furnish reports and information which
the Charter School is required to provide pursuant to its Charter
Contract and/or applicable laws.

G. Access to Records. CSUSA shall keep accurate financial records
pertaining to its operation of the Charter School, together with all Charter School financial
records prepared by or in possession of CSUSA, and shall retain all of the said records for
a period of time as may be required by the Charter Contract. CSUSA and the Charter
School shall maintain the proper confidentiality of personnel, students, and other records
as required by law.

H. Review of Operational Budget. The Board shall be responsible for
reviewing and approving the Annual Budget of the Charter School as presented by CSUSA.

L. Annual Audit. The Board shall select and retain an independent auditor,
to conduct an annual audit of the Charter School in accordance with the Charter School’s
authorizing documents. Subject to applicable law, all finance and other records of CSUSA
related to the Charter School will be made available to the Charter School’s independent
auditor. ‘

J. Start-up Operating Losses. With Charter School approval, CSUSA may,
in its sole discretion, provide funds for operating losses for the Charter School during the
startup period. CSUSA advances shall be budgeted and shall be in amounts acceptable to
CSUSA. CSUSA shall be reimbursed from the Revenues as and when funds are available.
: K. Marketing. Marketing and development costs paid by or charged to the
Charter School shall be limited to those costs specific to the Charter School program and
may include costs for the marketing and development of the Charter School.

ARTICLE VI
PERSONNEL & TRAINING

A, Personnel Responsibility. CSUSA shall select and hire qualified
personnel to perform services at the Charter School. Personnel shall be employees of
- CSUSA, unless otherwise agreed by CSUSA and the Board. Each party shall be responsible
for all compensation for their respective employees. The compensation of all employees
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will be paid in accordance with the approved Annual Budget referenced in Article V of this
Agreement. CSUSA shall have the responsibility and authority to determine staffing levels,
and to select, evaluate, assign, discipline, transfer and terminate personnel consistent with
state and federal law.

B. School Administrator. The accountability of CSUSA to the Charter
School is an essential component of this Agreement. Since the responsibility of the School
Administrator is critical to the Charter School’s success, CSUSA shall have the authority,
consistent with state law, to select and supervise each School Administrator and to hold
the School Administrator accountable for the success of the Charter School. CSUSA shall
consult with the Board with respect to the hiring of the School Administrator, and CSUSA
shall remove the School Administrator from the Charter School if the Board is reasonably
dissatisfied with his or her performance.

C. Teachers. CSUSA shall determine the mumber of teachers, and the
applicable grade levels and subjects, required for the operation of the Charter School.
CSUSA shall provide the Charter Schoo! with such teachers, qualified in the grade levels
and subjects required, as are required by the Charter School. The curriculum taught by such
teachers shall be consistent with the Educational Program. Such teachers may, in the
discretion of CSUSA, work at the Charter School on a full or part time basis. If assigned
to the Charter School on a part time basis, such teachers may also work at other schools
managed or operated by CSUSA. Each teacher assigned to the Charter School shall have
such credentials, certifications and experience as may be required under the Charter
Contract and applicable laws and shall undergo a criminal background check as if such
teacher was employed by the Charter School.

D.  Support Staff. CSUSA shall determine the number and the functions of
support staff required for the operation of the Charter School. CSUSA shall provide the
Charter School with qualified staff to efficiently operate the Charter School in accordance
with the Charter Contract. The support staff may, in the discretion of CSUSA, work at the
Charter School on a full or part time basis. If assigned to the Charter School on a part time
basis, the support staff may also work at other schools managed or operated by CSUSA.

E. Training. CSUSA shall provide training in its methods, curriculum,
program, and technology to all teaching personnel on a regular basis. Instructional
personnel shall receive at least the minirmum hours of professional development required
by applicable laws. Non-instructional personnel shall receive such training as CSUSA
determines reasonable and necessary under the circumstances.

E. Limitations on Discretion. All decisions made by CSUSA, and any
discretion exercised by CSUSA, in its determination of staffing levels and its selection,
evaluation, assignment, discipline, and transfer of personnel, shall be consistent with the
approved Annual Budget, local, state and federal law, and consistent with the parameters
adopted by the board and included within the Educational Program.

ARTICLE VII
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DEFAULT

A, Default. An event of default (“Event of Default™) by either party shall be
limited to the following:

1. The Charter School fails to make any payment due hereunder within ten
(10) days after the date such payment was due.

2. The Charter School materially breaches any of its other obligations under
this Agreement and fails to cure such material breach within sixty (60) days
after notice of such breach.

