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REAUTHORIZING RESOLUTION




REAUTHORIZATION OF PUBLIC SCHOOL ACADEMY

Noor International Academy

Recitals:

1. Atits April 30, 2015, meeting this board authorized the issuance of a contract to charter as a public
school academy to Noor International Academy. On July 1, 2015, the contract was effective.

2. The contract of this academy expires June 30, 2020.

3. The Governor John Engler Center for Charter Schools has completed its evaluation and assessment of
the operation and performance of Noor International Academy.

4. The university president or designee has recommended the reissuance of a contract to charter as a

public school academy to Noor International Academy. The term of the contract is recommended for
a term not to exceed seven (7) years.

BE IT RESOLVED, That this board approves and authorizes the execution of a contract to charter as a
public school academy to Noor International Academy for a term not to exceed seven (7) years and
authorizes the chair of the board to execute a contract to charter as a public school academy and related
documents between Noor International Academy and the Central Michigan University Board of Trustees,
provided that, before execution of the contract, the university president or designee affirms that all terms
of the contract have been agreed upon and Noor International Academy is able to comply with all terms
and conditions of the contract.

CMU BDT APPROVED
Date: WL;)’LQD/IH R

Signature: }/WWG’ %WVMJMQ&;‘;




Public School Academy Board of Directors: Method of Selection,
Appointment and Removal

The Central Michigan University Board of Trustees declares that the method of selection, length of term,
and number of board members shall be as follows.

Method of Selection and Appointment

The Central Michigan University Board of Trustees (“University Board™) shall prescribe the
method of appointment for members of an academy’s board of directors. The director of the
charter schools office is authorized to develop and administer an academy board selection and
appointment process that includes an Application for Public School Academy Board Appointment
and is in accord with these policies:

a.  The University Board shall appoint the initial and subsequent academy board of directors by
resolution, except as prescribed by subparagraphs d and e. The director of the charter schools
office shall recommend qualified individuals to the University Board, and ensure that the
board of directors includes representation from the local community where the academy is
located.

b.  Theacademy board of directors, by resolution and majority vote, shall nominate its subsequent
members, except as provided otherwise. The academy board of directors shall recommend to
the director of the charter schools office at least one nominee for each vacancy. Nominees
shall submit the Application for Public School Academy Board Appointment for review by the
charter schools office. The director of the charter schools office may or may not recommend
the appointment of a nominee submitted by the academy board. If the director of the charter
schools office does not recommend the appointment of a nominee submitted by the academy
board, he/she may select and recommend another nominee or may request the academy board
submit a new nominee for consideration.

c. An individual appointed to fill a vacancy created other than by the expiration of a term shall
be appointed for the unexpired term of that vacant position.

d. Under exigent conditions, and with the approval of the University Board’s chair and the
president, the director of the charter schools office may appoint a qualified individual to an
academy’s board of directors. All appointments made under this provision must be presented
to the University Board for final determination at its next regularly scheduled meeting. The
University Board reserves the right to review, rescind, modify, ratify, or approve any
appointments made under this provision.

e. Inthe event that the health, safety and welfare of an academy’s students, property or funds are
at risk, the president, after consulting with the University Board’s chair, may appoint a person
to serve as a conservator for the academy. Upon appointment, the conservator shall have all
the powers of the academy’s board of directors and shall act in the place and stead of the
academy’s board of directors. After the President appoints a conservator, the full Board of
Trustees shall receive notice of the appointment as soon as possible. The president shall
appoint the conservator for a definite term which may be extended in writing. During the
conservator’s appointment, the academy’s board of directors, and all powers of the academy’s
board of directors, are suspended. The charter contract shall set forth any additional powers
granted to the conservator during their appointment. All appojpfrents migdeAunder i/ 1:1)
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provision must be presented to the University Board for final determination at its next
regularly scheduled meeting.

Length of Term

The director of an academy board shall serve at the pleasure of the University Board. Terms of the
initial positions of the academy board of directors shall be staggered in accordance with The
Academy Board of Directors Table of Staggered Terms and Appointments established and
administered by the director of the charter schools office. Subsequent appointments shall be for a
term of office not to exceed four (4) years, except as prescribed by The Academy Board of Directors
Table of Staggered Terms and Appointments.

Removal and Suspension

If the University Board determines that an academy board member’s service in office is no longer
necessary, then the University Board may remove an academy board member with or without cause
and shall specify the date when the academy board member’s service ends. An academy board
member may also be removed as part of a reconstitution under the charter contract or from office
by a two-thirds (2/3) vote of the academy’s board of directors for cause.

With the approval of the University Board’s chair and the president, the director of the charter
schools office may suspend an academy board member’s service, if in his/her judgment the person’s
continued presence would constitute a risk to persons or property, or would seriously impair the
operation of the academy. Any suspension made under this provision must be presented to the
University Board for final determination at its next regularly scheduled meeting. The University
Board reserves the right to review, rescind, modify, ratify, or approve any suspensions made under
this provision. -

Number of Directors

The number of members of the academy board of directors shall not be less than five (5) nor more
than nine (9). If the academy board of directors fails to maintain its full membership by making
appropriate and timely nominations, the University Board or its designee may deem that failure an
exigent condition.

Qualifications of Academy Board Members

To be qualified to serve on an academy’s board of directors, a person shall, among other things:
(a) be a citizen of the United States; (b) be a resident of the State of Michigan; (c¢) submit all
materials requested by the charter schools office including, but not limited to, the Application for
Public School Academy Board Appointment which must include authorization to process a criminal
background check; and (d) annually submit a conflict of interest disclosure as prescribed by the
charter schools office.

The members of an academy board of directors shall not include: (a) employees of the academy;
(b) any director, officer, or employee of an educational management organization or educational
management corporation that contracts with the academy; (c) a Central Michigan University
official or employee, as a representative of Central Michigan University.
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Qath of Public Office

All members of the academy board of directors must take the constitutional oath of office and sign
the Oath of Public Office before beginning their service. No appointment shall be effective prior to
the filing of the Oath of Public Office with the charter schools office.

Note: These provisions shall be implemented with new charter contracts and shall be phased in as existing
charter contracts are reissued or amended. The charter schools office is authorized to negotiate
changes in the terms and conditions of charter contracts to fully implement these provisions.

Amended by Board of Trustees: 18-0215
Adopted by Board of Trustees: 98-0918, 06-1207, 07-0712 and 11-0714

CMU BoT AP PROVED

paie: 2NSlig
Signature: %}fﬂﬂﬁx@%&r’ S

o~




TERMS AND CONDITIONS




TERMS AND CONDITIONS
OF CONTRACT

DATED: JULY 1, 2020
ISSUED BY

CENTRAL MICHIGAN UNIVERSITY BOARD OF TRUSTEES

CONFIRMING THE STATUS OF
NOOR INTERNATIONAL ACADEMY
AS A

PUBLIC SCHOOL ACADEMY
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WHEREAS, the People of Michigan through their Constitution have provided that schools and the means
of education shall forever be encouraged and have authorized the Legislature to maintain and support a
system of free public elementary and secondary schools; and

WHEREAS, all public schools are subject to the leadership and general supervision of the State Board of
Education; and

WHEREAS, the Legislature has authorized an alternative form of public school designated a "public
school academy" to be created to serve the educational needs of pupils and has provided that pupils
attending these schools shall be eligible for support from the State School Aid Fund; and

WHEREAS, the Legislature has delegated to the governing boards of state public universities, community
college boards, intermediate school district boards and local school district boards, the responsibility for
authorizing the establishment of public school academies; and

WHEREAS, the Central Michigan University Board of Trustees (“University Board”) has considered and
has approved the issuance of a contract to Noor International Academy (“the Academy”);

NOW, THEREFORE, pursuant to the Revised School Code, the University Board issues a contract
conferring certain rights, franchises, privileges, and obligations and confirms the Academy’s status as a
public school academy. In addition, the parties agree that the issuance of this Contract is subject to the
following terms and conditions:

ARTICLE I
DEFINITIONS

Section 1.1. Certain Definitions. For purposes of this Contract, and in addition to the terms defined
throughout this Contract, each of the following words or expressions, whenever initially capitalized, shall
have the meaning set forth in this section:

(a) "Academy" means the Michigan nonprofit corporation named Noor International Academy which
is established as a public school academy pursuant to this Contract.

(b) "Academy Board" means the Board of Directors of the Academy.
(c) "Applicable Law" means all state and federal law applicable to public school academies.

(d) "Application" means the public school academy application and supporting documentation
submitted to the University for the establishment of the Academy.

(e) "Code" means the Revised School Code, Act No. 451 of the Public Acts of 1976, as amended,
being Sections 380.1 to 380.1852 of the Michigan Compiled Laws.

(f) “Community District” means a community school district created under part 5B of the Code, MCL
380.381 et seq.

(g) “Conservator” means an individual appointed by the University President in accordance with
Section 10.8 of these Terms and Conditions.

(h) "Contract" means, in addition to the definition set forth in the Code, these Terms and Conditions,
the Reauthorizing Resolution, the Method of Selection, Appointment, and Removal Resolution,
the Schedules, the Educational Service Provider Policies, the Master Calendar and the
Application.



(1)
W)
(k)

M

“Department” means the Michigan Department of Education.

"Director" means a person who is a member of the Academy Board of Directors.

“Educational Service Provider” or “ESP” means an educational management organization, or
employee leasing company, as defined under section 503¢ of the Code, MCL 380.503c,that has
entered into a contract or agreement with the Academy Board for operation or management of the
Academy, which contract has been submitted to the Center for review and has not been
disapproved by the Center Director, and is consistent with the Educational Service Provider
Policies, as they may be amended from time to time, and Applicable Law.

“Educational Service Provider Policies” or “ESP Policies” means the Educational Service
Provider Policies, adopted by The Governor John Engler Center for Charter Schools at Central
Michigan University that apply to a Management Agreement. The Educational Service Provider
Policies may be amended from time to time. Upon amendment, changes to the ESP Policies shall
automatically be incorporated into this Contract and shall be exempt from the amendment
procedures under Article IX of these Terms and Conditions.

(m) “Fund Balance Deficit” means the Academy has more liabilities than assets at the end of any given

()

(0)

()

(@

(r)

school fiscal year, and includes any fiscal year where the Academy would have had a budget
deficit but for a financial borrowing by the Academy or a monetary contribution by an Educational
Service Provider or other person or entity to the Academy. If the Academy receives a gift or grant
of money or financial support from an Educational Service Provider or other person or entity that
does not require repayment by the Academy, and is not conditioned upon the action or inactions
of the Academy or the Academy Board, then such gift or grant shall not constitute a borrowing or
contribution for purposes of determining a Fund Balance Deficit.

“Management Agreement” or “ESP Agreement” means an agreement as defined under section
503c of the Code, MCL 380.503c, that has been entered into between an ESP and the Academy
Board for the operation and/or management of the Academy which has been submitted to the
Center for review and has not been disapproved by the Center Director.

"Master Calendar" means the Master Calendar of Reporting Requirements as annually issued by
The Governor John Engler Center for Charter Schools setting forth reporting and document
submission requirements for the Academy.

“Method of Selection, Appointment, and Removal Resolution" means the policy adopted by
resolution of the University Board on September 18, 1998, and amended on February 15, 2018,
establishing the standard method of selection and appointment, length of term, removal and
suspension, number of directors and qualifications of academy board members for public school
academies issued a Contract by the University Board.

"Reauthorizing Resolution" means the resolution adopted by the University Board on December
5, 2019, approving the issuance of a Contract to the Academy.

"Schedules" means the following Contract documents of the Academy: Schedule 1: Restated
Articles of Incorporation, Schedule 2: Amended Bylaws, Schedule 3: Fiscal Agent Agreement,
Schedule 4: Oversight, Compliance and Reporting Agreement, Schedule 5: Description of Staff
Responsibilities, Schedule 6: Physical Plant Description, Schedule 7: Required Information for
Public School Academy, and Schedule 8: Information Available to the Public and the Center.



(s) "State Board" means the State Board of Education, established pursuant to Article 8, Section 3 of
the 1963 Michigan Constitution and MCL 388.1001 et seq.

(t) "State School Aid Fund" means the State School Aid Fund established pursuant to Article IX,
Section 11 of the Michigan Constitution of 1963, as amended.

(u) “State School Reform/Redesign Office” means the office created within the Michigan Department
of Technology Management and Budget by Executive Reorganization Order 2015-02 codified at
MCL 18.445, and transferred from the Michigan Department of Technology Management and
Budget to the Michigan Department of Education by Executive Reorganization Order 2017-02,
codified at MCL 388.1282.

(v) “Superintendent” means the Michigan Superintendent of Public Instruction.

(w) "Terms and Conditions" means this document entitled "Terms and Conditions of Contract, Dated
July 1, 2020, Issued by the Central Michigan University Board of Trustees Confirming the Status
of Noor International Academy as a Public School Academy."

(x) "The Governor John Engler Center for Charter Schools" or "The Center" means the office
designated by the University Board as the initial point of contact for public school academy
applicants and public school academies authorized by the University Board. The Center is also
responsible for administering the University Board's responsibilities with respect to the Contract.

(y) "The Governor John Engler Center for Charter Schools Director” or "The Center Director" means
the person designated at the University to administer the operations of the Center.

(z) "University" means Central Michigan University, established pursuant to Article 8, sections 4 and
6 of the 1963 Michigan Constitution and MCL 390.551 et seq.

(aa)"University Board" means the Central Michigan University Board of Trustees.

(bb) “University Charter Schools Hearing Panel” or “Hearing Panel” means such persons as
designated by the University President.

(cc)"University President" means the President of Central Michigan University or his or her designee.
In section 1.1(bb) above, "University President" means the President of Central Michigan
University.

Section 1.2. Captions. The captions and headings used in this Contract are for convenience only
and shall not be used in construing the provisions of this Contract.

Section 1.3. Gender and Number. The use of any gender in this Contract shall be deemed to be or
include the other genders, including neuter, and the use of the singular shall be deemed to include the
plural (and vice versa) wherever applicable.

Section 1.4. Statutory Definitions. Statutory terms defined in the Code shall have the same
meaning in this Contract.

Section 1.5. Schedules. All Schedules to this Contract are incorporated into, and made part of, this
Contract.



Section 1.6. Application. The Application submitted to the University Board for the establishment
of the Academy is incorporated into, and made part of, this Contract. To the extent there is a difference
between the Contract and the Application, the Contract shall control.

Section 1.7. Conflicting Contract Provisions. In the event that there is a conflict between language
contained in the provisions of this Contract, the Contract shall be interpreted as follows: (i) The Method
of Selection, Appointment, and Removal Resolution shall control over any other conflicting language in
the Contract; (ii) the Reauthorizing Resolution shall control over any other conflicting language in the
Contract with the exception of language in The Method of Selection, Appointment, and Removal
Resolution; (iii) the Terms and Conditions shall control over any other conflicting language in the Contract
with the exception of language in The Method of Selection, Appointment, and Removal Resolution and
the Reauthorizing Resolution; and (iv) the Restated Articles of Incorporation shall control over any other
conflicting language in the Contract with the exception of language in the Method of Selection,
Appointment, and Removal Resolution, Reauthorizing Resolution and these Terms and Conditions.

ARTICLE II
RELATIONSHIP BETWEEN THE ACADEMY AND THE UNIVERSITY BOARD

Section 2.1. Constitutional Status of Central Michigan University. Central Michigan University is
a constitutionally established body corporate operating as a state public university. The University Board
is an authorizing body as defined by the Code. In approving this Contract, the University Board voluntarily
exercises additional powers given to the University under the Code. Nothing in this Contract shall be
deemed to be any waiver of Central Michigan University's powers or independent status and the Academy
shall not be deemed to be a part of Central Michigan University. If applicable, the University Board has
provided to the Department the accreditation notice required under the Code.

Section 2.2. Independent Status of the Academy. The Academy is a body corporate and
governmental entity authorized by the Code. It is organized and shall operate as a public school academy
and a nonprofit corporation. It is not a division or part of Central Michigan University. The relationship
between the Academy and the University Board is based solely on the applicable provisions of the Code
and the terms of this Contract or other agreements between the University Board and the Academy.

Section 2.3. Financial Obligations of the Academy Are Separate From the State of Michigan,
University Board and the University. Any contract, mortgage, loan or other instrument of indebtedness
entered into by the Academy and a third party shall not in any way constitute an obligation, either general,
special, or moral, of the State of Michigan, the University Board, or the University. Neither the full faith
and credit nor the taxing power of the State of Michigan or any agency of the State, nor the full faith and
credit of the University Board or the University shall ever be pledged for the payment of any Academy
contract, mortgage, loan or other instrument of indebtedness.

Section 2.4. Academy Has No Power To Obligate or Bind the State of Michigan, the University
Board or the University. The Academy has no authority whatsoever to enter into any contract or other
agreement that would financially obligate the State of Michigan, the University Board or the University,
nor does the Academy have any authority whatsoever to make any representations to lenders or third
parties, that the State of Michigan, the University Board or the University in any way guarantee, are
financially obligated, or are in any way responsible for any contract, mortgage, loan or other instrument
of indebtedness entered into by the Academy.

Section 2.5. New Public School Academies Located Within the Boundaries of a Community
District. If the circumstances listed below in (a) or (b) apply to the Academy’s site, the Academy represents
to the University Board, intending that the University Board rely on such representation as a precondition




to issuing a contract for a new public school academy, that the Academy will have a substantially different
governance, leadership and curriculum than the public school previously operating at the site:

(a) The Academy’s proposed site is the same location as a public school that (i) is currently on the
list under Section 1280c¢(1), MCL 380.1280c¢(1) or Section 1280g(3), MCL 380.1280g(3) of the
Code, as applicable; or (ii) has been on the list under Section 1280c(1) or 1280g(3) of the Code,
as applicable, during the immediately preceding 3 school years.

(b) The Academy’s proposed site is the same location of another public school academy, urban high
school academy, school of excellence or strict discipline academy whose contract was revoked or
terminated by an authorizing body.

ARTICLE 111
ROLE OF THE UNIVERSITY BOARD AS AUTHORIZING BODY

Section 3.1. University Board Resolutions. The University Board has adopted a resolution,
hereinafter The Method of Selection, Appointment, and Removal Resolution, providing for the method of
selection and appointment, length of term, removal and suspension, number of Directors and the
qualifications of Directors. The University Board has adopted a Reauthorization Resolution which
approves the issuance of this Contract. The Reauthorization Resolution and the Method of Selection,
Appointment, and Removal Resolution are hereby incorporated into this Contract. The University Board
may, from time to time, amend the Method of Selection, Appointment, and Removal Resolution changing
the method of selection, length of term, number of Directors and the qualifications of Directors. Any
subsequent resolution of the University Board changing the Method of Selection, Appointment, and
Removal Resolution shall automatically be incorporated into this Contract without the need for an
amendment under Article IX of the Terms and Conditions.

Section 3.2. University Board as Fiscal Agent for the Academy. The University Board is the fiscal
agent for the Academy. As fiscal agent, the University Board assumes no responsibility for the financial
condition of the Academy. The University Board is not liable for any debt or liability incurred by or on
behalf of the Academy Board, or for any expenditure approved by or on behalf of the Academy Board.
Except as provided in the Oversight, Compliance and Reporting Agreement and Article X of these Terms
and Conditions, the University Board shall promptly, within ten (10) business days of receipt, forward to
the Academy all state school aid funds or other public or private funds received by the University Board
for the benefit of the Academy. The responsibilities of the University Board, the State of Michigan, and
the Academy are set forth in the Fiscal Agent Agreement incorporated herein as Schedule 3.

Section 3.3. Oversight Responsibilities of the University Board. The University Board has the
responsibility to oversee the Academy's compliance with the Contract and all Applicable Law. The
responsibilities of the Academy and the University Board are set forth in the Oversight, Compliance and
Reporting Agreement and incorporated herein as Schedule 4.

Section 3.4. University Board Administrative Fee. The Academy shall pay the University Board
an administrative fee to compensate the University Board for overseeing the Academy’s compliance with
the Contract and all Applicable Law.

Section 3.5. University Board Approval of Condemnation. In the event that the Academy desires
to acquire property pursuant to the Uniform Condemnation Procedures Act or other applicable statutes, it
shall obtain express written permission for such acquisition from the University Board. The Academy shall
submit a written request to the Center describing the proposed acquisition and the purpose for which the
Academy desires to acquire the property. Provided the Academy Board submits the written request to the




Center at least sixty (60) days before the University Board’s next regular meeting, the University Board
may vote on whether to give express written permission for the acquisition at its next regular meeting.

Section 3.6. Authorization to Employ or Contract. The University Board authorizes the Academy
Board to employ or contract for personnel according to the position information outlined in Schedule 5.
The Academy Board shall prohibit any individual from being employed by the Academy or an Educational
Service Provider, in more than one (1) full-time position and simultaneously being compensated at a full-
time rate for each of these positions. An employee hired by the Academy shall be an employee of the
Academy for all purposes and not an employee of the University for any purpose. With respect to Academy
employees, the Academy shall have the power and responsibility to (i) recruit, select and engage
employees; (ii) pay their wages, benefits, and applicable taxes; (iii) evaluate performance; (iv) discipline
and dismiss employees; and control the employees’ conduct, including the method by which the employee
carries out his or her work. The Academy Board shall be responsible for carrying workers’ compensation
insurance and unemployment insurance for its employees.

The Academy Board may contract with an Educational Service Provider to provide comprehensive
educational, administrative, management, or instructional services or staff to the Academy. Before
entering into a Management Agreement with an Educational Service Provider, the Academy Board shall
first comply with the Educational Service Provider Policies issued by the Center. Any Management
Agreement entered into by the Academy shall also comply with Section 11.2 and 12.10 of these Terms
and Conditions. A copy of the Management Agreement between the Academy Board and the Educational
Service Provider shall be incorporated into this Contract under Schedule 5. Any changes to the
Management Agreement shall be incorporated into this Contract by amendment in accordance with Article
IX, as applicable.

Section 3.7. Teacher Certification. Except as otherwise provided by law, the Academy shall use
certificated teachers according to State Board rule.

Section 3.8. Administrator and Teacher Evaluation Systems. The Academy Board shall adopt,
implement and maintain a rigorous, transparent, and fair performance evaluation system for its teachers
and school administrators that complies with Applicable Law. If the Academy enters into an agreement
with an Educational Service Provider, the Academy Board shall ensure that the Educational Service
Provider complies with this section.

Section 3.9. Reimbursement of University Board Services. The University Board shall be
reimbursed for the actual cost of University services associated with responding to third party subpoenas
and freedom of information act (FOIA) requests under the following circumstances:

If the University receives a subpoena or FOIA request from a third party (including the Academy,
its counsel, the Academy’s ESP or its counsel) demanding the production of Academy documents related
to pending litigation or proceedings involving the Academy, the Academy’s ESP (or any subcontractor of
the ESP or other contractors of the Academy) or a third party, the University may charge the Academy for
the actual cost of the services associated with the University’s response to the subpoena or FOIA request(s)
(including actual attorney’s fees in fulfilling the request). The parties agree that the Academy may reduce
or avoid the obligation to pay for services by the University Board associated with such responses by
directly producing Academy documents to the requesting party.

ARTICLE 1V
REQUIREMENT THAT THE ACADEMY ACT SOLELY AS GOVERNMENTAL ENTITY

Section 4.1. Limitation on Actions in Performance of Governmental Functions. The Academy shall act
exclusively as a governmental entity and shall not undertake any action inconsistent with its status as a governmental




entity authorized to receive state school aid funds pursuant to Section 11 of Article IX of the State Constitution of
1963.

Section 4.2. Other Permitted Activities.

(a) Nothing in this Contract shall prohibit the Academy from engaging in other lawful activities that
are not in derogation of the Academy's status as a public school or that would not jeopardize the
eligibility of the Academy for state school aid funds. Except as provided for the agreements
identified below in Section 4.2(b), the Academy may enter into agreements with other public
schools, governmental units, businesses, community and nonprofit organizations where such
agreements contribute to the effectiveness of the Academy or advance education in this state.

(b) The Academy shall submit to the Center for prior review the following agreements:

(i) In accordance with the Educational Service Provider Policies, a draft copy of any ESP
Agreement and any subsequent amendments;

(i1) In accordance with the Master Calendar, a draft copy of any Academy deed or lease,
amendments to existing leases or any new leasing agreements for any Academy facility; and

(ii1) In accordance with the Master Calendar, draft long-term or short-term financing closing
documents and intercept requests.

Section 4.3. Academy Board Members Serve In Their Individual Capacity. All Directors of the
Academy Board shall serve in their individual capacity, and not as a representative or designee of any
other person or entity. A person who does not serve in their individual capacity, or who serves as a
representative or designee of another person or entity, shall be deemed ineligible to continue to serve as a
Director of the Academy Board. A Director who violates this section shall be removed from office, in
accordance with the removal provisions found in the Method of Selection, Appointment and Removal
Resolution and Contract Schedule 2: Amended Bylaws. As set forth in the Resolution, a Director serves
at the pleasure of the University Board, and may be removed with or without cause at any time.

Section 4.4. Incompatible Public Offices and Conflicts of Interest Statutes. The Academy shall
comply with the Incompatible Public Offices statute, being MCL 15.181 et seq. of the Michigan Compiled
Laws, and the Contracts of Public Servants with Public Entities statute, being MCL 15.321 et seq. of the
Michigan Compiled Laws. The Academy Board shall ensure compliance with Applicable Law relating to
conflicts of interest. Notwithstanding any other provision of this Contract, the following shall be deemed
prohibited conflicts of interest for purposes of this Contract:

(a) An individual simultaneously serving as an Academy Board member and an owner, officer,
director, employee or consultant of an Educational Service Provider or an employee leasing
company, or a subcontractor to an Educational Service Provider or an employee leasing company
that has an ESP Agreement with the Academy;

(b) An individual simultaneously serving as an Academy Board member and an Academy employee;

(¢) An individual simultaneously serving as an Academy Board member and an independent
contractor to the Academy;

(d) An individual simultaneously serving as an Academy Board member and a member of the
governing board of another public school;

(e) An individual simultaneously serving as an Academy Board member and a University official,
employee, or paid consultant, as a representative of the University; and



(f) An individual simultaneously serving as an Academy Board member and having an ownership or
financial interest in any real or personal property leased or subleased to the Academy.

Section 4.5. Prohibition of Identified Family Relationships. The Academy Board shall prohibit
specifically identified family relationships pursuant to applicable law and the Terms and Conditions of
this Contract. Language in this Section controls over section 1203 of the Code. Notwithstanding any other
provision of this Contract, the following shall be deemed prohibited familial relationships for the purposes
of this Contract:

(a) No person shall be appointed or reappointed to serve as an Academy Board member if the person’s
mother, mother-in-law, father, father-in-law, son, son-in-law, daughter, daughter-in-law, sister,
sister-in-law, brother, brother-in-law, spouse or same-sex domestic partner:

(1) Is employed by the Academy;

(i) Works at or is assigned to work at the Academy;

(iii) Has an ownership, officer, policymaking, managerial, administrative non-clerical, or other
significant role with the Academy’s Educational Service Provider or employee leasing
company;

(iv) Has an ownership or financial interest in any school building lease or sublease agreement with
the Academy; or

(v) Is a current Academy Board member.

(b) The Academy Board shall require each individual who works at the Academy to annually disclose
any familial relationship with any other individual who works at, or provides services to, the
Academy. For purposes of this subsection, familial relationship means a person’s mother, mother-
in-law, father, father-in-law, son, son-in-law, daughter, daughter-in-law, sister, sister-in-law,
brother, brother-in-law, spouse or same-sex domestic partner.

Section 4.6. Oath of Public Office. Before entering upon the duties of a public school board
member, each Academy Board member shall take the constitutional oath of office as required by the Code
and as set forth in the Method of Selection, Appointment and Removal Resolution.

Section 4.7. Academy Counsel. The Academy Board shall select, retain and pay legal counsel to
represent the Academy. The Academy shall not retain any attorney to represent the Academy if the attorney
or the attorney’s law firm also represents the Academy’s Educational Service Provider or any person or
entity leasing real property to the Academy, if any.

ARTICLE V
CORPORATE STRUCTURE OF THE ACADEMY

Section 5.1. Nonprofit Corporation. The Academy shall be organized and operate as a public
school academy corporation organized under the Michigan Nonprofit Corporation Act, as amended, Act
No. 162 of the Public Acts of 1982, being Sections 450.2101 to 450.3192 of the Michigan Compiled Laws.
Notwithstanding any provision of the Michigan Nonprofit Corporation Act, as amended, the Academy
shall not take any action inconsistent with the provisions of Part 6A of the Code or other Applicable Law.

Section 5.2. Articles of Incorporation. The Restated Articles of Incorporation of the Academy, as
set forth in Schedule 1, shall be the Articles of Incorporation of the Academy.

Section 5.3. Bylaws. The Amended Bylaws of the Academy, as set forth in Schedule 2, shall be
the Bylaws of the Academy.



ARTICLE VI
OPERATING REQUIREMENTS

Section 6.1. Governance Structure. The Academy shall be organized and administered under the
direction of the Academy Board and pursuant to the Governance Structure as set forth in Schedule 7a. The
Academy shall have four officers: President, Vice-President, Secretary and Treasurer. The officer
positions shall be filled by persons who are members of the Academy Board. A description of their duties
is included in Schedule 2.

Section 6.2. Educational Goal and Related Measures. The Academy shall achieve or demonstrate
measurable progress for all groups of pupils toward the achievement of the educational goal and related
measures identified in Schedule 7b and the results of the academic assessments identified in Schedule 7e.
Upon request, the Academy shall provide the Center with a written report, along with supporting data,
assessing the Academy’s progress toward achieving this goal.

Section 6.3. Educational Programs. The Academy shall implement, deliver and support the
educational programs identified in Schedule 7c.

Section 6.4. Curriculum. The Academy shall implement, deliver and support the curriculum
identified in Schedule 7d.

Section 6.5. Methods of Pupil Assessment. The Academy shall properly administer the academic
assessments identified in Schedule 7e¢ and in accordance with the requirements detailed in the Master
Calendar. The Academy shall provide the Center direct access to the results of these assessments, along
with any other measures of academic achievement reasonably requested by the Center.

Section 6.6. Application and Enrollment of Students. The Academy shall comply with the
application and enrollment requirements identified in Schedule 7f.

Section 6.7. School Calendar and School Day Schedule. The Academy shall comply with the
school calendar and school day schedule requirements as set forth in Schedule 7g.

Section 6.8. Age or Grade Range of Pupils. The Academy shall comply with the age or grade
ranges as stated in Schedule 7h.

Section 6.9. Collective Bargaining Agreements. Collective bargaining agreements, if any, with
employees of the Academy shall be the responsibility of the Academy.

Section 6.10. Accounting Standards. The Academy shall at all times comply with generally
accepted public sector accounting principles, and accounting system requirements that comply with the
State School Aid Act of 1979, as amended, the Uniform Budgeting and Accounting Act, MCL 141.421,
et seq., and applicable State Board and Michigan Department of Education rules.

Section 6.11. Annual Financial Statement Audit. The Academy shall conduct an annual financial
statement audit prepared and reviewed by an independent certified public accountant. The Academy Board
shall select, retain and pay the Academy’s independent auditor. The Academy Board shall not approve the
retention of any independent auditor if that independent auditor or auditor’s firm is also performing
accounting and/or auditing services for the Academy’s Educational Service Provider, if applicable. The
Academy shall submit the annual financial statement audit and auditor's management letter to the Center
in accordance with the Master Calendar. The Academy Board shall provide to the Center a copy of any
responses to the auditor's management letter in accordance with the Master Calendar.




Section 6.12. Address and Description of Physical Plant. The address and description of the
physical plant for the Academy is set forth in Schedule 6. With the approval of the University Board, the
Academy Board may operate the same configuration of age or grade levels at more than one (1) site if
each configuration of age or grade levels and each site identified in Schedule 6 are under the direction and
control of the Academy Board. University Board consideration regarding requests to add additional site(s)
shall include, but not be limited to, the Academy Board’s demonstration that it meets all statutory
requirements under the Code.

Section 6.13. Contributions and Fund Raising. The Academy may solicit and receive contributions
and donations as permitted by law. No solicitation shall indicate that a contribution to the Academy is for
the benefit of Central Michigan University.

Section 6.14. Disqualified Organizational or Contractual Affiliations. The Academy shall comply
with all state and federal law applicable to public schools concerning church-state issues. To the extent
disqualified under the state or federal constitutions, the Academy shall not be organized by a church or
other religious organization and shall not have any organizational or contractual affiliation with or
constitute a church or other religious organization. Nothing in this Section shall be deemed to diminish or
enlarge the civil and political rights, privileges and capacities of any person on account of his or her
religious belief.

Section 6.15. Method for Monitoring Academy's Compliance with Applicable Law and its
Targeted Educational Outcomes. The Academy shall perform the compliance certification duties required
by the University Board as outlined in the Oversight, Compliance and Reporting Agreement set forth as
Schedule 4. In addition to the University Board's oversight responsibilities and other Academy compliance
and reporting requirements set forth in this Contract, the Academy's compliance with the annual Master
Calendar shall serve as one means by which the University will monitor the Academy's compliance with
Applicable Law.

Section 6.16. Matriculation Agreements. Before the Academy Board approves a matriculation
agreement with another public school, the Academy shall provide a draft copy of the agreement to the
Center for review. Any matriculation agreement entered into by the Academy shall be added to Schedule
7f through a contract amendment approved in accordance with the Contract.

Section 6.17. Postings of Accreditation Status. The Academy shall post notices to the Academy’s
homepage of its website disclosing the accreditation status of each school as required by the Code.

ARTICLE VII
TUITION PROHIBITED

Section 7.1. Tuition Prohibited; Fees and Expenses. The Academy shall not charge tuition. The
Academy may impose fees and require payment of expenses for activities of the Academy where such fees
and payments are not prohibited by Applicable Law.

ARTICLE VIII COMPLIANCE WITH APPLICABLE LAWS

Section 8.1. Compliance with Applicable Law. The Academy shall comply with all applicable
state and federal laws. Nothing in this Contract shall be deemed to apply any other state or federal law to
the Academy.



ARTICLE IX
AMENDMENT

Section 9.1. Amendments. The University Board and the Academy acknowledge that the operation
and administration of a public school academy and the improvement of educational outcomes over time
will require appropriate amendment of this Contract. In order to assure a proper balance between the need
for independent development of the Academy and the statutory responsibilities of the University Board as
an authorizing body, the parties have established a flexible process for amending this Contract.

Section 9.2. Process for Amendment Initiated by the Academy. The Academy, by a majority vote
of its Board of Directors, may, at any time, propose specific changes in this Contract or may propose a
meeting to discuss potential revision of this Contract. The proposal will be made to the University Board
through its designee. The University Board delegates to the Center Director the review and approval of
changes or amendments to this Contract. In the event that a proposed change is not accepted by the Center
Director, the University Board may consider and vote upon a change proposed by the Academy following
an opportunity for a presentation to the University Board by the Academy.

Section 9.3. Process for Amendment Initiated by the University Board. The University Board, or
an authorized designee, may, at any time, propose specific changes in this Contract or may propose a
meeting to discuss potential revision of this Contract. The University Board delegates to the Center
Director the review and approval of changes or amendments to this Contract. The Academy Board may
delegate to a Director of the Academy the review and negotiation of changes or amendments to this
Contract. The Contract shall be amended as requested by the University Board upon a majority vote of the
Academy Board.

Section 9.4. Final Approval of Amendments. Amendments to this Contract take effect only after
they have been approved by the Academy Board and by the University Board or the Center Director. If
the proposed amendment conflicts with any of the University Board’s general policies on public school
academies, the proposed amendment shall take effect only after approval by the Academy Board and the
University Board.

Section 9.5. Change in Existing Law. If, after the effective date of this Contract, there is a change
in Applicable Law which alters or amends the responsibilities and obligations of either the Academy or
the University Board, this Contract shall be altered or amended to reflect the change in existing law as of
the effective date of such change. To the extent possible, the responsibilities and obligations of the
Academy and the University Board shall conform to and be carried out in accordance with the change in
Applicable Law.

Section 9.6. Emergency Action on Behalf of University Board. Notwithstanding any other
provision of this Contract to the contrary, the contents of this Section shall govern in the event of an
emergency situation that arises between meetings of the University Board. An emergency situation shall
be deemed to occur if the University President, in his or her sole discretion, determines that the facts and
circumstances warrant that emergency action take place before the next meeting of the University Board.
Upon the determination that an emergency situation exists, the University President may temporarily take
action on behalf of the University Board with regard to the Academy or the Contract, so long as such
action is in the best interest of the University Board and the University President consults with the
University Board Chairperson prior to taking the intended actions. When acting during an emergency
situation, the University President shall have the authority to act in place of the University Board, and such
emergency action shall only be effective in the interim before the earlier of (a) rejection of the emergency
action by the Chairperson of the University Board; or (b) the next meeting of the University Board. The
University President shall immediately report such action to the University Board for confirmation at the
next meeting so that the emergency action continues or, upon confirmation by the University Board,
becomes permanent.




ARTICLE X
CONTRACT REVOCATION, TERMINATION, AND SUSPENSION

Section 10.1. Statutory Grounds for Revocation. In addition to the other grounds for revocation in
Section 10.2 and the automatic revocation in Section 10.3 of these Terms and Conditions, the University
Board may revoke this Contract, pursuant to the procedures set forth in Section 10.6, upon a determination
that one or more of the following has occurred:

(a) Failure of the Academy to demonstrate improved pupil academic achievement for all groups of
pupils or abide by and meet the educational goal and related measures set forth in this Contract;

(b) Failure of the Academy to comply with all Applicable Law;

(c) Failure of the Academy to meet generally accepted public sector accounting principles and to
demonstrate sound fiscal stewardship; or

(d) The existence of one or more other grounds for revocation as specified in this Contract.

Section 10.2. Other Grounds for Revocation. In addition to the statutory grounds for revocation
set forth in Section 10.1 and the grounds for an automatic revocation set forth in Section 10.3, the
University Board may revoke this Contract, pursuant to the procedures set forth in Section 10.6, upon a
determination that one or more of the following has occurred:

(a) The Academy fails to achieve or demonstrate measurable progress toward achieving the
educational goal and related measures identified in this Contract;

(b) The Academy fails to properly implement, consistently deliver, and support the educational
programs or curriculum identified in this Contract;

(¢) The Academy is insolvent, has been adjudged bankrupt, or has operated for two or more school
fiscal years with a Fund Balance Deficit;

(d) The Academy has insufficient enrollment to successfully operate a public school academy, or the
Academy has lost more than fifty percent (50%) of its student enrollment from the previous school
year;

(e) The Academy fails to fulfill the compliance and reporting requirements or defaults in any of the
terms, conditions, promises or representations contained in or incorporated into this Contract or,
during the term of this Contract, it is discovered by the Center that the Academy failed to fulfill
the compliance and reporting requirements or there was a violation of a prior Contract issued by
the University Board;

(f) The Academy files amendments to its Articles of Incorporation with the Michigan Department of
Licensing and Regulatory Affairs, Bureau of Commercial Services without first obtaining the
Center’s approval,

(g) The Center Director discovers grossly negligent, fraudulent or criminal conduct by the Academy’s
applicant(s), directors, officers, employees or agents in relation to their performance under this
Contract; or



(h) The Academy’s applicant(s), directors, officers, employees or agents have provided false or
misleading information or documentation to the Center in connection with the University Board's
approval of the Application, the issuance of this Contract, or the Academy's reporting
requirements under this Contract or Applicable Law.

Section 10.3. Automatic Amendment Of Contract; Automatic Termination of Contract If All
Academy Sites Closed; Economic Hardship Termination. Except as otherwise provided in this Section
10.3, if the University Board is notified by the Department that an Academy site is subject to closure under
section 507 of the Code, MCL 380.507 (“State’s Automatic Closure Notice™), then this Contract shall
automatically be amended to eliminate the Academy’s authority to operate certain age and grade levels at
the site or sites identified in the State’s Automatic Closure Notice. If the State’s Automatic Closure Notice
includes all of the Academy’s existing sites, then this Contract shall automatically be terminated at the
end of the current school year in which either the State’s Automatic Closure Notice is received without
any further action of the University Board or the Academy.

Following receipt of the State’s Automatic Closure Notice, the Center Director shall forward a
copy of the notice to the Academy Board and request a meeting with the Academy Board representatives
to discuss the Academy’s plans and procedures for the elimination of certain age or grade levels at the
identified site or sites, or if all of the Academy’s existing sites are included in that notice, then wind-up
and dissolution of the Academy corporation at the end of the current school year. All Academy inquiries
and requests for reconsideration of the State’s Automatic Closure Notice, including the granting of any
hardship exemption by the Department rescinding the State’s Automatic Closure Notice (“Pupil Hardship
Exemption”), shall be directed to the Department, in a form and manner determined by the Department.
If the Department rescinds the State’s Automatic Closure Notice for an Academy site or sites by granting
a Pupil Hardship Exemption, the Academy is not required to close the identified site(s), but shall present
to the Center a proposed Contract amendment incorporating the Department’s school improvement plan,
if applicable, for the identified site(s).

If the Department elects not to issue a Pupil Hardship Exemption and the Center Director
determines, in his or her discretion, that the closure of one or more sites as directed by the Department
creates a significant economic hardship for the Academy as a going concern or the possibility of a mid-
year school closure, then the Center Director may recommend to the University Board that the Contract
be terminated at the end of the current school year (hereinafter “Economic Hardship Termination™). If the
University Board approves the Economic Hardship Termination recommendation, then this Contract shall
terminate at the end of the current school year without any further action of the parties.

The University Board’s revocation procedures set forth in Section 10.6 do not apply to an
automatic termination initiated by the State’s Automatic Closure Notice or an Economic Hardship
Termination under this Section 10.3.

Section 10.4. Grounds and Procedures for Academy Termination of Contract. The Academy
Board, by majority vote of its Directors, may, at any time and for any reason, request termination of this
Contract. The Academy Board’s request for termination shall be made to the Center Director not less than
six (6) calendar months in advance of the Academy’s proposed effective date of termination. Upon receipt
of an Academy request for termination, the Center Director shall present the Academy Board’s request for
termination to the University Board. A copy of the Academy Board’s resolution approving of the Contract
termination, including a summary of the reasons for terminating the Contract, shall be included with the
Academy Board’s request for termination. Upon receipt of the Academy Board’s request for termination,
the University Board shall consider and vote on the proposed termination request. The University Board
may, in its sole discretion, waive the six (6) month advance notice requirement for terminating this
Contract.