3. If CSUSA shall under such law as shall be applicable to it commence any
case or proceeding, or file any petition in bankruptcy, or for reorganization,
liquidation or dissolution, or be adjudicated, insolvent or bankrupt, or shall
apply to any tribunal for a receiver, intervener, conservator or trustee for
itself or for any substantial part of its property; or if there shall be
commenced against it any such action and the same shall remain un-
dismissed for more than sixty (60) days.

4. If CSUSA is found by an administrative or judicial body to have made
fraudulent use of funds, or if an administrative or judicial body has revoked
any license that may be required for CSUSA to carry on its business and
perform its obligations and functions under this Agreement.

5. If CSUS A materially breaches this Agreement. Material Breach includes (i)
failure to account for its expenditures or pay the Charter School’s operating
costs (provided funds are available to do so), (ii} failure to follow policies,
procedures, rules or curriculum duly adopted by the Board which is not in
violation of this Agreement or the law, or (iii) insufficient progress has
made in attaining student achievement objectives of the Agreement and the
Charter Contract, and it is not likely that such objectives can be achieved
before expiration of this Agreement, (iv) if the health, safety, or welfare of
the students is threatened, (v) violation of law, (vi) the revocation,
suspension or termination of licenses/certifications needed for any Charter
School operations solely as direct result of an act or failure to act by
CSUSA, and (vii) the revocation by the sponsor of the Charter Contract
solely as the direct result of an act or failure to act CSUSA. In the event of
a material breach, CSUSA shall have (60) days after receipt of written
notice to remedy said breach.

B. Remedies. Upon the occurrence of an uncured Event of Default by either
party, the non-breaching party shall be entitled to pursue all remedies available under law
or equity, including without limitation, terminating this Agreement upon seven (7) days
prior written notice. In the event of termination of this Agreement for any reason by either
party prior to the end of this Agreement’s term, CSUSA may, for a fee reasonably
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acceptable to CSUSA, provide the Charter School reasonable assistance for up to thirty
(30) days to assist in the transition to another administrative or structural arrangement
(although CSUSA shall not be required to provide any assistance to another management
company or service provider). However, CSUSA will abide by all state laws that govern
transition obligations, including but not limited to:

¢ Transfer to such entity of all student records;

e Transferring any and all other non-proprietary information and providing necessary
assistance to the new program or education service provider to ensure the least
disruption of the Charter School operation as a result of the termination of this
agreement;

e Transferring and/or assigning to the Charter School all coniracts, agreements,
licenses, permissions, and other rights and privileges related to the operation of the
Charter School; including, at CSUSA’s option, assignment of contracts for
Personnel.

ARTICLE VIII
INDEMNIFICATION

Each party to this Agreement does hereby indemnify and hold harmless the other,
and the Sponsor, and their respective boards of directors, partners, officers, employees,
agents, representatives, and attorneys from and against any and all claims, actions,
damages, expenses, losses or awards which arise out of (i) its negligence, (i1) its action
taken or not taken, or (iii) its noncompliance or breach of any of the terms, conditions,
warranties, representations, or undertakings contained in or made pursuant to this
Agreement. As used in this subsection, “party” shall include the party’s trustees, directors,
officers, employees, agents, representatives and attomeys. Such indemnification may be
achieved by the joint purchase of general liability and property insurance policies, or by
such other means as the parties may mutually agree.

ARTICLE IX
INSURANCE

A. Insurance Coverage. Each party shall maintain such insurance in the
coverage amounts as may be required by the Charter Contract, with the other party listed
as an additional insured. Revenues from the Charter School will be used to purchase
insurances defined in the Charter Contract to operate the Charter School, including the
provision of Directors & Officers Liability insurance for the Board. Each party shall, upon
request, present evidence to the other that it maintains the requisite insurance in compliance
with the provisions of this paragraph. Each party shall comply with any information or
reporting requirements required by the other party’s insurers, to the extent reasonably
practicable.

B. Workers’ Compensation Insurance. Each party shall maintain workers’
compensation insurance as required by the Charter Contract and applicable laws, covering
their respective employees.
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ARTICLE X
WARRANTIES AND REPRESENTATIONS

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

B. CSUSA Warranties and Representations. CSUSA warrants and
represents that it is a limited liability company authorized to conduct business in the State
of Florida, CSUSA will comply with all registration and licensing requirements relating
to conducting business under this Agreement. The Charter School agrees to assist CSUSA
in applying for such licenses and permits and in obtaining such approvals and consents.