Section 10.5. Grounds and Procedures for University Termination of Contract. The University
Board, in its sole discretion, reserves the right to terminate the Contract (i) for any reason or for no reason
provided that such termination shall not take place less than six (6) months from the date of the University
Board’s action; or (ii) if there is a change in Applicable Law that the University Board, in its sole
discretion, determines impairs its rights and obligations under the Contract or requires the University
Board to make changes in the Contract that are not in the best interest of the University Board or the
University, then such termination shall take effect at the end of the current Academy fiscal year. Following
University Board approval, the Center Director shall provide notice of the termination to the Academy. If
during the period between the University Board action to terminate and the effective date of termination,
the Academy has violated the Contract or Applicable Law, the Contract may be revoked or suspended
sooner pursuant to this Article X. If this Contract is terminated pursuant to this Section 10.5, the revocation
procedures in Section 10.6 shall not apply.

Section 10.6. University Board Procedures for Revoking Contract. Except for the automatic
revocation and procedures initiated by the State of Michigan set forth in Section 10.3, the University
Board's process for revoking the Contract is as follows:

(a) Notice of Intent to Revoke. The Center Director, upon reasonable belief that grounds for
revocation of the Contract exist, shall notify the Academy Board of such grounds by issuing the
Academy Board a Notice of Intent to Revoke for non-compliance with the Contract or Applicable
Law. The Notice of Intent to Revoke shall be in writing and shall set forth in sufficient detail the
alleged grounds for revocation.

(b) Academy Board's Response. Within thirty (30) days of receipt of the Notice of Intent to Revoke,
the Academy Board shall respond in writing to the alleged grounds for revocation. The Academy
Board's response shall be addressed to the Center Director, and shall either admit or deny the
allegations of non-compliance. If the Academy's response includes admissions of non-compliance
with the Contract or Applicable Law, the Academy Board's response must also contain a
description of the Academy Board's plan and time line for correcting the non-compliance with the
Contract or Applicable Law. If the Academy's response includes a denial of non-compliance with
the Contract or Applicable Law, the Academy's response shall include sufficient documentation
or other evidence to support a denial of non-compliance with the Contract or Applicable Law. A
response not in compliance with this Section shall be deemed to be non-responsive. As part of its
response, the Academy Board may request that a meeting be scheduled with the Center Director
prior to a review of the Academy Board's response.

(c) Plan of Correction. Within fifteen (15) days of receipt of the Academy Board's response or after a
meeting with Academy Board representatives, the Center Director shall review the Academy
Board's response and determine whether a reasonable plan for correcting the deficiencies can be
formulated. If the Center Director determines that a reasonable plan for correcting the deficiencies
set forth in the Notice of Intent to Revoke can be formulated, the Center Director shall develop a
plan for correcting the non-compliance ("Plan of Correction") which may include Reconstitution
pursuant to 10.6(d) of these Terms and Conditions. In developing a Plan of Correction, the Center
Director is permitted to adopt, modify or reject some or all of the Academy Board's response for
correcting the deficiencies outlined in the Notice of Intent to Revoke. The Notice of Intent to
Revoke shall be closed if the Center Director determines any of the following: (i) the Academy
Board's denial of non-compliance is persuasive; (ii) the non-compliance set forth in the Notice of
Intent to Revoke has been corrected by the Academy Board; or (iii) the Academy Board has
successfully completed the Plan of Correction.

(d) University Board’s Contract Reconstitution Provision. The Center Director may reconstitute the
Academy in an effort to improve student educational performance or to avoid interruption of the
educational process. Reconstitution may include, but is not limited to, one of the following actions:




(i) removal of 1 or more members of the Academy Board; (ii) termination of at-will board
appointments of 1 or more Academy Board members in accordance with The Method of Selection,
Appointment and Removal Resolution; (iii) withdrawing approval of a contract under Section 506
of the Code; or (iv) the appointment of a new Academy Board of Directors or a Conservator to
take over operations of the Academy.

Except as otherwise provided in this subsection, reconstitution of the Academy does not prohibit
the Department from issuing an order under section 507 of the Code, MCL 380.507, directing the
automatic closure of the Academy’s site(s).

(e) Request for Revocation Hearing. The Center Director may initiate a revocation hearing before the
University Charter Schools Hearing Panel if the Center Director determines that any of the
following has occurred:

(i) the Academy Board has failed to respond to the Notice of Intent to Revoke as set forth in
Section 10.6(b);

(i) the Academy Board's response to the Notice of Intent to Revoke is non-responsive;

(iii) the Academy Board's response admits violations of the Contract or Applicable Law which
the Center Director deems cannot be remedied or cannot be remedied in an appropriate period
of time, or for which the Center Director determines that a Plan of Correction cannot be
formulated;

(iv) the Academy Board's response contains denials that are not supported by sufficient
documentation or other evidence showing compliance with the Contract or Applicable Law;

(v) the Academy Board has not complied with part or all of a Plan of Correction established in
Section 10.6(c);

(vi) the Academy Board has engaged in actions that jeopardize the financial or educational
integrity of the Academy; or

(vii) the Academy Board has been issued multiple or repeated Notices of Intent to Revoke.

The Center Director shall send a copy of the request for revocation hearing to the Academy Board at
the same time the request is sent to the Hearing Panel. The request for revocation shall identify the reasons
for revoking the Contract.

(f) Hearing before the University Charter Schools Hearing Panel. Within thirty (30) days of receipt
of a request for revocation hearing, the Hearing Panel shall convene a revocation hearing. The
Hearing Panel shall provide a copy of the notice of hearing to the Center and the Academy Board
at least ten (10) days before the hearing. The purpose of the Hearing Panel is to gather facts
surrounding the Center Director's request for Contract revocation, and to make a recommendation
to the University Board on whether the Contract should be revoked. The revocation hearing shall
be held at a location, date and time as determined by the Center Director and shall not last more
than three hours. The hearing shall be transcribed and the cost shall be divided equally between
the University and the Academy. The Center Director or his or her designee, and the Academy
Board or its designee, shall each have equal time to make their presentation to the Hearing Panel.
Although each party is permitted to submit affidavits and exhibits in support of their positions, the
Hearing Panel will not hear testimony from any witnesses for either side. The Hearing Panel may,
however, question the Center Director and the Academy Board. Within thirty (30) days of the
revocation hearing, the Hearing Panel shall make a recommendation to the University Board
concerning the revocation of the Contract. For good cause, the Hearing Panel may extend any time
deadline set forth in this subsection. A copy of the Hearing Panel's recommendation shall be
provided to the Center and the Academy Board at the same time that the recommendation is sent
to the University Board.




(2

(h)

(1)

University Board Decision. If the Hearing Panel's recommendation is submitted to the University
Board at least fourteen (14) days before the University Board's next regular meeting, the
University Board shall consider the Hearing Panel's recommendation at its next regular meeting
and vote on whether to revoke the Contract. The University Board reserves the right to modify,
reject or approve all or any part of the Hearing Panel’s recommendation. The University Board
shall have available to it copies of the Hearing Panel's recommendation and the transcript from
the hearing. The University Board may waive the fourteen (14) day submission requirement or
hold a special board meeting to consider the Hearing Panel's recommendation. A copy of the
University Board's decision shall be provided to the Center, the Academy Board and the
Department.

Effective Date of Revocation. If the University Board votes to revoke the Contract, the revocation
shall be effective on the date of the University Board's act of revocation, or at a later date as
determined by the University Board.

Disposition of State School Aid Funds. Notwithstanding any other provision of the Contract, any
state school aid funds received by the University Board after a recommendation is made by the
Hearing Panel to revoke the Contract, or a decision by the University Board to revoke the Contract,
may be withheld by the University Board or returned to the Michigan Department of Treasury
upon request. The University Board may also direct that a portion of the Academy’s state school
aid funds be directed to fund the Academy’s Dissolution account established under Section 10.9
of these Terms and Conditions.

Section 10.7. Contract Suspension. The University Board's process for suspending the Contract is

as follows:

(a)

(b)

(c)

The Center Director Action. If the Center Director determines, in his or her sole discretion, that
certain conditions or circumstances exist such that the Academy Board:

(i) has placed staff or students at risk;

(i1) is not properly exercising its fiduciary obligations to protect and preserve the Academy's
public funds and property;

(iii) has lost its right to occupancy of the physical facilities described in Schedule 6, and cannot
find another suitable physical facility for the Academy prior to the expiration or termination
of its right to occupy its existing physical facilities;

(iv) has failed to secure or has lost the necessary fire, health, and safety approvals as required by
Schedule 6;

(v) has willfully or intentionally violated this Contract or Applicable Law; or

(vi) has violated Section 10.2(g) or (h), then the Center Director may immediately suspend the
Contract, pending completion of the procedures set forth in Section 10.6. A copy of the
suspension notice, setting forth the grounds for suspension, shall be sent to the Academy
Board and to the Hearing Panel. If this subsection is implemented, the notice and hearing
procedures set forth in Section 10.6 shall be expedited as much as possible.

Disposition of State School Aid Funds. Notwithstanding any other provision of the Contract, any
state school aid funds received by the University Board after a decision by the Center Director to
suspend the Contract, shall be retained by the University Board for the Academy until the Contract
is reinstated, or shall be returned to the Michigan Department of Treasury upon the State’s request.

Immediate Revocation Proceeding. If the Academy Board, after receiving a notice of Contract
suspension from the Center Director, continues to engage in conduct or activities that are covered
by the suspension notice, the Hearing Panel may immediately convene a revocation hearing in
accordance with the procedures set forth in section 10.6(e) of this Contract. The Hearing Panel




has the authority to accelerate the time line for revoking the Contract, provided that notice of the
revocation hearing shall be provided to the Center and the Academy Board at least five (5) days
before the hearing. If the Hearing Panel determines that the Academy Board has continued to
engage in conduct or activities that are covered by the suspension notice, the Hearing Panel may
recommend revocation of the Contract. The University Board shall proceed to consider the
Hearing Panel's recommendation in accordance with sections 10.6(f) through (h).

Section 10.8. Conservator; Appointment By University President. Notwithstanding any other
provision of the Contract, in the event that the University President, in his or her sole discretion, determines
that the health, safety and welfare of Academy students, property or funds are at risk, the University
President, after consulting with the University Board Chairperson, may appoint a person to serve as the
Conservator of the Academy. Upon appointment, the Conservator shall have all the powers and authority
of the Academy Board under this Contract and Applicable Law and shall act in the place and stead of the
Academy Board. The University President shall appoint the Conservator for a definite term which may be
extended in writing at his or her sole discretion. During the appointment, the Academy Board members
and their terms in office are suspended and all powers of the Academy Board are suspended. All
appointments made under this provision must be presented to the University Board for final determination
at its next regularly scheduled meeting. During their appointment, the Conservator shall have the following
powers:

(a) take into his or her possession all Academy property and records, including financial, board,
employment and student records;

(b) institute and defend actions by or on behalf of the Academy;

(c) continue the business of the Academy including entering into contracts, borrowing money, and
pledging, mortgaging, or otherwise encumbering the property of the Academy as security for the
repayment of loans. However, the power shall be subject to any provisions and restrictions in any
existing credit documents;

(d) hire, fire, evaluate and discipline employees of the Academy;

(e) settle or compromise with any debtor or creditor of the Academy, including any governmental or
taxing authority;

(f) review all outstanding agreements to which the Academy is a party and to take those actions which
the Academy Board may have exercised to pay, extend, rescind, renegotiate or settle such
agreements as needed; and

(g) perform all acts necessary and appropriate to fulfill the Academy’s purposes as set forth under this
Contract or Applicable Law.

Section 10.9. Academy Dissolution Account. If the University Board terminates, revokes or fails
to issue a new Contract to the Academy, the Center Director shall notify the Academy that, beginning
thirty (30) days after notification of the University Board’s decision, the University Board may direct up
to $10,000 from each subsequent State School Aid Fund payment, not to exceed a combined total of
$30,000, to a separate Academy account (“Academy Dissolution Account”) to be used exclusively to pay
the costs associated with the wind-up and dissolution responsibilities of the Academy. Within five (5)
business days of the Center Director’s notice, the Academy Board Treasurer shall provide the Center
Director, in a form and manner determined by the Center, with account detail information and
authorization to direct such funds to the Academy Dissolution Account. The Academy Dissolution
Account shall be under the sole care, custody and control of the Academy Board, and such funds shall not
be used by the Academy to pay any other Academy debt or obligation until such time as all the wind-up




and dissolution expenses have been satisfied. An intercept agreement entered into by the Academy and a
third-party lender or trustee shall include language that the third party lender or trustee acknowledges and
consents to the funding of the Academy’s dissolution account in accordance with this Contract. Any
unspent funds remaining in the Academy’s dissolution account after payment of all wind-up and
dissolution expenses shall be returned to the Academy.

ARTICLE XI
PROVISIONS RELATING TO PUBLIC SCHOOL ACADEMIES

Section 11.1. The Academy Budget; Transmittal of Budgetary Assumptions; Budget Deficit;

Enhanced Deficit Elimination Plan. The Academy agrees to comply with all of the following:

(a)

(b)

(©)

(d)

The Academy Board is responsible for establishing, approving, and amending an annual budget
in accordance with the Uniform Budgeting and Accounting Act, MCL 141.421, et seq. The
Academy Board shall submit to the Center a copy of its annual budget for the upcoming fiscal
year in accordance with the Master Calendar. The budget must detail budgeted expenditures at the
object level as described in the Department’s Michigan School Accounting Manual. In addition,
the Academy Board is responsible for approving all revisions and amendments to the annual
budget. In accordance with the Master Calendar, revisions or amendments to the Academy's
budget shall be submitted to the Center following Academy Board approval.

Unless exempted from transmitting under section 1219 of the Code, MCL 380.1219, the Academy,
on or before July 7th of each school fiscal year, shall transmit to the Center for Educational
Performance and Information (“CEPI”) the budgetary assumptions used when adopting its annual
budget pursuant to the Uniform Budgeting and Accounting Act, MCL 141.421 et seq.

The Academy shall not adopt or operate under a deficit budget, or incur an operating deficit in a
fund during any fiscal year. At any time during the term of this Contract, the Academy shall not
have an existing deficit fund balance, incur a deficit fund balance, or adopts a current year budget
that projects a deficit fund balance. If the Academy has an existing deficit fund balance, incurs a
deficit fund balance in the most recently completed school fiscal year, or adopts a current year
budget that projects a deficit fund balance, all of the following apply:

(i) The Academy shall notify the Superintendent and the State Treasurer immediately upon the
occurrence of the circumstance, and provide a copy of the notice to the Center.

(i) Within 30 days after making notification under subdivision (i), the Academy shall submit to
the Superintendent in the form and manner prescribed by the Department an amended budget
for the current school fiscal year and a deficit elimination plan approved by the Academy
Board, with a copy to the State Treasurer. The Academy shall transmit a copy of the amended
budget and the deficit elimination plan to the Center.

(ii1) After the Superintendent approves Academy's deficit elimination plan, the Academy shall post
the deficit elimination plan on the Academy's website.

If the Academy is required by the State Treasurer to submit an enhanced deficit elimination plan
under section 1220 of the Code, MCL 380.1220, the Academy shall do all of the following:

(1) The enhanced deficit elimination plan shall be approved by the Academy Board before
submission.

(i1) After the State Treasurer approves an enhanced deficit elimination plan for the Academy, the
Academy shall post the enhanced deficit elimination plan on the Academy’s website.



(iii)) As required, submit to the Superintendent and State Treasurer an enhanced monthly
monitoring reports in a form and manner prescribed by the State Treasurer and post such
monthly reports on the Academy’s website.

Section 11.2. Insurance. The Academy Board shall secure and maintain in its own name, as the
"first named insured," insurance coverage as required by the University’s insurance carrier.

The insurance must be obtained from a licensed mutual, stock, or other responsible company
licensed to do business in the State of Michigan. The Academy may join with other public school
academies to obtain insurance if the Academy Board finds that such an association provides economic
advantages to the Academy, provided that each Academy maintains its identity as first named insured. The
Academy shall list the University on the insurance policies as an additional insured as required by the
University’s insurance carrier. The coverage provided to the University as an additional covered person or
organization will be primary and non-contributory with the University’s insurance carrier. The Academy
shall have a provision included in all policies requiring notice to the University, at least thirty (30) days in
advance, upon termination or non-renewal of the policy for any reason other than nonpayment which
would require a ten (10) day advance notice to the University. In addition, the Academy shall provide the
Center copies of all insurance policies required by this Contract.

When changing insurance programs or carriers, the Academy must provide copies of the proposed
policies to the Center at least thirty (30) days prior to the proposed change. The Academy shall not cancel
or change its existing carrier without the prior review of the Center.

The University’s insurance carrier periodically reviews the types and amounts of insurance
coverage that the Academy must secure in order for the University to maintain insurance coverage for the
authorization and oversight of the Academy. In the event that the University’s insurance carrier requests
additional changes in coverage identified in this Section 11.2, the Academy agrees to comply with any
additional changes in the types and amounts of coverage requested by the University’s insurance carrier
within thirty (30) days after notice of the insurance coverage change.

The Academy may expend funds for payment of the cost of participation in an accident or medical
insurance program to insure protection for pupils while attending school or participating in a school
program or activity. Other insurance policies and higher minimums may be required depending upon
academic offerings and program requirements.

Pursuant to Section 3.6 of these Terms and Conditions, the University requires that any
Educational Service Provider or employee leasing company that enters into a contract with the Academy
must obtain insurance coverage similar to the insurance coverage that is currently required for the
Academy. Accordingly, any agreement between the Academy and an Educational Service Provider or
employee leasing company shall contain a provision requiring the Educational Service Provider or
employee leasing company to comply with the coverage requirements recommended by the University’s
insurance carrier. Furthermore, the agreement between the Educational Service Provider or employee
leasing company and the Academy shall contain a provision stating that “in the event that the University’s
insurance carrier recommends any change in coverage by the Educational Service Provider or employee
leasing company, the Educational Service Provider or employee leasing company agrees to comply with
any changes in the type and amount of coverage as requested by the University or the University’s
insurance carrier within thirty (30) days after notice of the insurance coverage change.”

Section 11.3. Legal Liabilities and Covenant Against Suit. The Academy acknowledges and
agrees that it has no authority to extend the faith and credit of the University or to enter into a contract that
would bind the University. The Academy also is limited in its authority to contract by the amount of funds
obtained from the state school aid fund, as provided hereunder, or from other independent sources. The
Academy hereby covenants not to sue the University Board, the University or any of its Trustees, officers,




employees, agents or representatives for any matters that arise under this Contract. The University does
not assume any obligation with respect to any director, employee, agent, parent, guardian, student, or
independent contractor of the Academy, and no such person shall have the right or standing to bring suit
against the University Board, the University or any of its Trustees, employees, agents, or independent
contractors as a result of the issuance, non-issuance, oversight, revocation, termination or suspension of
this Contract.

Section 11.4. Lease or Deed for Proposed Site. The Academy shall provide to the Center copies
of its proposed lease or deed for the premises in which the Academy shall operate. Following the Center’s
review, a copy of the Academy’s lease or deed shall be incorporated into this Contract under Schedule 6
and in accordance with Article IX, as applicable.

Section 11.5. Certificate(s) of Use and Occupancy. The Academy Board shall: (i) ensure that the
Academy’s physical facilities comply with all fire, health and safety standards applicable to schools; and
(i1) possess the necessary occupancy certificates for the Academy’s physical facilities. The Academy
Board shall not occupy or use any facility until approved for occupancy by the Michigan Department of
Licensing and Regulatory Affairs, Bureau of Construction Codes. Copies of these Certificate(s) of Use
and Occupancy shall be incorporated into this Contract under Schedule 6 and in accordance with Article
IX, as applicable.

Section 11.6. New Building Construction or Renovations. The Academy shall not commence
construction on a new school building or the major renovation of an existing school building unless the
Academy consults on the plans of the construction or major renovation regarding school safety issues with
the law enforcement agency that is or will be the first responder for that school building. School building
includes either a building intended to be used to provide pupil instruction or a recreational or athletic
structure or field used by pupils.

Section 11.7. Criminal Background and History Checks: Disclosure of Unprofessional Conduct.
The Academy shall comply with section 1230 and 1230a of the Code concerning criminal background and

criminal history checks for its teachers, school administrator(s), and for any other position requiring State
Board approval. In addition, the Academy shall comply with section 1230b of the Code concerning the
disclosure of unprofessional conduct by persons applying for Academy employment. This Section 11.7
shall apply to such persons irrespective of whether they are employed by the Academy or employed by
another entity contracting with the Academy.

Section 11.8. Special Education. Pursuant to Section 1701a of the Code, the Academy shall
comply with Article III, Part 29 of the Code, MCL 380.1701 et seq., concerning the provision of special
education programs and services at the Academy as referenced in Contract Schedule 7¢. Upon receipt, the
Academy shall notify the Center of any due process or state complaint filed against the Academy or notice
of state audit.

Section 11.9. Information Available to the Public and the Center.

(a) Information to be provided by the Academy. In accordance with Applicable Law, the Academy
shall make information concerning its operation and management, including without limitation
information in Schedule 8, available to the public and the Center.

(b) Information to be provided by Educational Service Provider. The agreement between the
Academy and the Educational Service Provider shall contain a provision requiring the Educational
Service Provider to make information concerning the operation and management of the Academy,
including the information in Schedule 8, available to the Academy as deemed necessary by the
Academy Board in order to enable the Academy to fully satisfy its obligations under paragraph
11.9 (a) above.



Section 11.10. Deposit of Public Funds by the Academy. The Academy Board agrees to comply
with Section 1221 of the Revised School Code, being MCL 380.1221, regarding the deposit of all public
or private funds received by the Academy. Such deposit shall be made within three (3) days after receipt
of the funds by the Academy. Only Academy Board members or designated Academy Board employees
may be a signatory on any Academy bank account.

Section 11.11. Nonessential Elective Course. If the Academy Board elects to provide nonessential
elective courses to part-time pupils at a nonpublic school building, the Academy shall comply with Section
166b of the State School Aid Act of 1979, as amended, MCL 388.166b. Prior to providing instruction, the
Academy Board shall ensure that the Academy has sufficient documentation to qualify for part-time pupil
funding under the State School Aid Act. The provision of nonessential elective courses by the Academy
shall be incorporated into Schedule 7c of this Contract by amendment pursuant to Article IX of these
Terms and Conditions.

ARTICLE XII
GENERAL TERMS

Section 12.1. Notices. Any and all notices permitted or required to be given hereunder shall be
deemed duly given: (i) upon actual delivery, if delivery is by hand; or (ii) upon receipt by the transmitting
party of confirmation or answer back if delivery is by facsimile or electronic mail; or (iii) upon delivery
into United States mail if delivery is by postage paid first class mail. Each such notice shall be sent to the
respective party at the address indicated below or to any other address or person as the respective party
may designate by notice delivered pursuant hereto:

If to the University Board: The Governor John Engler Center for Charter Schools
Attn: Executive Director
Central Michigan University
EHS 200
Mt. Pleasant, MI 48859

General Counsel: General Counsel
Central Michigan University
Mt. Pleasant, MI 48859

Chief Financial Officer: Vice President Finance & Admin. Services
Central Michigan University
Mt. Pleasant, MI 48859

If to the Academy: Academy Board President
Noor International Academy
37412 Dequindre
Sterling Heights, MI 48310

Section 12.2. Severability. If any provision in this Contract is held to be invalid or unenforceable,
it shall be ineffective only to the extent of the invalidity, without affecting or impairing the validity and
enforceability of the remainder of the provision or the remaining provisions of this Contract. If any
provision of this Contract shall be or become in violation of any local, state or federal law, such provision
shall be considered null and void, and all other provisions shall remain in full force and effect.

Section 12.3. Successors and Assigns. The terms and provisions of this Contract are binding on
and shall inure to the benefit of the parties and their respective successors and permitted assigns.



Section 12.4. Entire Contract. Except as specifically provided in this Contract, this Contract sets
forth the entire agreement between the University Board and the Academy with respect to the subject
matter of this Contract. All prior contracts, representations, statements, negotiations, understandings, and
undertakings are superseded by this Contract.

Section 12.5. Assignment. This Contract is not assignable by the Academy.

Section 12.6. Non-Waiver. Except as provided herein, no term or provision of this Contract shall
be deemed waived and no breach or default shall be deemed excused, unless such waiver or consent shall
be in writing and signed by the party claimed to have waived or consented. No consent by any party to, or
waiver of, a breach or default by the other, whether expressed or implied, shall constitute consent to,
waiver of, or excuse for any different or subsequent breach or default.

Section 12.7. Governing Law. This Contract shall be governed and controlled by the laws of the
State of Michigan as to interpretation, enforcement, validity, construction, and effect, and in all other
respects.

Section 12.8. Counterparts. This Contract may be executed in any number of counterparts. Each
counterpart so executed shall be deemed an original, but all such counterparts shall together constitute one
and the same instrument.

Section 12.9. Term of Contract. This Contract is for a fixed term and shall terminate at the end of
the Contract term without any further action of either the University Board or the Academy. This Contract
shall commence on the date first set forth above and shall remain in full force and effect for a period of
seven (7) academic years and shall terminate on June 30, 2027, unless sooner revoked, terminated, or
suspended pursuant to Article X of these Terms and Conditions. Pursuant to University Board policy, the
standards by which the Academy may be considered for the issuance of a new contract will be guided by
the following core questions:

Is the Academy’s academic program successful?
Is the Academy’s organization viable?
Is the Academy demonstrating good faith in following the terms of its charter and applicable law?

The Center shall establish the process and timeline for the issuance of a new contract. The
standards for the issuance of a new contract shall include increases in academic achievement for all groups
of pupils as measured by assessments and other objective criteria established by the University Board as
the most important factor of whether to issue or not issue a new contract. Consistent with the Code, the
University Board in its sole discretion may elect to issue or not issue a new contract to the Academy.

Section 12.10. Indemnification of University. As a condition to receiving a grant of authority from
the University Board to operate a public school pursuant to the Terms and Conditions of this Contract, the
Academy agrees to indemnify, defend and hold harmless the University Board, the University and its
officers, employees, agents or representatives from and against all demands, claims, actions, suits, causes
of action, losses, judgments, liabilities, damages, fines, penalties, forfeitures, or any other liabilities or
losses of any kind whatsoever, including costs and expenses (not limited to reasonable attorney fees, expert
and other professional fees) settlement and prosecution imposed upon or incurred by the University, and
not caused by the sole negligence of the University, which arise out of or are in any manner connected
with the University Board’s approval of the public school academy application, the University Board’s
consideration of or issuance of a Contract, the Academy’s preparation for or operation of a public school,
or which are incurred as a result of the reliance by the University Board, the University and its officers,
employees, agents or representatives upon information supplied by the Academy, or which arise out of the
Academy’s failure to comply with this Contract or Applicable Law. The foregoing provision shall not be




deemed a relinquishment or waiver of any kind of Section 7 of the Governmental Liability for Negligence
Act, being Act No. 170, Public Acts of Michigan, 1964.

Section 12.11. Construction. This Contract shall be construed fairly as to both parties and not in
favor of or against either party, regardless of which party prepared the Contract.

Section 12.12. Force Majeure. If any circumstances occur which are beyond the control of the
parties, which delay or render impossible the obligations of one or both of the parties, the parties'
obligations to perform such services shall be postponed for an equivalent period of time or shall be
canceled, if such performance has been rendered impossible by such circumstances.

Section 12.13. No Third Party Rights. This Contract is made for the sole benefit of the Academy
and the University Board. Except as otherwise expressly provided, nothing in this Contract shall create or
be deemed to create a relationship between the parties hereto, or either of them, and any third person,
including a relationship in the nature of a third party beneficiary or fiduciary.

Section 12.14. Non-agency. It is understood that the Academy is not the agent of the University.

Section 12.15. University Board or the Center’s General Policies on Public School Academies
Shall Apply. Notwithstanding any provision of this Contract to the contrary, and with the exception of
existing University Board or the Center policies regarding public school academies which shall apply
immediately, University Board or the Center general policies clarifying procedure and requirements
applicable to public school academies under this Contract, as from time to time adopted or amended, will
automatically apply to the Academy, provided they are not inconsistent with provisions of this Contract.
Before issuing general policies under this section, the University Board or the Center shall provide a draft
of the proposed policies to the Academy Board. The Academy Board shall have at least thirty (30) days to
provide comment to the Center on the proposed policies before such policies shall become effective.

Section 12.16. Survival of Provisions. The terms, provisions, and representations contained in
Section 11.2, Section 11.3, Section 11.9, Section 12.10, Section 12.13 and any other provisions of this
Contract that by their sense and context are intended to survive termination of this Contract shall survive.

Section 12.17. Termination of Responsibilities. Upon termination or revocation of the Contract,
the University Board or its designee shall have no further obligations or responsibilities under this Contract
to the Academy or any other person or persons in connection with this Contract. Upon termination or
revocation of the Contract, the Academy may amend its articles of incorporation or bylaws as necessary
to allow the Academy Board to: (a) take action to appoint Academy Board members in order to have a
quorum necessary to take Academy Board action; or (b) effectuate a dissolution, provided that the
Academy Board may not amend the articles of incorporation with regard to the disposition of assets upon
dissolution.

Section 12.18. Disposition of Academy Assets Upon Termination or Revocation of Contract.
Following termination or revocation of the Contract, the Academy shall follow the applicable wind-up and
dissolution provisions set forth in the Academy’s articles of incorporation, the Code, and Applicable Law.

Section 12.19. Student Privacy. In order to protect the privacy of students enrolled at the Academy,
the Academy Board shall not:

(a) Sell or otherwise provide to a for-profit business entity any personally identifiable information
that is part of a pupil’s education records. This subsection does not apply to any of the following
situations:



(b)

(a)

(b)

(©)

(i) for students enrolled in the Academy, providing such information to an ESP that has a contract
with the Academy and whose contract has not been disapproved by the University;

(ii) providing the information as necessary for standardized testing that measures a student’s
academic progress and achievement; or

(ii1) providing the information as necessary to a person that is providing educational or educational
support services to the student under a contract with either the Academy or an educational
management organization that has a contract with the Academy and whose contract has not
been disapproved by the University.

The terms “education records” and “personally identifiable information™ shall have the same
meaning as defined in MCL 380.1136.

Section 12.20. Disclosure of Information to Parents and Legal Guardians.

Within thirty (30) days after receiving a written request from a student’s parent or legal guardian,
the Academy shall disclose without charge to the student’s parent or legal guardian any personally
identifiable information concerning the student that is collected or created by the Academy as part
of the student’s education records.

Except as otherwise provided in this subsection (b) and within thirty (30) days after receiving a
written request from a student’s parent or legal guardian, the Academy shall disclose to a student’s
parent or legal guardian without charge any personally identifiable information provided to any
person, agency or organization. The Academy’s disclosure shall include the specific information
that was disclosed, the name and contact information of each person, agency, or organization to
which the information has been disclosed; and the legitimate reason that the person, agency, or
organization had in obtaining the information. The parental disclosure requirement does not apply
to information that is provided:

(i) to the Department or CEPI;

(ii) to the student’s parent or legal guardian;

(iii)) by the Academy to the University Board, University, Center or to the ESP with which the
Academy has a Management Agreement that has not been disapproved by the Center
Director;

(iv) by the Academy to the Academy’s intermediate school district or another intermediate school
district providing services to Academy or the Academy’s students pursuant to a written
agreement;

(v) tothe Academy by the Academy’s intermediate school district or another immediate school
district providing services to pupils enrolled in the Academy pursuant to a written agreement;

(vi) tothe Academy by the University Board, University, Center;

(vii) to a person, agency, or organization with written consent from the student’s parent or legal
guardian, or from the student if the student is 18 years of age;

(viii)to a person, agency, or organization seeking or receiving records in accordance with an order,
subpoena, or ex parte order issued by a court of competent jurisdiction;

(ix) to a person, agency, or organization as necessary for standardized testing that measures a
student’s academic progress and achievement; or

(x) in the absence of, or in compliance with, a properly executed opt-out form, as adopted by the
Academy in compliance with section 1136(6) of the Code, pertaining to uses for which the
Academy commonly would disclose a pupil’s “directory information.”

If the Academy considers it necessary to make redacted copies of all or part of a student’s
education records in order to protect personally identifiable information of another student, the
Academy shall not charge the parent or legal guardian for the cost of those redacted copies.
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(d) The terms “education records,” “personally identifiable information,” and “directory information”
shall have the same meaning as defined in MCL 380.1136.

Section 12.21. List of Uses for Student Directory Information; Opt Out Form; Notice to Student’s
Parent or Legal Guardian.

(a) The Academy shall do all of the following:

(i) Develop a list of uses (the “Uses”) for which the Academy commonly would disclose a
student’s directory information.

(i1) Develop an opt-out form that lists all of the Uses and allows a student’s parent or guardian to
elect not to have the student’s directory information disclosed for one (1) or more Uses.

(iii) Present the opt-out form to each student’s parents or guardian within the first thirty (30) days
of the school year and at other times upon request.

(iv) If an opt-out form is signed and submitted to the Academy by a student’s parent or guardian,
then the Academy shall not include the student’s directory information in any of the Uses that
have been opted out of in the opt-out form.

(b) The term “directory information” shall have the same meaning as defined in MCL 380.1136.

Section 12.22. Partnership Agreement. If the Department and State School Reform/Redesign
Office impose a partnership agreement on the Academy, the Academy shall work collaboratively with the
Department, the State School Reform/Redesign Office and other partners to implement the partnership
agreement. In the event that a provision in the partnership agreement is inconsistent with a provision in
this Contract, this Contract shall control.
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CONTRACT SCHEDULE 1

RESTATED ARTICLES OF INCORPORATION




Filed by Corporations Division Administrator Filing Number: 201879632970 Date: 08/22/2018

—

Corporations® -
I.m Online Filing System

Department of Licensing and Regulatory Affairs

Form Revision Date 07/2016

NONPROFIT CORP ANNUAL REPORT (YEARS: 2015-PRESENT)

(Required by Section 911, Act 162, Public Act of 1982)
The identification number assigned by the Bureau is: 800927244
Annual Report Filing Year: 2018

1. Corporation Name:

NOOR INTERNATIONAL ACADEMY

2. The street address of the corporation's registered office and the name of the resident agent at that office:
1. Resident Agent Name: CLARK HILL
2. Street Address: 151 S. OLD WOODWARD AVE., SUITE 200

Apt/Suite/Other:

City: BIRMINGHAM

State: MI Zip Code: 48009

3. Mailing address of the corporation's registered office:
P.O. Box or Street

Address: 6919 N. WAVERLY ST., DEARBORN HEIGHTS, Ml 48127
Apt/Suite/Other: PO BOX 1440

City: DEARBORN

State: MI Zip Code: 48121

5. Provide the names and business or residence addresses of the corporation's board of directors and its president, treasurer, and
secretary:

Title Name Residence or Business Address

PRESIDENT JAAFAR CHEHAB 6919 N. WAVERLY ST., DEARBORN HEIGHTS, MI 48127 USA
TREASURER HASSAN HIJAZI 6919 N. WAVERLY ST., DEARBORN HEIGHTS, MI 48127 USA
SECRETARY SARAH CHAAR 6919 N. WAVERLY ST., DEARBORN HEIGHTS, MI 48127 USA
DIRECTOR AHMAD MOUBADDER 6919 N. WAVERLY ST., DEARBORN HEIGHTS, MI 48127 USA
DIRECTOR EIMAN ELZHENNI 6919 N. WAVERLY ST., DEARBORN HEIGHTS, MI 48127 USA
DIRECTOR SARAH CHAAR 6919 N. WAVERLY ST., DEARBORN HEIGHTS, MI 48127 USA

6. Describe the purposes and general nature and kind of business in which the corporation engaged in during the year covered by this
report:

PUBLIC SCHOOL ACADEMY - EDUCATIONAL SERVICES

Signed this 22nd Day of August, 2018 by:

Signature Title Title if "Other" was selected

Nawal Hamadeh Authorized Agent

By selecting ACCEPT, | hereby acknowledge that this electronic document is being signed in accordance with the Act. | further certify



that to the best of my knowledge the information provided is true, accurate, and in compliance with the Act.
" Decline @ Accept



Filed by Corporations Division Administrator Filing Number: 201879632970 Date: 08/22/2018

MICHIGAN DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS

FILING ENDORSEMENT

This is to Certify that the 2018 ANNUAL REPORT

for

NOOR INTERNATIONAL ACADEMY

ID Number: 800927244

received by electronic transmission on August 22, 2018 , Is hereby endorsed.

Filed on  August22,2018 | by the Administrator.

The document is effective on the date filed, unless a subsequent effective date within 90 days after
received date is stated in the document.

In testimony whereof, | have hereunto set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 23rd day

of August, 2018.

74,@@_4&0\

Julia Dale, Director

Corporations, Securities & Commercial Licensing Bureau



MICHIGAN DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS

FILING ENDORSEMENT

This is to Cerlify that the RESTATED ARTICLES OF INCORPQORATION - NONPROFIT
for
NOOR INTERNATIONAL ACADEMY

ID NUMBER: 70921F

received by facsimile transmission on Sepiember 1, 2017 is hereby endorsed.

Filed on September 7, 2017 by the Administrator.

This document is effective on the dale filed, unless a subsequent effeclive daie within 90 days after
received dale is siated in the document

In testimony whereof, | have hereunio set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 7th day

of Sepiember, 2017.

%M Deate

Sent by Facsimile Transmission

Julia Dale, Director
Corporations, Securities & Commercial Licensing Bureau
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MICHIGAN DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS
CORPORATIONS, SECURITIES & COMMERCIAL LICENSING BUREAU

Date Received

This document is effective on the date filed,
unless a subsequent effective date within 90-
days after received date is stated in the

document.
Name
Intesar A. Elder
Address
660 Woodward Ave., Ste. 2490
City State Zip EFFECTIVE DATE:
Detroit M 48226

70921F

RESTATED ARTICLES OF INCORPORATION
For Use by Domestic Nonprofit Corporations

OF
NOOR INTERNATIONAL ACADEMY

Pursuant to the provisions of the Michigan Nonprofit Corporation Act (Act 162) of
1982, as amended (the "Act"), being MCL 450.2101 et seq. and Revised School Code (the
"Code") as amended, being Sections 380.501 to 380.507 of the Michigan Compiled Laws, the
undersigned corporation executes the following Restated Articles:

The present name of the corporation is: Noor International Academy.

The corporation identification number (“CID™) assigned by the Bureau is: 70921F,

The corporation has used no other names.

The date of filing the original Articles of Incorporation was: December 13, 2010.

The following Restated Articles of Incorporation supersede the Articles of
Incorporation and shall be the Articles of Incorporation for the corporation:

ARTICLE 1

The name of the corporation is: Noor International Academy.

Restated Articles of Incorporation - 1 Noor International Academy

09/01/72017 12:36PM (GMT-0L:00)
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The authorizing body for the corporation is; Central Michigan University Board of
Trustees.

ARTICLE 11
The purpose or purposes for which the corporation is organized are:

L. The corporation is organized for the purpose of operating as a public school
academy in the State of Michigan pursuant to the Code.

2. The corporation, including all activities incident to its purposes, shall at all
times be conducted so as to be a governmental entity pursuant to Section 115 of the United
States Internal Revenue Code ("IRC") or any successor law. Notwithstanding any other
provision of these Restated Articles, the corporation shall not carry on any other activity not
permitted to be carried on by a governmental instrumentality exempt from federal income tax
under Section 115 of the IRC or by a nonprofit corporation organized under the laws of the
State of Michigan and subject to a Contract authorized under the Code.

ARTICLE III
The corporation is organized on a non-stock basis.
Description;

The corporation is to be financed under the following general plan:

a. State school aid payments received pursuant to the State School Aid
Act of 1979 or any successor law.

b. Federal funds.

C. Donations.

d. Fees and charges permitted to be charged by public school academies.

e Other funds lawfully received.

The corporation is organized on a directorship basis.

ARTICLE IV
The name of the resident agent at the registered office is Intesar A. Elder.

The address of its registered office in Michigan is: 660 Woodward Ave., Ste. 2490,
Detroit, MI 48226.

The mailing address of the registered office in Michigan is: P.O. Box 1440, Dearborn,
MI 48121,

Restated Articles of Incorporation - 2 Noor International Academy
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ARTICLE V
The corporation is a governmental entity.
ARTICLE V1

The corporation and its incorporators, board members, officers, employees, and
volunteers have governmental immunity as provided in section 7 of Act No. 170 of the Public
Acts of 1964, being section 691.1407 of the Michigan Compiled Laws.

ARTICLE YII

Before execution of a Contract to charter a public school academy between the
corporation and Central Michigan University Board of Trustees (the “University Board”), the
method of selection, length of term, and the number of members of the Board of Directors of
the corperatton shall be approved by a resolution of the University Board as required by the
Code.

ARTICLE VIII1

The Board of Directors shall have all the powers and duties permitted by law to manage
the business, property and affairs of the corporation.

ARTICLE IX

The officers of the corporation shall be a President, Vice-President, Secretary and a
Treasurer, each of whom shall be a member of the Board of Directors and shall be selected by
the Board of Directors. The Board of Directors may select one or more assistants to the
Secretary or Treasurer, and may also appoint such other agents as it may deem necessary for
the transaction of the business of the corporation.

ARTICLE X

No part of the net earnings of the corporation shall inure to the benefit of or be
distributable to its board, directors, officers or other private persons, or organization organized
and operated for a profit (except that the corporation shall be authorized and empowered to pay
reasonable compensation for services rendered and to make payments and distributions in the
furtherance of the purposes set forth in Article II hereof). Notwithstanding any other provision
of these Restated Articles, the corporation shall not carry on any other activities not permitted
to be carried on by a governmental entity exempt from federal income tax under section 115 of
the IRC, or comparable provisions of any successor law.

To the extent permitted by law, upon the dissolution of the corporation, the board shall
after paying or making provision for the payment of all of the liabilities of the corporation,
dispose of all of the assets of the corporation to the University Board for forwarding to the state
school aid fund established under article IX, section 11 of the Constitution of the State of
Michigan of 1963, as amended.