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

ARTICLE XI
MISCELLANEOUS

A. Sole Agreement. This Agreement supersedes and replaces any and all prior
agreements and understandings between the Charter School and CSUSA.

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

C. State Governing Law/Waiver of Jury Trial. The rights of all parties
hereto shall be subject to the jurisdiction of and be construed according to the laws of the
State of Florida, and subject to venue in Broward County. CSUSA and the Charter School
hereby waive the right to a jury trial in any action, proceeding or counterclaim brought by
either CSUSA or the Charter School against the other.

D. Agreement in Entirety. This Agreement constitutes the entire agreement
of the parties. ' S
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E. Official Notices. All notices and other communications required by the
terms of this Agreement shall be in writing and sent to the parties hereto at the facsimile
number or address set forth below. Notice may be given by: (1) by facsimile with written
evidence of confirmed receipt by the receiving party of the entire notice, (ii) certified or
registered mail, postage prepaid, return receipt requested, or (iii) personal delivery. Notice
shall be deemed to have been given on the date of transmittal or personal delivery if given
by facsimile or personal delivery, or upon the date of postmark if sent by certified or
registered mail. Notices to the Charter School shall be sent to the current address of the
then current Board President or Chairman, with a copy to the then current Board attorney.
The address of the parties hereto for the purposes aforesaid, inclusive of the address of the
initial Board President or Chairman and Board attorney, are as follows:

Charter School:

with a copy to:

CSUSA:

with a copy to:

F. Assignment. Either party may assign this Agreement with the wrtten
consent of the other.

G. Amendment. This Agreement shall not be altered, amended, modified or
supplemented except in writing and approved by the Board and signed by both the
President or Chairman of the Board and the CEO of CSUSA.

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

I Cost and Expenses. If any party commences an action against another
party as a result of a breach or alleged breach of this Agreement, the prevailing party shall
be entitled to have and recover from the losing party its reasonable costs and attorneys’
fees (including those incurred at appellate levels).
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J. Delegation of Authority. Nothing in this Agreement shall be construed as
delegating to CSUSA powers or authority of the Board, which are not subject to delegation
by the Board under applicable law.

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

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

SIGNATURE PAGE TO FOLLOW
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date and year first above written.

CSUSA

Charter School
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Adva E’“’icg H, AehS Sofade o b e | RREAT BN IERAT 3R
A ER SR W Tortgion AT BEISY | ASI7TRE000

DR ASI LY

March 2, 2011

Charter Schools USA
6245 Norih Federal Hwy, 5" Foos
Fr. Eaudesdale, F1, 33308

Dtﬁa:r M ‘Flag&:

L ant pheased to inform you that Charter Schools USA bas been awarded AdyancED® Corppuation
Acereditation undes our Distriet Acerediiadon Protacol. This action was taleen at the AdvanciED
Accreditation Commission meeting held on Febroauy 2, 2011 The AdvancBD Accreditation

Cofamission, ¥ patienal panel, reviews and takes action. oy all scereditation recommuentations.

AdvanciD s the parent organization of the Santhern Assodiation of Colleges el Selools Couneil on
Aecreditation and School Inpesvenient (SACS CASY) and the Nowtly Central Association Commission an
Acereditation el Schuol Impenpparsnt (NCed CA3L) An accreditation certificate which indicates the
" tetit of your corporation’s AdvancED Accreditation is eaclosed. A cerfifieate for each of yout
schools showing their SACS CASUor NCA CASI accreditation Is also enclosed, Throughant dus
term of accreditation your corpotation must contime tor engage in e tasks required of all school
systems to malitain accreditation as ontlined in Advenc B0 Asereditation Policies and Provedieres for NCA
CAST and SACE CAST Aeoreditation available st vwew.advine-cilorg/ policies-procedures.

Accteditation provides your corporation with deserved rccugﬂitism- for demonstinting is continung
commitment to quality assurance and snccess for all students. T help you celebuate Corpovation
Aeereditation, we are pravidiog you with a press release that you may shate with your local medin.
You caft access the press release by visiting wwewadvanc-cd.osg/ communicationskat,

Agais, congratulations on your Corporation Accreditation. I you have questions weyding the
enclosed centficates, please feel free to'eontact Drr, Clandin Catter, Associue Vice President for
Acegeditation, at coarte (e advane-cdiorg, We look forward to serving you now and i years o
COLTIE, ' o ‘

Sincerely,

. Mark 4. I;"ilg«acl;,. _Tﬁd,ﬂ;
President/CEO AdvaneED
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