Restated Articles of Incorporation - 3 Noor International Academy
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ARTICLE XI

These Restated Articles of Incorporation shall not be amended except by the process
provided in Article IX of the Terms and Conditions incorporated as part of the Contract, This
process is as follows:

The corporation, by a majority vote of its Board of Directors, may, at any time, propose
specific changes to these Restated Articles of Incorporation or may propose a meeting to
discuss potential revision to these Restated Articles of Incorporation. The proposal will be
made to the University Board through its designee. The University Board delegates to The
Governor John Engler Center for Charter Schools’ (“The Center”) Executive Director the
review and approval of changes or amendments to these Restated Articles of Incorporation. In
the event that a proposed change is not accepted by The Center’s Executive Director, the
University Board shall consider and vote upon a change proposed by the corporation following
an opportunity for a written and oral presentation to the University Board by the corporation.

At any time and for any reason, the University Board or an authorized designee may
propose specific changes to these Restated Articles of Incorporation or may propose a meeting
to discuss potential revision. The corporation's Board of Directors may delegate to an officer of
the corporation the review and negotiation of changes or amendments to these Restated
Articles of Incorporation. The Restated Articles of Incorporation shall be amended as requested
by the University Board or an authorized designee upon a majority vote of the corporation’s
Board of Directors.

Amendments to these Restated Articles of Incorporation take effect only after they have
been approved by the corporation's Board of Directors and by the University Board or The
Center’s Executive Director, and the amendments are filed with the Michigan Department of
Licensing and Regulatory Affairs, In addition, the corporation shall file with the amendment a
copy of the University Board's or The Center’s Executive Director's approval of the
amendment.

Upon termination or revocation of the Contract, the Academy may amend its articles of
incorporation as necessary to allow the Academy Board to: (a) take action to appoint Academy
Board members in order to have a quorum necessary to take Academy Board action; ot (b)

effectuate a dissolution, provided that the Academy Board may not amend the articles of
incorporation with regard to the disposition of assets upon dissolution.

ARTICLE XII

The definitions set forth in the Terms and Conditions incorporated as part of the
Contract shall have the same meaning in these Restated Articles of Incorporation.

Restated Articles of Incorporation - 4 Noor International Academy
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| ADOPTION OF ARTICLES |

h
These Restated Articles of Incotporation were duly adopted on the 93_{ day of
Auquet , 2017, in accordance with the provisions of Section 641 of the Act. These Restated
Articles of Incorporation restate, integrate and do further amend: the provisions of the Articles
of Incorporation and were duly adopted by the directors. The necessary number of votes were

cast in favor of these Restated Articles-of Incorporation.

Signed this &g‘ﬂw day of _Augeast- 2017,

Mp/ Jaafar Chehab, President

Restated Articles of Incorporation - 5 Noor Internationat Academy
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AMENDED BYLAWS
OF

NOOR INTERNATIONAL ACADEMY

ARTICLE 1
NAME

This organization shall be called Noor International Academy (the "Academy" or the
"corporation").

ARTICLE 11
FORM OF ACADEMY

The Academy is organized as a non-profit, non-stock, directorship corporation.

ARTICLE III
OFFICES
Section 1. Principal Office. The principal office of the Academy shall be located in the State
of Michigan.
Section 2. Registered Office. The registered office of the Academy may be the same as the

principal office of the Academy, but in any event must be located in the State of Michigan, and be the
business office of the resident agent, as required by the Michigan Non-Profit Corporation Act. Changes in
the resident agent and registered address of the Academy must be reported to the Michigan Department of
Licensing and Regulatory Affairs and to The Governor John Engler Center for Charter Schools (“the
Center.”)
ARTICLE IV
BOARD OF DIRECTORS

Section 1. General Powers. The business, property and affairs of the Academy shall be
managed by the Academy Board of Directors ("Academy Board"). The Academy Board may exercise any
and all of the powers granted to it under the Michigan Non-Profit Corporation Act or pursuant to Part 6A
of the Revised School Code ("Code"). The Academy Board may delegate such powers to the officers and
committees of the Academy Board as it deems necessary, so long as such delegation is consistent with the
Articles, these Bylaws, the Contract and Applicable Law.

Section 2. Method of Selection and Appointment. The Central Michigan University Board of
Trustees (“University Board”) shall prescribe the method of appointment for members of an Academy’s
Board of Directors. The Center Director is authorized to develop and administer an academy board selection
and appointment process that includes an Application for Public School Academy Board Appointment and
is in accord with these policies:

a. The University Board shall appoint the initial and subsequent Academy Board of Directors by
resolution, except as prescribed by subparagraph d. The Center Director shall recommend
qualified individuals to the University Board.

b. The Academy Board of Directors, by resolution and majority vote, shall nominate its

subsequent members, except as provided otherwise. The Academy Board of Directors shall
recommend to the Center Director at least one nominee for each vacancy. Nominees shall
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submit the Application for Public School Academy Board Appointment for review by the
Center. The Center Director may or may not recommend the appointment of a nominee
submitted by the Academy board. If the Center Director does not recommend the appointment
of a nominee submitted by the Academy Board, he/she may select and recommend another
nominee or may request the Academy Board submit a new nominee for consideration.

c. Anindividual appointed to fill a vacancy created other than by the expiration of a term shall be
appointed for the unexpired term of that vacant position.

d. Under exigent conditions, and with the approval of the University Board’s chair and the
president, the Center Director may appoint a qualified individual to an Academy’s board of
directors. All appointments made under this provision must be presented to the University
Board for final determination at its next regularly scheduled meeting. The University Board
reserves the right to review, rescind, modify, ratify, or approve any appointments made under
this provision.

Section 3. Length of Term. The Director of an Academy Board shall serve at the pleasure of
the University Board. Terms of the initial positions of the Academy Board of Directors shall be staggered
in accordance with The Academy Board of Directors Table of Staggered Terms and Appointments
established and administered by the Center Director. Subsequent appointments shall be for a term of office
not to exceed four (4) years, except as prescribed by The Academy Board of Directors Table of Staggered
Terms and Appointments.

Section 4. Number of Director Positions. The number of director positions on the Academy
Board shall not be less than five (5) nor more than nine (9) as determined by the University Board. If the
Academy Board fails to maintain its full membership by making appropriate and timely nominations, the
Center Director may deem that failure an exigent condition.

Section 5. Qualifications of Academy Board Members. To be qualified to serve on an
Academy’s Board of Directors, a person shall, among other things: (a) be a citizen of the United States;
(b) be a resident of the State of Michigan; (c) submit all materials requested by the Center including, but
not limited to, the Application for Public School Academy Board Appointment which must include
authorization to process a criminal background check; and (d) annually submit a conflict of interest
disclosure as prescribed by the Center.

The members of the Academy Board shall not include (a) employees of the Academy; (b) any
director, officer, or employee of a service provider that contracts with the Academy; (c) a Central Michigan
University official or employee, as a representative of Central Michigan University.

Section 6. Oath of Public Office. All members of the Academy Board must take the
constitutional oath of office and sign the Oath of Public Office before beginning their service. The Oath of
Public Office shall be filed with the Center.

Section 7. Tenure. Each Director shall hold office until the Director's replacement, death,
resignation, removal or until the expiration of the term, whichever occurs first.

Section 8. Removal and Suspension. If the University Board determines that an Academy
Board member’s service in office is no longer necessary, then the University Board may remove an
Academy Board member with or without cause and shall specify the date when the Academy Board
member’s service ends. An Academy Board member may also be removed from office for cause by a two-
thirds (2/3) vote of the Academy’s Board.
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With the approval of the University Board’s chair and the University President, the Center Director
may suspend an Academy Board member’s service, if in his/her judgment the person’s continued presence
would constitute a risk to persons or property, or would seriously impair the operation of the Academy.
Any suspension made under this provision must be presented to the University Board for final determination
at its next regularly scheduled meeting. The University Board reserves the right to review, rescind, modify,
ratify, or approve any suspensions made under this provision.

Section 9. Resignation. Any Director may resign at any time by providing written notice to
the corporation or by communicating such intention (orally or in writing) to the Center. Notice of
resignation will be effective upon receipt or at a subsequent time if designated in a written notice. A
successor shall be appointed as provided in Section 2 of this Article.

Section 10. Board Vacancies. A Board of Director vacancy shall occur because of death,
resignation, removal, failure to maintain residency in the State of Michigan, disqualification or as otherwise
specified in the Code. Any vacancy shall be filled as provided in Section 2 of this Article.

Section 11. Compensation. A Director of the Academy shall serve as a volunteer Director. By
resolution of the Board, the Directors may be reimbursed for their reasonable expenses incident to their
duties.

ARTICLE V
MEETINGS

Section 1. Annual and Regular Meetings. The Academy Board shall hold an annual meeting
each year. The Academy Board must provide, by resolution, the time and place, within the State of
Michigan, for the holding of regular monthly meetings. The Academy Board shall provide notice of the
annual and all regular meetings as required by the Open Meetings Act.

Section 2. Special Meetings. Special meetings of the Academy Board may be called by or at
the request of any Director. The person or persons authorized to call special meetings of the Academy
Board may fix the place within the State of Michigan for holding any special meeting of the Academy
Board called by them, and, if no other place is fixed, the place of meeting shall be the principal business
office of the corporation in the state of Michigan. The corporation shall provide notice of all special
meetings as required by the Open Meetings Act.

Section 3. Notice; Waiver. The Academy Board must comply with the notice provisions of
the Open Meetings Act. In addition, notice of any meeting shall be given to each Director stating the time
and place of the meeting, delivered personally, mailed, sent by facsimile or electronic mail to the Director's
business address. Any Director may waive notice of any meeting by written statement, facsimile or
electronic mail sent by the Director, signed before or after the holding of the meeting. The attendance of a
Director at a meeting constitutes a waiver of notice of such meeting, except where a Director attends a
meeting for the express purpose of objecting to the transaction of any business because the meeting is not
lawfully called or convened.

Section 4. Quorum. In order to legally transact business, the Academy Board shall have a
quorum physically present at a duly called meeting of the Academy Board. A “quorum” shall be defined as
follows:

# of Academy Board Positions # Required for Quorum
Five (5) Three (3)
Seven (7) Four  (4)
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Nine (9) Five  (5)

Section 5. Manner of Acting. The act of the majority of the Directors present at a meeting at
which a quorum is present shall be the act of the Academy Board. No member of the Board of Directors
may vote by proxy, by way of a telephone conference or any other electronic means of communication.

Section 6. Open Meetings Act. All meetings of the Academy Board, shall at all times be in
compliance with the Open Meetings Act.

Section 7. Presumption of Assent. A Director of the Academy Board who is present at a
meeting of the Academy Board at which action on any corporate matter is taken shall be presumed to have
assented to the action taken unless that Director's dissent shall be entered in the minutes of the meeting or
unless that Director shall file a written dissent to such action with the person acting as the Secretary of the
meeting before the adjournment thereof or shall forward such dissent by registered mail to the Secretary of
the corporation immediately after the adjournment of the meeting. This right to dissent shall not apply to a
Director who voted in favor of such action.

ARTICLE VI
COMMITTEES

Section 1. Committees. The Academy Board, by resolution, may designate one or more
committees. Each committee is to consist of one or more Directors selected by the Academy Board. As
provided in the resolution as initially adopted, and as thereafter supplemented or amended by further
resolution, the committees shall have such powers as delegated by the Academy Board, except (i) filling of
vacancies in the officers of the Academy Board or committees created pursuant to this Section; (ii)
amending the Articles of Incorporation or Bylaws; or (iii) any action the Academy Board cannot lawfully
delegate under the Articles, Bylaws or Applicable Law. All committee meetings shall at all times be in
compliance with the Open Meetings Act. Each committee shall fix its own rules governing the conduct of
its activities and shall make such reports to the Academy Board of its activities as the Academy Board may
request.

ARTICLE VII
OFFICERS OF THE BOARD

Section 1. Number. The officers of the Academy shall be a President, Vice-President,
Secretary, Treasurer, and such assistant Treasurers and assistant Secretaries as may be selected by the
Academy Board.

Section 2. Election and Term of Office. The Academy Board shall elect the initial officers at
its first duly noticed meeting. Thereafter, the officers of the Academy shall be elected annually by the
Academy Board. If the election of officers is not held at the annual meeting, the election shall be held as
soon thereafter as may be convenient. Each officer shall hold office while qualified or until the officer
resigns or is removed in the manner provided in Section 3.

Section 3. Removal. Any officer or agent elected or appointed by the Academy Board may
be removed by the Academy Board whenever in its judgment the best interests of the corporation would be
served thereby.
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Section 4. Vacancies. A vacancy in any office shall be filled by appointment by the Academy
Board for the unexpired portion of the term.

Section 5. President. The President of the Academy shall be a member of the Academy Board.
The President of the corporation shall preside at all meetings of the Academy Board. If there is not a
President, or if the President is absent, then the Vice-President shall preside. If the Vice-President is absent,
then a temporary chair, chosen by the members of the Academy Board attending the meeting shall preside.
The President shall, in general, perform all duties incident to the office of President of the Board as may be
prescribed by the Academy Board from time to time.

Section 6. Vice-President. The Vice-President of the Academy shall be a member of the
Academy Board. In the absence of the President or in the event of the President's death, inability or refusal
to act, the Vice-President shall perform the duties of President, and when so acting, shall have all the powers
of and be subject to all the restrictions upon the President. The Vice-President shall perform such other
duties as from time to time may be assigned to the Vice-President by the President or by the Academy
Board.

Section 7. Secretary. The Secretary of the Academy shall be a member of the Academy
Board. The Secretary shall: (a) keep the minutes of the Academy Board meetings in one or more books
provided for that purpose; (b) see that all notices, including those notices required under the Open Meetings
Act, are duly given in accordance with the provisions of these Bylaws or as required by law; (c¢) be custodian
of the corporate records and of the seal of the corporation and see that the seal of the corporation is affixed
to all authorized documents; (d) keep a register of the post office address of each Director; and (e) perform
all duties incident to the office of Secretary and other duties assigned by the President or the Academy
Board.

Section 8. Treasurer. The Treasurer of the Academy shall be a member of the Academy
Board. The Treasurer shall: (a) have charge and custody of and be responsible for all funds and securities
of the corporation; (b) keep accurate books and records of corporate receipts and disbursements; (c¢) deposit
all moneys and securities received by the corporation in such banks, trust companies or other depositories
as shall be selected by the Board; (d) complete all required corporate filings; (¢) assure that the
responsibilities of the fiscal agent to the corporation are properly carried out; and (f) in general perform all
of the duties incident to the office of Treasurer and such other duties as from time to time may be assigned
by the President or by the Academy Board.

Section 9. Assistants and Acting Officers. The Assistants to the officers, if any, selected by
the Academy Board, shall perform such duties and have such authority as shall from time to time be
delegated or assigned to them by the Secretary or Treasurer or by the Academy Board. The Academy Board
shall have the power to appoint any member of the Academy Board to perform the duties of an officer
whenever, for any reason, it is impractical for such officer to act personally. Such acting officer so appointed
shall have the powers of and be subject to all the restrictions upon the officer to whose office the acting
officer is so appointed except as the Academy Board may by resolution otherwise determine.

Section 10. Salaries. Officers of the Board, as Directors of the corporation, may not be
compensated for their services. By resolution of the Academy Board, officers may be reimbursed for
reasonable expenses incident to their duties.

Section 11. Filling More Than One Office. Subject to the statute concerning the Incompatible

Public Offices, Act No. 566 of the Public Acts of 1978, being Sections 15.181 to 15.185 of the Michigan
Compiled Laws, any two offices of the corporation except those of President and Vice-President may be
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held by the same person, but no officer shall execute, acknowledge or verify any instrument in more than
one capacity.

ARTICLE VIII
CONTRACTS, LOANS, CHECKS AND DEPOSITS;
SPECIAL CORPORATE ACTS

Section 1. Contracts. The Academy Board may authorize any officer or officers, agent or
agents, to enter into any contract, to execute and deliver any instrument, or to acknowledge any instrument
required by law to be acknowledged in the name of and on behalf of the corporation. Such authority may
be general or confined to specific instances, but the appointment of any person other than an officer to
acknowledge an instrument required by law to be acknowledged should be made by instrument in writing.
When the Academy Board authorizes the execution of a contract or of any other instrument in the name of
and on behalf of the corporation, without specifying the executing officers, the President or Vice-President,
and the Secretary or Treasurer may execute the same and may affix the corporate seal thereto. No contract
entered into, by or on behalf of the Academy Board, shall in any way bind Central Michigan University or
impose any liability on Central Michigan University, its trustees, officers, employees or agents.

Section 2. Loans. No loans shall be contracted on behalf of the Academy and no evidences
of indebtedness shall be issued in its name unless authorized by a prior resolution of the Academy Board.
Such authority shall be confined to specific instances. No loan, advance, overdraft or withdrawal by an
officer or Director of the corporation, shall be made or permitted unless approved by the Academy Board.
No loan entered into, by or on behalf of the Academy Board, shall in any way be considered a debt or
obligation of Central Michigan University or impose any liability on Central Michigan University, its
trustees, officers, employees or agents.

Section 3. Checks, Drafts, etc. All checks, drafts or other orders for the payment of money,
notes or other evidences of indebtedness issued in the name of the Academy, shall be signed by Academy
Board members or Academy Board employees, which shall not include employees of the Academy Board’s
Educational Service Provider, and in such manner as shall from time to time be determined by resolution
of the Academy Board.

Section 4. Deposits. All funds of the Academy shall be deposited from time to time to the
credit of the corporation in such banks, trust companies or other depositories as the Academy Board may
select, provided that such financial institution is eligible to be a depository of surplus funds under Section
1221 of the Revised School Code, being Section 380.1221 of the Michigan Compiled Laws.

Section 5. Voting of Gifted, Bequested or Transferred Securities Owned by this Corporation.
Subject always to the specific directions of the Academy Board, any shares or other securities issued by
any other corporation and owned or controlled by this corporation may be voted at any meeting of security
holders of such other corporation by the President of this corporation or by proxy appointed by the
President, or in the absence of the President and the President's proxy, by the Secretary or Treasurer of this
corporation or by proxy appointed by the Secretary or Treasurer. Such proxy or consent in respect to any
shares or other securities issued by any other corporation and owned by this corporation shall be executed
in the name of this corporation by the President, the Secretary or the Treasurer of this corporation without
necessity of any authorization by the Academy Board, affixation of corporate seal or countersignature or
attestation by another officer. Any person or persons designated in the manner above stated as the proxy or
proxies of this corporation shall have full right, power and authority to vote the shares or other securities
issued by such other corporation and owned by this corporation the same as such shares or other securities
might be voted by this corporation. This section shall in no way be interpreted to permit the corporation to
invest any of its surplus funds in any shares or other securities issued by any other corporation. This section
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is intended to apply, however, to all gifts, bequests or other transfers of shares or other securities issued by
any other corporation which are received by the corporation.

Section 6. Contracts Between Corporation and Related Persons. As required by Applicable
Law, any Director, officer or employee of the Academy, who enters into a contract with the Academy, that
meets the definition of contract under the statute on Contracts of Public Servants with Public Entities, Act
No. 317 of the Public Acts of 1968, being sections 15.321 to 15.330 of the Michigan Compiled Laws, shall
comply with the public disclosure requirements set forth in Section 3 of the statute.

The University Board authorizes the Academy Board to employ or contract for personnel according
to the position information outlined in Schedule 5. However, the Academy Board shall prohibit any
individual from being employed by the Academy, an educational service provider or an employee leasing
company involved in the operation of the Academy, in more than one (1) full-time position and
simultaneously being compensated at a full-time rate for each of these positions. An employee hired by the
Academy shall be an employee of the Academy for all purposes and not an employee of the University for
any purpose. With respect to Academy employees, the Academy shall have the power and responsibility to
(i) select and engage employees; (ii) pay their wages, benefits, and applicable taxes; (iii) dismiss employees;
and (iv) control the employees’ conduct, including the method by which the employee carries out his or her
work. The Academy Board shall be responsible for carrying workers’ compensation insurance and
unemployment insurance for its employees. The Academy Board may contract with an educational service
provider or an employee leasing company to provide services or to provide personnel to perform services
or work at the Academy. Before entering into an agreement with an educational service provider or an
employee leasing company to perform services or to provide personnel to perform services or work at the
Academy, the Academy Board must first comply with the Educational Service Provider Policies issued by
the Center. A copy of the agreement between the Academy Board and the educational service provider or
employee leasing company shall be included as part of Schedule 5.

The Academy shall comply with the Incompatible Public Offices statute, Act No. 566 of the Public
Acts of 1978, of the Michigan Compiled Laws, and the Contracts of Public Servants With Public Entities
statute, Act No. 371 of the Public Acts of 1968, of the Michigan Compiled Laws. The Academy Board shall
ensure compliance with Applicable Law relating to conflicts of interest. Language in this Section controls
over section 1203 of the Code. The following shall be deemed prohibited conflicts of interest:

(a) An individual simultaneously serving as an Academy Board member and an owner, officer,
director, employee or consultant of an educational service provider or an employee leasing
company, or a subcontractor to an Educational Service Provider or an employee leasing company
that has an ESP Agreement with the Academy;

(b) An individual simultaneously serving as an Academy Board member and an Academy
employee;

(¢) An individual simultaneously serving as an Academy Board member and an independent
contractor to the Academy;

(d) An individual simultaneously serving as an Academy Board member and a member of the
governing board of another public school;

(e) An individual simultaneously serving as an Academy Board member and a University official,
employee, or paid consultant, as a representative of the University; and
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(f) An individual simultaneously serving as an Academy Board member and having an ownership
or financial interest in any real or personal property leased or subleased to the Academy.

No person shall be appointed or reappointed to serve as an Academy Board member if the person’s
mother, mother-in-law, father, father-in-law, son, son-in-law, daughter, daughter-in-law, sister, sister-in-
law, brother, brother-in-law, spouse or same-sex domestic partner:

(a) Is employed by the Academy;

(b) Works at or is assigned to work at the Academy;

(c) Has an ownership, officer, policymaking, managerial, administrative non-clerical or other
significant role with the Academy’s educational service provider or employee leasing company;
and

(d) Has an ownership or financial interest in any school building lease or sublease agreement with
the Academy.

The Academy Board shall require each individual who works at the Academy to annually
disclose any familial relationship with any other individual who works at, or provides services to, the
Academy. For purposes of this sub-section, familial relationship means a person’s mother, mother-in-law,
father, father-in-law, son, son-in-law, daughter, daughter-in-law, sister, sister-in-law, brother, brother-in-
law, spouse or same-sex domestic partner.

ARTICLE IX
INDEMNIFICATION

To the extent permitted by Applicable Law, each person who is or was a Director, officer or
member of a committee of the Academy and each person who serves or has served at the request of the
Academy as a trustee, director, officer, partner, employee or agent of any other corporation, partnership,
joint venture, trust or other enterprise, may be indemnified by the Academy. The corporation may purchase
and maintain insurance on behalf of any such person against any liability asserted against and incurred by
such person in any such capacity or arising out of his status as such, whether or not the corporation would
have power to indemnify such person against such liability under the preceding sentence. The corporation
may, to the extent authorized from time to time by the Academy Board, grant rights to indemnification to
any employee or agent of the corporation.

ARTICLE X
FISCAL YEAR

The fiscal year of the corporation shall begin on the first day of July in each year.

ARTICLE XI
AMENDMENTS

These Amended Bylaws may be altered, amended or repealed and new Amended Bylaws may be
adopted by obtaining (a) the affirmative vote of a majority of the Academy Board at any regular or special
meeting of the Academy Board, if a notice setting forth the terms of the proposal has been given in
accordance with the notice requirements of these Amended Bylaws and applicable law, and (b) the written
approval of the changes or amendments by the Center Director. In the event that a proposed change is not
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accepted by the Center Director, the University Board may consider and vote upon a change proposed by
the corporation following an opportunity for a written presentation to the University Board by the Academy
Board. These Amended Bylaws and any amendments to them take effect only after they have been approved
by both the Academy Board and by the Center Director.

Upon termination or revocation of the Contract, the Academy may amend its Bylaws as necessary
to allow the Academy Board to: (a) take action to appoint Academy Board members in order to have a
quorum necessary to take Academy Board action; or (b) effectuate a dissolution, provided that the Academy
Board may not amend the Bylaws with regard to the disposition of assets upon dissolution.

ARTICLE XII
TERMS AND CONDITIONS DEFINITIONS

The definitions set forth in the Terms and Conditions incorporated as part of the Contract shall
have the same meaning in these Amended Bylaws.
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CONTRACT SCHEDULE 3

FISCAL AGENT AGREEMENT




SCHEDULE 3

FISCAL AGENT AGREEMENT

This Agreement is part of the Contract issued by the Central Michigan University Board of Trustees
("University Board"), an authorizing body as defined by the Revised School Code, as amended (the
"Code"), to Noor International Academy ("Academy"), a public school academy.

Preliminary Recitals

WHEREAS, pursuant to the Code and the Contract, the University Board, as
authorizing body, is the fiscal agent for the Academy, and

WHEREAS, the University Board is required by law to forward any State School
Aid Payments received from the State of Michigan (“State”) on behalf of the Academy to
the Academy,

NOW, THEREFORE, in consideration of the premises set forth below, the parties
agree to the following:

ARTICLE 1
DEFINITIONS AND INTERPRETATIONS

Section 1.1. Definitions. Unless otherwise provided, or unless the context requires otherwise,
the following terms shall have the following definitions:

"Academy Account" means an account established by the Academy Board for the receipt of State
School Aid Payments at a bank, savings and loan association, or credit union which has not been
deemed ineligible to be a depository of surplus funds under Section 6 Act No. 105 of the Public
Acts of 1855, being Section 21.146 of the Michigan Compiled Laws.

"Agreement" means this Fiscal Agent Agreement.

"Fiscal Agent" means the University Board or an officer or employee of Central Michigan
University as designated by the University Board.

"Other Funds" means any other public or private funds which the Academy receives and for which
the University Board voluntarily agrees to receive and transfer to the Academy.

"State School Aid Payment" means any payment of money the Academy receives from the State
School Aid Fund established pursuant to Article IX, Section 11 of the Michigan Constitution of
1963 or under the State School Aid Act of 1979, as amended.

"State" means the State of Michigan.

"State Treasurer" means the office responsible for issuing funds to public school academies for
State School Aid Payments pursuant to the State School Aid Act of 1979, as amended.



ARTICLE IT
FISCAL AGENT DUTIES

Section 2.1. Receipt of State School Aid Payments and Other Funds. The University Board is
the Fiscal Agent for the Academy for the limited purpose of receiving State School Aid Payments. By
separate agreement, the University Board and the Academy may also agree that the University will receive
Other Funds for transfer to the Academy. The Fiscal Agent will receive State School Aid Payments from
the State, as provided in Section 3.2.

Section 2.2. Transfer to Academy. Except as provided in Article X of the Terms and Conditions
and in the Oversight Agreement, the Fiscal Agent shall transfer all State School Aid Payments and all Other
Funds received on behalf of the Academy to the Academy within ten (10) business days of receipt or as
otherwise required by the provisions of the State School Aid Act of 1979 or applicable State Board rules.
The State School Aid Payments and all Other Funds shall be transferred into the Account designated by a
resolution of the Board of Directors of the Academy and by a method of transfer acceptable to the Fiscal
Agent.

Section 2.3. Limitation of Duties. The Fiscal Agent has no responsibilities or duties to verify
the Academy's pupil membership count, as defined in the State School Aid Act of 1979, as amended, or to
authorize, to approve or to determine the accuracy of the State Aid School Payments received on behalf of
the Academy from the State Treasurer. The duties of the Fiscal Agent are limited to the receipt and transfer
to the Academy of State School Aid Payments and Other Funds received by the Academy. The Fiscal Agent
shall have no duty to monitor, account for or approve expenditures made by the Academy Board.

Section 2.4. Academy Board Requests for Direct Intercept of State School Aid Payments. If
the Academy Board (i) authorizes a direct intercept of a portion of its State School Aid Payments from the
State to a third party account for the payment of Academy debts and liabilities; or (ii) assigns or directs that
a portion of its State School Aid Payments be forwarded by the Fiscal Agent to a third party account for the
payment of Academy debts and liabilities, then Academy shall submit to The Governor John Engler Center
for Charter Schools at Central Michigan University for review and consideration: (i) a copy of the Academy
Board's resolution authorizing the direct intercept or the assignment or direction of State School Aid
Payments; (ii) a State School Aid Payment Agreement and Direction document that is in a form and content
acceptable to the Fiscal Agent; and (iii) other documents as required. The Center reserves the right to not
acknowledge in writing any State School Aid Payment Agreement and Direction that is not in a form and
content acceptable to the Fiscal Agent. The State School Aid Payment and Direction document shall include
language that the third party lender or trustee acknowledges and consents to the transfer of State School
Aid Payments into the Academy’s dissolution account, as set forth in Article X of the Terms and Conditions.
Any unspent funds remaining in the Academy dissolution account after payment of all wind-up and
dissolution expenses shall be returned to the Academy.

ARTICLE III
STATE DUTIES

Section 3.1 Eligibility for State School Aid Payments. The State, through its Department of
Education, has sole responsibility for determining the eligibility of the Academy to receive State School
Aid Payments. The State, through its Department of Education, has sole responsibility for determining the
amount of State School Aid Payments, if any, the Academy shall be entitled to receive.




Section 3.2. State School Aid Payment Overpayments and Penalties. The State, through its
Department of Education, has sole responsibility for determining State School Aid Payment overpayments
to the Academy and the method and time period for repayment by the Academy. The State, through its
Department of Education, has sole responsibility for assessing State School Aid penalties against the
Academy for noncompliance with the Code and the State School Aid Act of 1979, as amended.

Section 3.3. Method of Payment. Each State School Aid Payment for the Academy will be
made to the Fiscal Agent by the State Treasurer by issuing a warrant and delivering the warrant to the Fiscal
Agent by electronic funds transfer into an account specified by the Fiscal Agent, or by such other means
deemed acceptable to the Fiscal Agent. The State shall make State School Aid Payments at the times
specified in the State School Aid Act of 1979, as amended.

ARTICLE IV
ACADEMY DUTIES

Section 4.1. Compliance with State School Aid Act. In order to assure that funds are available
for the education of pupils, an Academy shall comply with all applicable provisions of the State School Aid
Act of 1979, as amended.

Section 4.2. Academy Account. The Academy is authorized to establish an Account in the
name of the Academy. Signatories to the Account shall be current Academy Board members and/or
Academy Board employees, which shall not include employees of the Academy Board’s Educational
Service Provider, as shall from time to time be determined by resolution of the Academy Board. The
Academy Board is authorized to approve withdrawals and transfers from any Account established in the
name of the Academy. Any authorization approved by the Academy Board for automatic withdrawals or
transfers from an Academy Account may only be terminated or amended by the Academy Board.

Section 4.3. Expenditure of Funds. The Academy may expend funds that it receives from the
State School Aid Fund for any purpose permitted by the State School Aid Act of 1979 and may enter into
contracts and agreements determined by the Academy as consistent with the purposes for which the funds
were appropriated.

Section 4.4. Mid-Year Transfers. Funding for students transferring into or out of the Academy
during the school year shall be in accordance with the State School Aid Act of 1979 or applicable State
Board rules.

Section 4.5. Repayment of Overpayment. The Academy shall be directly responsible for
reimbursing the State for any overpayment of State School Aid Payments or any State School Aid penalties.
At its option, the State may reduce subsequent State School Aid Payments by the amount of the
overpayment or penalty or seek collection of the overpayment or penalty from the Academy.



ARTICLE V
RECORDS AND REPORTS

Section 5.1. Records. The Fiscal Agent shall keep books of record and account of all
transactions relating to the receipts, disbursements, allocations and application of the State School Aid
Payments and Other Funds received, deposited or transferred for the benefit of the Academy, and these
books shall be available for inspection at reasonable hours and under reasonable conditions by the Academy
and the State.

Section 5.2. Reports. Annually, the Fiscal Agent shall prepare and send to the Academy within
thirty (30) days of September 1, a written report dated as of August 31. This report shall summarize all
receipts, deposits and transfers made on behalf or for the benefit of the Academy during the period
beginning on the latter of the date hereof or the date of the last such written report and ending on the date
of the report, including without limitation, State School Aid Payments received on behalf of the Academy
from the State Treasurer and any Other Funds which the University Board receives under this Agreement.

ARTICLE VI
CONCERNING THE FISCAL AGENT

Section 6.1. Representations. The Fiscal Agent represents that it has all necessary power and
authority to enter into this Agreement and undertake the obligations and responsibilities imposed upon it in
this Agreement and that it will carry out all of its obligations under this Agreement.

Section 6.2. Limitation on Liability. The liability of the Fiscal Agent to transfer funds to the
Academy shall be limited to the amount of State School Aid Payments as are from time to time delivered
by the State and the amount of Other Funds as delivered by the source of those funds.

The Fiscal Agent shall not be liable for any action taken or neglected to be taken by it in good faith
in any exercise of reasonable care and believed by it to be within the discretion or power conferred upon it
by this Agreement, nor shall the Fiscal Agent be responsible for the consequences of any error of judgment;
and the Fiscal Agent shall not be answerable except for its own action, neglect or default, nor for any loss
unless the same shall have been through its gross negligence or willful default.

The Fiscal Agent shall not be liable for any deficiency in the State School Aid Payments received
from the State Treasurer to which the Academy was properly entitled. The Fiscal Agent shall not be liable
for any State School Aid overpayments made by the State Treasurer to the Academy for which the State
subsequently seeks reimbursement.



The Fiscal Agent shall not be liable for any deficiency in the State School Aid Payments
received from the State Treasurer to which the Academy was properly entitled. The Fiscal Agent
shall not be liable for any State School Aid overpayments made by the State Treasurer to the
Academy for which the State subsequently seeks reimbursement.

Acknowledgment of Receipt

The undersigned, on behalf of the State of Michigan, Depattment of Treasury, acknowledges
receipt of the foregoing Fiscal Agent Agreement that is part of the Contract issued by the Central
Michigan University Board of Trustees to Noor International Academy.

BY: W\W

Deborah M. Roberts, Director
Bureau of State and Authority Finance
Michigan Department of Treasury

Date: W"! , 2020
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SCHEDULE 4

OVERSIGHT, COMPLIANCE AND REPORTING AGREEMENT

This Agreement is part of the Contract issued by the Central Michigan University Board of Trustees
("University Board"), an authorizing body as defined by the Revised School Code, as amended (the
"Code"), to Noor International Academy ("Academy"), a public school academy.

Preliminary Recitals

WHEREAS, the University Board, subject to the leadership and general supervision of the State
Board of Education over all public education, is responsible for overseeing the Academy's compliance with
the Contract and all Applicable Law.

NOW, THEREFORE, in consideration of the premises set forth below, the parties agree to the
following:

ARTICLE 1
DEFINITIONS AND INTERPRETATIONS

Section 1.1. Definitions. Unless otherwise provided, or unless the context requires otherwise,
the following terms shall have the following definitions:

"Agreement" means this Oversight, Compliance and Reporting Agreement.

"Oversight Responsibilities" means the University Board's oversight responsibilities set forth in
Section 2.1 of this Agreement.

"Compliance and Reporting Duties" means the Academy's duties set forth in Section 2.2 of this
Agreement.

"State School Aid Payment" means any payment of money the Academy receives from the state
school aid fund established pursuant to Article IX, Section 11 of the Michigan Constitution of 1963
or under the State School Aid Act of 1979, as amended.

ARTICLE 1T
OVERSIGHT, COMPLIANCE AND REPORTING RESPONSIBILITIES

Section 2.1. Oversight Responsibilities. The Governor John Engler Center for Charter Schools
(“The Center”) at Central Michigan University, as it deems necessary to fulfill the University Board's
Oversight Responsibilities, may undertake the following:

a. Monitor and evaluate if the Academy Board is properly governing the Academy and
following the Amended Bylaws set forth in the Contract.

b. Monitor and evaluate the Academy’s academic performance and progress toward
achieving the educational goal and related measures set forth in Contract Schedule 7b.

Cc. Monitor and evaluate the Academy’s implementation, delivery, and support of the
educational program and curriculum as set forth in Contract Schedules 7c¢ and 7d,
respectively.

Oversight, Compliance and Reporting Agreement - 1 Noor International Academy



0.

Monitor and evaluate the Academy’s application and enrollment procedures as set forth in
Contract Schedule 7f.

Monitor and evaluate the Academy’s organizational and financial viability.
Monitor and evaluate the Academy's fiscal stewardship and use of public resources.
Monitor and evaluate the records, internal controls or operations of the Academy.

Monitor and evaluate if the Academy is staffed with qualified personnel and that
appropriate background checks have been conducted.

Monitor and evaluate if the Academy is providing a safe learning environment.

Request evidence that the Academy has obtained the necessary permits and certificates to
operate as a public school from the applicable governmental agencies, including, without
limitation, the Michigan Department of Licensing and Regulatory Affairs’ Bureau of

Construction Codes and local health departments.

Conduct comprehensive on-site reviews to assess and/or evaluate the Academy’s
performance.

Monitor and evaluate if the Academy is demonstrating good faith in complying with the
Contract, the Revised School Code, and all other Applicable Law.

Request periodic reports from the Academy regarding any aspect of its operation,
including, but not limited to, information identified in Schedule 8 of the Contract.

Initiate action pursuant to the Terms and Conditions of the Contract to amend, revoke,
reconstitute, terminate or suspend the Contract.

Provide information and support to the Academy.

Section 2.2. Compliance and Reporting Duties. The Academy agrees to fulfill the following
Compliance and Reporting Duties:

a.

b.

Adopt and properly maintain governing board policies in accordance with Applicable Law.

Comply with the reporting and document submission requirements set forth in the Master
Calendar of Reporting Requirements issued annually by the Center.

Comply with any Academy specific reporting and document submission requirements
established by the Center.

Comply with the insurance requirements set forth in Article XI, Section 11.2 of the Terms
and Conditions of the Contract.

Comply with the Center’s Educational Service Provider Policies, as may be amended.
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f.  Report any litigation or formal proceedings to the Center, including, but not limited to,
litigation initiated by or against the Academy alleging violation of any Applicable Law. If
the University is a named party, notify the general counsel for the University Board as set
forth in Article XII, Section 12.1 of the Terms and Conditions.

g. The Academy shall not occupy or use any school facility set forth in Schedule 6 of the
Contract until such facility has received all fire, health and safety approvals required by
Applicable Law and has been approved for occupancy by the Michigan Department of
Licensing and Regulatory Affairs’ Bureau of Construction Codes.

h. Permit the Center to inspect the records, internal controls, operations or premises of the
Academy at any reasonable time.

i. Authorize the Center to perform audit and evaluation studies using Academy data
including, but not limited to, personally identifiable information about the Academy’s
students and staff submitted by the Academy to agencies including, but not limited to,
Center for Educational Performance and Information (“CEPI”), Office of Educational
Assessment and Accountability (“OEAA”) and the Michigan Department of Education
(“MDE”). Pursuant to this authorization, the Center shall abide by the regulations that
govern the use of student data within the Family Educational Rights and Privacy Act
(FERPA - 34 CFR Part 99), the Michigan Identity Theft Protection Act of 2004, and the
Privacy Act of 1974.

j- Upon request, the Academy Board shall provide the Center with a written report, along
with supporting data, assessing the Academy’s progress toward achieving the educational
goal and related measures outlined in Contract Schedule 7b.

k. Upon request, provide the Center with copies or view access to data, documents or
information submitted to MDE, the Superintendent of Public Instruction, the State Board
of Education, CEPI or any other state or federal agency.

1. If the Academy operates an online or other distance learning program, it shall submit a
monthly report to the Michigan Department of Education, in the form and manner
prescribed by the Michigan Department of Education, that reports the number of pupils
enrolled in the online or other distance learning program, during the immediately preceding
month,

Section 2.3. Waiver of Compliance and Reporting Duties. The University Board, or the Center
Director as its authorized designee, may modify or waive any of the Academy’s Compliance and Reporting
Duties.

ARTICLE III
RECORDS AND REPORTS

Section 3.1. Records. The Academy will keep complete and accurate records and reports of its
governance and operations. These records and reports shall be available for inspection by the Center at
reasonable hours and under reasonable conditions.
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ARTICLE IV
MISCELLANEOUS

Section 4.1. Administrative Fee. The Academy agrees to pay to the University Board an
administrative fee of 3% of the Academy’s State School Aid Payments. This fee shall be retained by the
University Board from each State School Aid Payment received for forwarding to the Academy. This fee
shall compensate the University Board for overseeing the Academy's compliance with the Contract and all
Applicable Law and other related activities for which compensation is permissible. By agreement between
the Center and the Academy, the University may charge additional fees beyond the administrative fees for
services rendered.

Section 4.2. Time of the Essence. Time shall be of the essence in the performance of obligations
from time to time imposed upon the Academy and the University Board by this Agreement.

Section 4.3. Audit and Evaluation. The Academy:

a. Hereby authorizes the Center to perform audit and evaluation studies using Academy data
including, but not limited to, personally identifiable information about the Academy’s students and
staff submitted by the Academy to agencies including, but not limited to, Center for Educational
Performance and Information (“CEPI”), Office of Educational Assessment and Accountability
(“OEAA”) and the Michigan Department of Education (“MDE”). Pursuant to this authorization,
the Center shall abide by regulations that govern the use of student data within the Family
Educational Rights and Privacy Act (“FERPA”), the Michigan Identity Theft Protection Act of
2004 and the Privacy Act of 1974.

b. Shall upon request, provide the Center with copies or view access to data, documents or information
submitted to the Michigan Department of Education, the Superintendent of Public Instruction, the
State Board of Education, the Center for Educational Performance and Information, the Michigan
DataHub or any other state or federal agency.

Section 4.4. Fiscal Stress Notification from State Treasurer. If the State Treasurer notifies the
Academy that the State Treasurer has declared the potential for Academy financial stress exists, the
Academy shall provide a copy of the notice to the Center. Within fifteen (15) days of receipt of the
notification from the Academy, the Center Director shall notify the Academy whether the Center is
interested in entering into a contract to perform an administrative review for the Academy. The parties shall
consult with the Department of Treasury on the development of the contract and the contract for
administrative review shall comply with the Code. If the Center is not interested in performing an
administrative review or if the parties are unable to reach agreement on an administrative review, the
Academy shall consider entering into a contract for an administrative review with an intermediate school
district. Nothing in this Section 4.4 shall prohibit the Academy for electing to enter into a contract for an
administrative review with an intermediate school district. Nothing in this Section 4.4 shall require the
Academy to elect to enter or not enter into a contract for an administrative review with the Center or an
intermediate school district.
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DESCRIPTION OF STAFF RESPONSIBILITIES

Pursuant to Applicable Law and the Terms and Conditions of this Contract, including Article III,
Section 3.6., the Academy is authorized to employ or contract for personnel according to the
position information outlined in this schedule. Before entering into an agreement with an
Educational Service Provider, as defined in the Terms and Conditions of this Contract, to provide
comprehensive educational, administrative, management or instructional services or staff to the
Academy, the Academy Board must first comply with the Educational Service Provider Policies
adopted by the Center.

QUALITICALIONS ...ttt e e ettt e e e etae e e e e abaeeeeeaseeeeeeasseeeeasseseeeesnseeeeenssseeeanns 5-1
Administrator and Teacher Evaluation Systems...........cccueeeiieriieiiieniiieieeieeee e 5-1
Performance Evaluation SyStem.........cccueiiiiieiiiiiiiii e e e 5-1
Teacher and Administrator Job Performance Criteria ..........cceccveeiierieeiiienieniienieeie e 5-1
REPOTTING SHUCUIC ...ccviieeiiieciie ettt e ettt e et e e et e e st e e st e e eabeeessseeessseeessseeensseeensens 5-1
PO0Sition RESPONSIDIIILIES ... .ccuviiiiiiiiieiiecie ettt ettt sttt et e e ebeeennas 5-1
SChoOl AdMINISTIALOT(S)...vveerurieeririeerrieeiiieeiieeeteeeeteeesteeesaeeessaeeessseeesseeeseeessseeensseesssseeennns 5-1
Instructional Staff...... ..ot 5-2
Non-Instructional Staff ............cciiiiii i e 5-2
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Qualifications. The Academy shall comply with all applicable law regarding requirements affecting
personnel employed by or assigned to the Academy including (but not limited to): qualifications,
evaluation systems, criminal background checks and unprofessional conduct disclosures. All
administrators or other person whose primary responsibility is administering instructional programs or
as a chief business official shall meet the certification and continuing education requirements as
described in MCL 380.1246. Except as otherwise provided by law, the Academy shall use certificated
teachers according to state board rule.

Administrator and Teacher Evaluation Systems. The Academy Board shall adopt and implement
for all teachers and school administrators a rigorous, transparent, and fair performance evaluation
system that complies with the Code. If the Academy enters into an agreement with an Educational
Service Provider, then the Academy Board shall ensure that the Educational Service Provider adopts a
performance evaluation system that complies with MCL 380.1249.

Performance Evaluation System. During the term of this Contract, the Academy shall not assign a
pupil to be taught in the same subject area for 2 consecutive years by a teacher who has been rated as
ineffective on his or her 2 most recent annual year-end evaluations per the Code. If the Academy is
unable to comply with this provision of the Code and plans to assign a pupil to be taught in the same
subject area for 2 consecutive years by a teacher who has been rated as ineffective on his or her 2 most
recent annual year-end evaluations per the Code, the Academy Board shall notify the pupil's parent or
legal guardian that the pupil has been assigned to be taught in the same subject area for a second
consecutive year by a teacher who has been rated as ineffective on his or her 2 most recent annual year-
end evaluations. The notification shall be in writing, shall be delivered to the parent or legal guardian
not later than July 15™ immediately preceding the beginning of the school year for which the pupil is
assigned to the teacher, and shall include an explanation of why the pupil is assigned to the teacher.
MCL 380.1249a.

Teacher and Administrator Job Performance Criteria. The Academy Board shall implement and
maintain a method of compensation for its teachers and school administrators that includes job
performance and job accomplishments as a significant factor in determining compensation and
additional compensation. The assessment of job performance shall incorporate a rigorous, transparent,
and fair evaluation system that evaluates a teacher’s or school administrator’s performance at least in
part based upon data on student growth as measured by assessments and other objective criteria. If the
Academy enters into an agreement with an Educational Service Provider, then the Academy Board
shall ensure that the Educational Service Provider complies with this section. MCL 380.1250.

Reporting Structure
All positions are employed by Hamadeh Educational Services, Inc., and are outlined in the Educational
Service Provider Agreement included in this Schedule.

Position Responsibilities
Following are the categories into which Academy staff fall. Descriptions for all positions employed by
or assigned to the Academy are available at the Academy.

School Administrator(s)

As stated above, all administrators or other person whose primary responsibility is administering
instructional programs or as a chief business official shall meet the certification and continuing
education requirements as described in MCL 380.1246. In addition to the position titles identified in
MCL 380.1246, the Michigan Department of Education (“MDE”) will deem an administrator working

Schedule 5-1 Noor International Academy



at a district or school level to be “administering instructional programs” if the person’s position
description or day-today duties include any or all of the following elements *:

1. Responsibility for curriculum. This includes final or executive decisions which directly impact
what should be taught to students and how it should be delivered, as well as what learning
outcomes are expected, often following a philosophy of research, best practices, and
continuous improvement providing equitable access to all students.

2. Responsibility for overseeing district or school improvement plan design or implementation.
This includes a vision and a method for execution of plans regarding incorporating student
assessment, using student performance and school safety data to drive decision-making, the
use of information technology to support improvement, professional development, and overall
student achievement.

3. Oversight of instructional policies. This includes the creation, modification, and
recommendation of final policy regarding any aspect of how teachers implement, deliver, and
support curriculum. Whether or not making specific financial decisions in support of these
policies is part of the oversight role, this person still has final decision-making responsibility
for instruction.

4. Executive-level reporting on academic progress to a governing authority. This includes
providing updates, documentation, data, or presentations in an official or executive capacity to
a governing body regarding progress on student learning goals—whether or not these reports
are tied to expenditures related to the successful delivery of the instruction.

5. Supervision and evaluation of direct reports responsible for instruction. This includes
providing executive leadership for employees who report to the individual, and providing
direction to establish work priorities and decision-making. This involves evaluation of educator
efficacy as well as general work performance of staff.

(*This statement and numbered items that follow it were taken directly from the February 23, 2017,
Memorandum issued by the MDE.)

Instructional Staff

As stated above, except as otherwise provided by law, the Academy shall use certificated teachers
according to state board rule. Individuals that are considered instructional staff are responsible for
implementing the Academy’s curriculum, developing assessments and monitoring student progress.
Instructional staff whose main responsibility is working with students with disabilities must modify
instructional techniques in order to enhance learning for all students.

Non-Instructional Staff

The staff that fall into this category are not required to hold an administrator certificate or a teaching
certificate. The individuals in this category support the Academy’s pursuit of its mission, vision, and
educational goals.
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CONFIDENTIAL E:1:c

17.3. Public Disclosure of Private Information. On an annual basis,
Hamadeh shall provide the Academy Board all of the same information pertaining
to the Academy that a school district is required to disclose under section 18(2) of
the State School Aid Act, MCL 388.1618(2), for the most recent school fiscal year in
which the information is available. Within thirty (30) days of receiving the
information under section 18(2), the Academy Board shall make this information
publicly available on its website, in a form and manner prescribed by the Michigan
Department of Education.

174 Data Security Breach. Hamadeh shall promptly report to the
Academy Board, not later than the first business day following discovery, any use
or disclosure of personally identifiable information from the Academy’s education
records or other information not suitable for public release (collectively, Covered
Data or Information (“CDI”)) that is not authorized by this Agreement or
Applicable Law. Hamadeh agrees to promptly undertake to identify: (i) the
nature of the unauthorized use or disclosure, (ii) the CDI used or disclosed, (iii)
who made the unauthorized use or received the unauthorized disclosure, (iv)
what Hamadeh has done or shall do to mitigate any deleterious effect of the
unauthorized use or disclosure, (v) whether, and if so on what grounds, Hamadeh
has determined that the security breach has not or is not likely to cause substantial
loss or injury to, or result in identity theft with respect to, one or more residents of
this state, and (vi) what corrective action Hamadeh has taken or shall take to
prevent future similar unauthorized use or disclosure. Hamadeh shall provide
such other information as reasonably requested by the Academy Board. Hamadeh
shall take appropriate action, in accordance with MCL 445.72, to notify affected
individuals whose CDI may have been compromised.

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

HAMADEH EDUCATIONAL
SERVICES, INC Va

P i

NOOR INTERNATIONAL
ACADEMY,

a Michigan pubhc sch@o/]/academy
By: / ). /

Its? President

Page 25 of 25
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PHYSICAL PLANT DESCRIPTION

Pursuant to Applicable Law and the Terms and Conditions of this Contract, including Article XI,
Section 11.5, the Academy is authorized to operate at the physical facility or facilities outlined in
this schedule. The Academy shall not occupy or use any facility until approved for occupancy by
the Michigan Department of Licensing and Regulatory Affairs’ Bureau of Construction Codes.

Physical Plant DeSCIIPLION .......ccuviicuieiiieiiecieeiee ettt etee ettt e beesteeebeesteeesbeessseenseesaseenseenns 6-1
SIEE PIAN ..ottt ettt e e et e e et e e e abe e e abae e rbaeesaaeearaeenaeeanns 6-3
FLOOT PIAN....cntiiieee et sttt et b et s at et e e sete bt enneeneenaeens 6-4
IMIOTEGAZE ..ttt ettt ettt ettt e et e st e st e e et b e e e st e e e s ab e e e eabeeesbeeeabbeesnaeesbaeens 6-5
PrOMISSOTY NOLE....ccutiiiiiieiieie ettt ettt e stte et et e et e e steeebeesseeasseenseeenseesseeesseeseesnsaesneenseanns 6-18



1. Applicable Law requires that a public school academy application and contract
must contain a description of and the address for the proposed physical plant in which the public
school academy will be located. See MCL 380.502(3)(i) and 380.503(6)(f);

2. The address and a description of the site and physical plant (the “Site”) of Noor
International Academy (the "Academy") is as follows:

Address: 37412 Dequindre
Sterling Heights, M1 48310

Description:  The Site consists of a one-story facility that contains approximately 11,140 square
feet of space. The exterior of the facility is brick and it sits on a slab foundation.
The facility contains 10 classrooms, 13 restrooms, an office with a reception area,
a staff lounge, pantry, utility room and custodial room. The Site also includes two
outdoor play areas.

Configuration of Grade Levels: Kindergarten through Sixth Grade.

Term of Use: Term of Contract.

Name of School District and Intermediate School District:

Local: Warren Consolidated Schools
ISD: Macomb
3. It is acknowledged and agreed that the following information about this Site is

provided on the following pages, or must be provided to the satisfaction of the University Board
or its designee, before the Academy may operate as a public school in this state.

A. Narrative description of physical facility

B. Size of building

C. Scaled floor plan

D. Copy of executed lease or purchase agreement

4. In addition, the Academy and the University Board hereby acknowledge and agree
that this Contract is being issued to the Academy with the understanding that the Academy cannot
conduct classes as a public school academy in this state until it has obtained the necessary fire,
health and safety approvals for the above-described physical facility. These approvals must be
provided and be acceptable to the University Board or its designee prior to the Academy operating
as a public school. In cases of disagreement, the Academy may not begin operations without the
consent of the University Board or its designee.

5. If the Site described above is not used as the physical facilities for the Academy,
then Schedule 6 of this Contract between the Academy and the University Board must be amended
pursuant to Article IX of the Terms and Conditions of Contract, to designate, describe, and agree
upon the Academy's physical facilities. The Academy must submit to the University Board or its
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designee complete information about the new site to be actually used. This information includes
that described in paragraphs 2, 3 and 4 of this Schedule 6. It is acknowledged and agreed that the
public school academy cannot conduct classes as a public school in this state until it has submitted
all the information described above, to the satisfaction of the University Board or its designee, and
the amendment regarding the new site has been executed.

6. Any change in the configuration of grade levels at the Site requires an amendment
to this Schedule 6 pursuant to Article IX of the Terms and Conditions of Contract set forth above.
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{Space Above This Line is for Recording Information]

MORTGAGE
Loan Number 6400051090

THIS MORTGAGE (“Morigage”) is made effective as of May?;g 2018, by NOOR INTERNATIONAL ACADEMY, a
Michigan nonprofit corporation, with an address at 37412 Dequindre Road, Sterling Heights, Michigan 48310 (“Mortgagor”), in
favor of HANTZBANK, a Michigan banking corporation, with an address at 26200 American Drive, Southfield, Michigan 48034
(“Lender”).

THIS MORTGAGE SECURES FUTURE ADVANCES AND IS A FUTURE ADVANCE MORTGAGE UNDER
ACT NO. 348 OF THE PUBLIC ACT OF 1990, AS AMENDED (MCLA 565.901 ET SEQ.).

GRANTING CLAUSE

To secure the Indebtedness and as security for the purposes stated elsewhere in this Mortgage, the Mortgagor
MORTGAGES AND WARRANTS to the Lender, its successors and assigns, the following described properties, rights, interests
and privileges (collectively, the “Meortgaged Property”):

A The parcel of real estate commonly known as 37412 Dequindre Road, Sterling Heights, Michigan 48310,
described in Schednle A attached to this Mortgage and identified by the Tax Parcel Number(s) as provided therein (“Real Estate”);

B. All buildings, structures, fixtures and improvements now located, or subsequently constructed or placed upon the
Real Estate, including, without limit, all building materials and building equipment located on the Real Estate;

C. All machinery, apparatus, equipment, utility systems, appliances, fittings, fixtures, supplies, goods, and articles
of personal property of every kind and nature located or subsequently located on the Real Estate and all attachments, accessions
and replacements (individuaily and collectively, “Equipmenf™), and all of the right, title and interest of the Mortgagor in and to
any Equipment which may be subjecied to any title retention or security agreement superior in lien to the lien of this Mortgage. All
Equipment being part and parcel of the Mortgaged Property and appropriated to the use of the Real Estate and, whether affixed or
not, unless the Lender shall otherwise elect, deemed to be real estate and mortgaged under this Mortgage;

D. All easements, rights-of-way, licenses, privileges and appurtenances relating to the Real Estate;

E. All rents, issues, profits, revenues, proceeds, accounts and general intangibles arising from the Real Estate or
relating to any business conducted by the Mortgagor on the Real Estate, or under present or future leases, reservation and/or
purchase agreements, land contracts, licenses or otherwise, all of which are specifically assigned and transferred to the Lender
including, without limit, all rights conferred by Act No. 210 of the Michigan Public Acts of 1953, as amended;

F, All right, title and interest of the Mortgagor in and to the land lying in the bed of any street, road, avenue, alley
or walkway, opened or proposed or vacated, adjoining the Real Estate; and

G. Any and all awards or payments, including, without limit, interest on any awards or payments, and the right to
receive them, which may be made with respect to the Mortgaged Property as a result of: the exercise of the right of eminent
domain; the alteration of the grade of any street; any loss of or damage to any building or other improvement on the Real Estate;
any other injury to or decrease in the value of the Mortgaged Property; any refund due on account of the payment of real estate
taxes, assessments or other charges levied against or imposed upon the Mortgaged Property; or any refund of utility deposits or
right to any tenant deposit.

INDEBTEDNESS SECURED BY THIS MORTGAGE
This Mortgage is made to secure all of the following (individually and collectively, the “Indebtedness™):
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L Payment of One Million One Hundred Forty-Seven Thousand Five Hundred and 00/100 Dollars
(81,147,500.00), together with interest, costs and all other sums payable on that amount, to be paid according to the One Million
One Hundred Forty-Seven Thousand Five Hundred and 00/100 Dollar ($1,147,500.00) Promissory Note, dated as of even date
herewith, made by Mortgagor, payable to Lender and all extensions, renewals, modifications, substitutions or replacements
therefor (the “Note™); and the Loan Agreement, dated as of even date herewith, made by and between Mortgagor and Lender and
all amendments and modifications thereof (the “Loan Agreement’); and any other note(s), guaranty(ies), loan and/or letter of
credit agreement(s), indemnity agreement(s) or other evidence(s) of indebtedness to Lender made as of the date of this Mortgage
by the Mortgagor; and any and all extensions, renewals, modifications, substitutions or replacements thereof. This reference to a
particular dolar amount does not in any way limit the dollar amount secured by this Morigage.

1L The payment of any and all amounts of any kind now owing or later to become due to the Lender from the
Mortgagor during the term of this Mortgage, however created or arising, whether under the obligations specified above or under
any other existing or future instrument or agreement between the Mortgagor and the Lender, or otherwise, and whether direct,
indirect, primary, secondary, fixed, contingent, joint or several, due or to become due, together with interest, costs and all other
sums on that amount and including, without limit, all present and future indebtedness or obligations of third parties to the Lender
which is guaranteed by the Mortgagor, and the present or future indebtedness originally owing by the Mortgagor, to third parties
and assigned by third parties to the Lender, and any and all renewals, extensions, modifications, substitutions or replacements of
any of them.

I The performance of the covenants and obligations due or to become due to the Lender, including, without limit,
those due under this Mortgage, and the repayment of all sums expended by the Lender in connection with performance of those
covenants and obligations and the enforcement of this Mortgage.

COVENANTS AND AGREEMENTS

1. COVENANTS AND WARRANTIES. The Mortgagor covenants and warrants to the Lender, as long as the
Indebtedness remains outstanding, as follows:

1.1 Authority; No_Conflict. The Mortgagor has the power and authority to execute, deliver and perform its
obligations under this Mortgage. The execution, delivery and performance of this Mortgage by the Mortgagor does not, and will
not violate or conflict with any provision of its organizational or charter documents or any agreement, court order or consent
decree to which the Mortgagor is a party or by which the Morigagor may be bound.

1.2 Title_to Mortgaged Property. The Mortgagor is the owner and is lawfully seized and possessed of the
Mortgaged Property. The Mortgagor has good right, full power and authority to mortgage the Mortgaged Property to Lender in
accordance with the terms of this Mortgage. The Mortgaged Property is and shall remain free and clear of any liens and
encumbrances excepting only the interests and matters identified on attached Schedule B. The Mortgagor shall pay when due all
obligations which, if unpaid, may become a lien on the Mortgaged Property or which are secured by a lien on the Mortgaged
Property with the Lender’s consent.

1.3 Payment of Indebtedness. The Mortgagor will pay and perform the Indebtedness when due, whether by
maturity, acceleration or otherwise,

1.4 Maintenance of Mortgaged Property; Maintenance Reserve Account; and Waste.

1.4.1  The Mortgagor shall preserve and maintain the Mortgaged Property in good repair, working order and
condition, excepting ordinary wear and tear, shall replace any Equipment which requires replacement, shall procure all
necessary utility services, and shall not commit or permit the commission of waste against the Mortgaged Property. The
Mortgagor shall promptly protect, repair, replace or rebuild any part of the Mortgaged Property that is damaged or
destroyed by fire or other casualty, or that may be effected by any eminent domain or condemmation proceedings.

1.4.2  If the Lender reasonably and in good faith determines that the Mortgagor is not maintaining the
Mortgaged Property as required herein, in addition to all of the Lender’s other remedies, the Lender may require the
Mortgagor to pay into a non-interest bearing reserve account (“Maintenance Reserve Account™) an amount estimated by
the Lender to be sufficient to enable the Mortgagor to maintain the Mortgaged Property. If required by the Lender, such
amount shall be payable in monthly installments (payable in addition to any other sums due under the Indebtedness)
subject to adjustment, up or down, annually on the anniversary of the date hereof by the Lender at the Lender’s sole
discretion. The Maintenance Reserve Account shall be under the Lender’s sole control and shall be additional security for
the Indebtedness. The Lender shall make disbursements from the Maintenance Reserve Account for maintenance of the
Mortgaged Property, or as otherwise provided by this Mortgage, at the Lender’s sole discretion.

1.4.3  Failure, refusal or neglect of the Mortgagor to comply with Section 1.4.1 or to pay any taxes or
assessment or any utility rates levied, assessed or imposed upon the Mortgaged Property, and/or nonpayment of any
premiums for insurance, shall constitute waste, and shall entitle the Lender to exercise the remedies provided in this
Mortgage, as well as those afforded by law, including, without limit, MCLA. Section 600.2927, as amended.
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1.5 Payment of Taxes; Discharge of Liens.

1.5.1  The Mortgagor shall pay when due, and before any interest, collection fees or penalties accrue, all
taxes, assessments, encumbrances, liens, mortgages, water or sewer charges and other charges and impositions
{individually and collectively, “Imposition(s)™) levied, assessed or existing with respect to the Mortgaged Property, or
any part of it, and the Mortgagor will deliver to the Lender receipts showing payment of the Imposition(s). If the
Mortgagor fails to pay any of the Imposition(s), the Lender, at its option, may pay such Imposition(s) and the monies paid
shall be a lien upon the Mortgaged Property, added to the amount secured by this Mortgage, and payable immediately by
the Mortgagor to the Lender, with interest at the higher of (i) the interest rate, if any, charged by the particular entity
levying or assessing the Imposition(s), or (ii} the highest rate charged by the Lender on any of the Indebtedness (but in
either case not to exceed the maximum interest rate permitted by law).

1.5.2 At the option of the Lender, the Mortgagor shall pay to the Lender, in advance on the first day of each
month, a pro rata portion (as determined by the Lender) of all Imposition(s) levied, assessed or existing on the Mortgaged
Property. In the event that sufficient funds have been deposited with the Lender to cover the amount of these
Imposition(s) when they become due and payable, the Lender shall pay them. In the event that sufficient funds have not
been deposited to cover the amount of these Imposition(s) at least thirty (30) days prior to the time when they become due
and payable, the Mortgagor shall immediately pay the amount of the deficiency to the Lender. The Lender shall not be
required to keep a separate account or to pay the Mortgagor any interest on the funds held by the Lender for the payment
of the Imposition(s) pursuant to this Section 1.5 or for the payment of insurance premiums under Section 1.7 below, or on
any other funds deposited with the Lender in connection with this Mortgage. The funds on deposit with the Lender are
further security for the Indebtedness and if an Event of Default occurs under this Mortgage, any funds remaining on
deposit with the Lender may be applied against the Indebtedness at any time after the Event of Default occurs, and
without notice to the Mortgagor.

1.6 Sale or Transfer of Mortgaged Property. Without the prior written consent of the Lender, the Mortgagor will
not (i) sell, assipn, transfer or encumber all or any interest in the Mortgaged Property or {ii) enter into any agreement or grant an
option for such purpose, or {iii) permit or suffer any change in the ownership of the Mortgagor. In the event ownership of the
Mortgaged Property, or any part, becomes vested in any person(s) other than the Mortgagor, the Lender may deal with and may
enter into any contract or agreement with the successor(s) in interest with reference to this Mortgage in the same manner as with
the Mortgagor, without discharging or otherwise affecting the lien of this Mortgage or the Mortgagor’s obligations under this
Mortgage.

1.7 Insurance.

1.7.1  The Mortgagor shall keep the buildings and all other improvements on the Mortgaged Property insured
for the benefit of the Lender against fire and other hazards and risks, including, without limit, vandalism and malicious
mischief, as the Lender may require and shall further provide flood insurance (if the Mortgaged Property is situated in an
area which is considered a flood risk area by the United States Department of Housing and Urban Development, and for
which flood insurance is available under the National Flood Insurance Act of 1968, as amended), loss of rents insurance,
public liability and product liability insurance and any other insurance as the Lender may reasonably require from time to
time. All insurance shall be in amounts and in forms and with companies satisfactory to the Lender, and in the case of fire
and extended coverage (or builder’s risk) insurance shall not be for less than 100% of the full insurable value of the
Mortgaged Property. The Mortgagor shall deliver to the Lender the policies evidencing the required insurance with
premiums fully paid for one year in advance, and with standard mortgagee clauses (making all Josses payable to the
Lender). Renewals of the required insurance (together with evidence of premium prepayment for one (1) year in advance)
shall be delivered to the Lender at least thirty {30) days before the expiration of any existing policies. All policies and
renewals shall provide that they may not be canceled or amended without giving the Lender thirty (30) days prior written
notice of cancellation or amendment.

1.7.2  Should the Mortgagor fail to insure or fail to pay the premiums on any required insurance or fail to
deliver the policies or renewals as provided above, the Lender may have the insurance issued or renewed (and pay the
premiums on it for the account of the Mortgagor) in amounts and with companies and at premiums as the Lender deems
appropriate. If the Lender elects to have insurance issued or renewed to insure the Lender’s interest, the Lender shall have
no duty or obligation of any kind to also insure the Mortgagor’s interest or to notify the Mortgagor of the Lender’s
actiops. Any sums paid by the Lender for insurance, as provided above, shall be a lien upon the Morigaged Property,
added to the amount secured by this Mortgage, and payable immediately by the Mortgagor to the Lender, with interest on
those sums at the highest rate charged by the Lender on any of the Indebtedness (but not to exceed the maximum interest
rate permitted by law).

1.73  In the event of loss or damage, the proceeds of all required insurance shall be paid to the Lender. No
loss or damage shall itself reduce the Indebtedness. The Lender or any of its employees is each irrevocably appointed
attorney-in-fact for the Mortgagor and is authorized to adjust and compromise each loss without the consent of the
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Mortgagor, to collect, receive and receipt for the insurance proceeds in the name of the Lender and the Mortgagor and to
endorse the Mortgagor’s name upon any check in payment of the loss. The proceeds shall be applied first toward
reimbursement of all costs and expenses of the Lender in collecting the proceeds (including, without limit, court costs and
reasonable attorneys’ fees), and then toward payment of the Indebtedness or any portion of it, whether or not then due or
payable and in whatever order of maturity as the Lender may elect. Notwithstanding the foregoing, if no Event of Default
shall have occurred and be continuing, Lender shall allow the insurance proceeds, or any part of them, to be applied to the
repair or rebuilding of the Mortgaged Property, provided that the Mortgagor and the Lender shall enter into a written
agreement satisfactory to the Lender providing for the terms under which the insurance proceeds shall be released.
Application of proceeds by the Lender toward later maturing instaliments of the Indebtedness shall not excuse the
Mortgagor from making the regularly scheduled installment payments nor shall such application extend or reduce the
amount of any of these payments.

174 In the event of a foreclosure of this Mortgage, or the giving of a deed in lien of foreclosure, the
purchaser or grantee of the Mortgaged Propesty shall succeed to all of the rights of the Mortgagor under the insurance
policies including, without limit, any right to unearned premiums and to receive the proceeds.

1.7.5 At the option of the Lender, the Mortgagor shall pay to the Lender, in advance on the first day of each
month, a pro rata portion of the annual premiums due (as estimated by the Lender) on the required insurance. In the event
that sufficient funds have been deposited with the Lender to cover the amount of the insurance premiums when the
premiums become due and payable, the Lender shall pay the premiums. In the event that sufficient funds have not been
deposited with the Lender to pay the insurance premiums at least thirty (30) days prior to the time when they become due
and payable, the Mortgagor shall immediately pay the amount of the deficiency to the Lender.

1.8 Compliance With Law and Other Matters. The Mortgagor will comply with all federal, state and local laws,
ordinances, rules, regulations and restrictions relating to the ownership, use, occupancy and operation of the Mortgaged Property
and will not permit the use of the Mortgaged Property for unlawful purposes. Further, the Mortgagor will comply with, perform
the Mortgagor’s obligations under, and enforce the obligations of all other parties to all building and use restrictions, ground
leases, leases, reservation and/or purchase agreements, condominium documents and/or other instruments affecting or relating to
the use andfor occupancy of the Mortgaged Property.

1.9 No Removal of Improvements. Without the prior written consent of the Lender, the Mortgagor will not remove,
demolish or materially alter or add to any building, structure or other improvement forming part of the Mortgaged Property which
changes the nature of the building from a school, nor otherwise reduce the value or nsefulness of the Mortgaged Property, except
for replacement, maintenance and renovation in the ordinary course of business.

1.10 Recording. The Mortgagor will cause this Mortgage, any supplemental mortgage and any financing and
continuation statements required by the applicable Uniform Commercial Code to be recorded and filed at the Mortgagor’s expense
in such manner and in such place as may be, in the Lender’s opinion, necessary or proper.

1.11 Additional Assurances. The Mortgagor will execute and deliver additional instruments and take additional
actions as Lender may reasonably request to carry out the terms and conditions of this Mortgage.

1.12 Books and Recerds: Inspection Rights. The Mortgagor will at all times maintain accurate and complete books
and records, and copies of ail building and use restrictions, ground leases, leases, reservation and/or purchase agreements,
condominium documents, contracts and/or other instruments with respect to the Mortgaged Property. The Lender may inspect and
make copies of those books and records and any other data relating to the Mortgaged Property. The Lender may inspect and test
the Mortgaged Property at such reasonable times as Lender shall determine, and the Mortgagor will permit the Lender and its
representatives and inspectors all necessary access to the Mortgaged Property. The Mortgagor will promptly provide to the Lender
reports concerning the income, expenses and financial and other conditions of the Mortgaged Property as may be required from
time to time by the Lender. Lender shall comply with applicable privacy laws that are binding on Lender.

1.13 Environmental Representation, Warranty and Indemnification. Notwithstanding anything in this Mortgage
to the contrary, the Mortgagor represents, covenants and warrants to the Lender as follows, to Mortgagor’s knowledge and except

as specifically set forth in the Phase I Report obtained by the Mortgagee:

1.13.1  For the purpose of this Section the following terms shall have the given meanings:

1.13.1.1 “Relevant Environmental Laws” shall mean all applicable federal, state and local laws,
rules, regulations, orders, judicial determinations and decisions or determinations by any judicial, legislative or
executive body of any governmental or quasi-governmental entity, whether in the past, the present or the future,
with respect to: (i) the installation, existence or removal of, or exposure to, Asbestos on the Mortgaged Property;
(ii) the existence on, discharge from, or removal from the Mortgaged Property of Hazardous Materials; and/or
(iii) the effects on the environment of the Mortgaged Property or of any activity now, previously, or hereafter
conducted on the Mortgaged Property.
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11312 “dsbestos” shall have the meanings provided under the Relevant Environmental Laws,
and shall include, without limited, asbestos fibers and friable asbestos, as such terms are defined under the
Relevant Environmental Laws.

1.13.1.3 “Hazardous Materials” shall mean any of the following {as defined by the Relevant
Environmental Laws): solid wastes; toxic or hazardous substances, wastes, or contaminants, including, without
limit, polychiorinated biphenyls, paint containing lead, and urea formaldehyde foam insulation; and discharges
of sewage or effluent.

1.13.2 At all times since Mortgagor has acquired any interest or rights in the Mortgaged Property, whether
through lease, land contract, deed or otherwise and, to Mortgagor's knowledge at all times prior to Mortgagor’s
acquisition of such interest or rights in the Mortgaged Property: there are no and have been no violations of the Relevant
Environmental Laws at the Mortgaged Property and no consent orders have been entered with respect to the Mortgaged
Property; there are no and have been no Hazardous Materials or Asbestos either at, upon, under or within, or released,
discharged or emitted at or from, the Mortgaged Property; no Hazardous Materials or Asbestos have released, emitted or
otherwise become present at the Mortgaged Property from neighboring land; and no Hazardous Materials or Asbestos
have been removed from the Mortgaged Property, except in compliance with the Relevant Environmental Laws.

1.13.3 The Mortgagor is not aware of any claims of litigation, and has not received any communication,
concerning the presence or possible presence of Hazardous Materials or Asbestos at the Mortgaged Property or
concerning any violation or alleged violation of the Relevant Environmental Laws respecting the Mortgaged Property.
The Mortgagor shall promptly notify the Lender of any such claims and shall furnish the Lender with a copy of any such
communications received after the date of this Mortgage.

1.13.4 The Mortgagor shall ensure that the Morigaged Property complies in all respects with the Relevant
Environmental Laws, shall notify Lender promptly and in reasonable detail in the event that the Mortgagor becomes
aware of the presence of Hazardous Materials or Asbestos or a violation of the Relevant Environmental Laws at the
Mortgaged Property, and shall conduct all required clean-up, closure or other remediation of any condition necessary to
maintain compliance with the Relevant Environmental Laws.

1.13.5 Should the Mortgagor use or permit the Mortgaged Property to be used or maintained so as to subject
the Mortgagor, the Lender or the use of the Mortgaged Property to a claim of violation of the Relevant Environmental
Laws (unless contested in good faith by appropriate proceedings satisfactory to the Lender), the Mortgagor shall
immediately remedy and fully cure, at ifs own cost and expeunse, any conditions arising therefrom.

1.13.6 The Mortgagor shall pay immediately when due the cost of compliance with the Relevant
Environmental Laws. Further, the Mortgagor shall keep the Mortgaged Property free of any lien imposed pursuant to the
Relevant Environmental Laws.

1.13.7 In the event that the Mortgagor fails to comply with any of the requirements of this Section 1.13, after
notice to the Mortgagor and the earlier of the expiration of any applicable cure period under this Mortgage or the
expiration of the cure period permitted under the Relevant Environmental Laws, if any, the Lender may exercise its right
to do one or more of the following: (i) elect that such failure constitutes a default under this Mortgage; and/or (ii) take any
and all actions, at the Mortgagor’s expense, that the Lender deems necessary or desirable to cure such failure of
compliance. Any costs incurred the Lender pursnant to this Section .13, shall become immediately due and payable
without notice and with interest thereon at a rate equal to the highest interest rate charged on the Indebtedness (but not to
exceed the maximum interest rate permitted by law), and such amount, including interest, shall, if incurred prior to the
foreclosure of this Mortgage or the delivery of a deed in lieu of foreclosure, be added to amounts owing under the
Indebtedness and shall be secured by this Mortgage.

1.13.8 The Lender shall not be liable for and the Mortgagor shall immediately pay to and indemnify, defend
and hold the Lender harmless from and against, all loss, cost, liability, damage and expense {including, without limit,
reasonable attorneys’ fees and costs incurred in the investigation, defense and settlement of claims) that the Lender may
suffer or incur (as holder of this Mortgage, as mortgagee in possession or as successor in interest to the Mortgagor as
owner of the Mortgaged Property by virtue of foreclosure or acceptance of a deed in lieu of foreclosure) as a result of or
in connection in any way with the Mortgagor’s failure to comply with the terms and provisions of this Section 1.13.

1.13.9 The provisions of this Section 1.13 shall survive the repayment of the Indebtedness and the
performance of all duties and obligations related thereto, the foreclosure of this Mortgage, the delivery of a deed in lien of
foreclosure and/or the discharge of this Mortgage.

2. APPLICATION OF CONDEMNATION AWARDS,

2.1 Condemnation Award. Any eminent domain or condemnation proceeds shall be paid directly to the Lender and
applied toward reimbursement of all the Lender’s costs and expenses incurred in connection with collecting the award (including,
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without limit, court costs and reasonable attorneys’ fees), and the balance applied upon the Indebtedness whether or not then due
or payable in whatever manner the Lender deems advisable. Application by the Lender of any condemnation award or portion of it
toward the last maturing installments of the Indebtedness shall not excuse the Mortgagor from making the regularly scheduled
payments nor extend or reduce the amount of these payments.

2.2 Appointment of Lender. The Lender or any of its employees is each irrevocably appointed attorney-in-fact for
the Mortgagor and is authorized to receive, receipt for, discharge and satisfy any condemnation award or judgment, whether joint
or several, on behalf of the Mortgagor, the Mortgagor’s legal representatives, successors and assigns; provided, however, that the
Lender shall not be liable for failure to collect any condemnation award.

3. ADDITIONAL SECURITY.

31 Security Interest in Personal Property. The Mortgagor grants the Lender a security interest in any present and
future Equipment, fixtures, accounts, general intangibles, instruments, and other personal property pursuant to the Uniform
Commercial Code and shall constitute a fixture filing to be filed in the appropriate real property records. Mortgagor agrees, upon
request of Mortgagee from time to time, to promptly furnish a detailed list of personal property subject to this Mortgage and, upon
request by Mortgagee, to immediately execute, deliver and/or file any mortgage, security agreement or financing statement to
include specifically this list of personal property and to immediately take such other actions as deemed necessary or desirable by
Mortgagee to evidence, perfect or continue the security interests granted in this Mortgage; and Mortgagee or any agent of
Mortgagee is hereby authorized in its own name, and is also hereby irrevocably appointed (which appointment is coupled with an
interest) the true and lawful attorney in fact for Mortgagor (with full power of substitution) in the name and place of Mortgagor, to
execute and file such security agreements and financing statements and to take such other actions as deemed necessary or desirable
by Mortgagee to evidence, perfect or continue the security interests granted in this Mortgage. Upon the occurrence of any Event of
Default under this Mortgage, Mortgagee shall have all of the rights and remedies of a secured party under the Uniform
Commercial Code or otherwise provided by law or by this Mortgage including, but not limited to, the right to require Mortgagor to
assemble the personal property and make it available to Mortgagee at a place to be designated by Mortgagee which is reasonably
convenient to both parties, the right to take possession of the personal property with or without demand and with or without
process of law and the right to sell and dispose of it and distribute the proceeds according to law. Mortgagor agrees that any
requirement of reasonable notice shall be met if Mortgagee sends notice to Mortgagor at least ten (10) days prior to the date of
sale, disposition or other event giving rise to the required notice. Mortgagor agrees that the proceeds of any disposition of the
personal property may be applied by Mortgagee first to Morigagee’s reasonable expenses in connection with the disposition
including, but not limited to, attorneys’ fees, and then to payment of the Indebtedness. At any sale or other disposition of the
personal property pursuant to this paragraph, Mortgagee disclaims all warranties which would otherwise be given under the
Uniform Commercial Code, including, but not limited to, a disclaimer of any warranty relating to title, possession, quiet enjoyment
or the like, and Mortgagee may communicate these disclaimoers to a purchaser at such disposition. This disclaimer of warranties
will not render the sale commercially unreasonable. Mortgagor agrees that Mortgagee shall be under no obligation to accept any
noncash proceeds in connection with any sale or disposition of the personal property covered by this Mortgage, unless failure to do
so would be commercially unreasonable. If Mortgagee agrees in its sole discretion to accept noncash proceeds (unless the failure to
do so would be commercially unreasonable), Mortgagee may ascribe any commercially reasonable value to such proceeds.
Without limiting the foregoing, Mortgagee may apply any discount factor in determining the present value of proceeds to be
received in the future or may elect to apply proceeds to be received in the future only as and when such proceeds are actually
received in cash by Mortgagee. Mortgagor represents that its exact name is its name as set forth in this Mortgage and that
Mortgagor is located (as determined pursuant to Article 9 of the Uniform Commercial Code) in Michigan, unless otherwise
expressly specified in this Mortgage. Mortgagor will give Mortgagee not less than 90 days’ prior written notice of all contemplated
changes in Mortgagor’s name, location, chief executive office, or principal place of business, but the giving of this notice shall not
cure any Event of Default caused by this change. “Uniform Commercial Code” means Act No. 174 of the Michigan Public Acts of
1962, as amended, revised or replaced from time to time, including, but not limited to, as amended by Act No. 348 of the Michigan
Public Acts of 2000. Notwithstanding the foregoing, the parties intend that the terms used herein which are defined in the Uniform
Commercial Code have, at all times, the broadest and most inclusive meanings possible. Accordingly, if the Uniform Commercial
Code shall in the future be amended or held by a court to define any term used herein more broadly or inclusively than the
Uniform Commercial Code in effect on the date of this Mortgage, then such term, as used herein, shall be given such broadened
meaning. If the Uniform Commercial Code shall in the future be amended or held by a court to define any term used herein more
parrowly, or less inclusively, than the Uniform Commercial Code in effect on the date of this Mortgage, such amendment or
holding shall be disregarded in defining terms used in this Mortgage.

3.2 Licenses and Permits. As additional security for the Indebtedness, the Mortgagor assigns to the Lender all of
the Mortgagor’s rights and interest in all licenses or permits affecting the Mortgaged Property. This assignment shall not impose
upon the Lender any obligations with respect to any license or permit. The Mortgagor shall not cancel or amend any of the licenses
or permits assigned (nor permit any of them to terminate if they are necessary or desirable for the operation of the Mortgaged
Property) without first obtaining the written approval of the Lender.
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33 Contraets. As additional security for payment of the Indebtedness, the Mortgagor assigns to and grants the
Lender a security interest in all existing and future agreements and contracts for the design, development, improvement,
construction, maintenance, alteration, repair, testing, operation and management of the Mortgaged Property.

34 Deposits and Accounts. As additional security for the payment of the Indebtedness and performance of this
Mortgage, the Mortgagor grants a security interest to the Lender in all deposits or other accounts with the Lender.

3.5 Assignment of Rents and Leases.

3.5.1  As additional security for the payment of the Indebtedness and performance of this Mortgage, the
Mortgagor assigns to the Lender all of the Mortgagor’s right, title and interest in and to a}l existing and future written and
oral leases and occupancy agreements covering the Mortgaged Property or any part of it {collectively, the “Leases™) (but
without an assumption by the Lender of liabilities of the Mortgagor under any of these Leases or occupancy agreements
by virtue of this assignment), and the Mortgagor assigns to the Lender the leases, rents, issues and profits of the
Mortgaged Property and any guaranties of any of the Leases.

3.5.2 At least annually, and more frequently if requested by the Lender, the Mortgagor shall provide the
Lender with a certified rent roll and such other information regarding the Leases as the Lender may reasonably require.

- 353  If an Event of Default ocours under this Mortgage, the Lender may receive and collect the rents, issues
and profits personally, or through a receiver, so long as the Event of Default exists and during the pendency of any
foreclosure proceedings and during any redemption period. The Mortgagor consents to the appointment of a receiver.

3.5.4  The Lender shall at no time have any obligation whatever to attempt to collect rents or other amounts
from any tenant of the Mortgaged Property. Further, the Lender shall have no obligation to enforce any other obligations
owed by any tenant of the Mortgaged Property. No action taken by the Lender under this Mortgage shall make the Lender
a “mortgagee in possession.”

3.5.5 The Mortgagor shall not collect advance rent under any of the Leases in excess of one month (other
than as a security deposit) and the Lender shall not be bound by any prepayment made or received in violation of this
prohibition.

3.5.6 At the option of the Lender, this Mortgage shall become subordinate, in whole or in part (but not with
respect to priority as to insurance proceeds or any condemupation award) to any or all Leases upon the execution and
recording by the Lender of an affidavit to that effect.

3.5.7  The Mortgagor shall timely perform the obligations under the Leases and not permit or suffer any event
or condition which gives any tenant a right to cancel, terminate, or assert any defense or offset under any of the Leases.

4. EVENTS OF DEFAULT AND REMEDIES.

4.1 Events of Default. Any of the following events shall, for purposes of this Mortgage, constitute an “Event of
Default’,

4,1.1  Any amount owing on part of the Indebtedness is not paid within ten (10) days after its due date
whether by maturity, acceleration or otherwise.

4.1.2  Any failure to comply with, or breach of, any of the terms, provisions, warranties or covenants of this
Morigage, or any other agreement or instrument which is part of the Indebtedness, any guaranty of any of t