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EDUCATION ACHIEVEMENT AUTHORITY
X BOARD OF DIRECTORS

X EXECUTIVE COMMITTEE

X  SPECIAL CALL MEETING

Date: Tuesday, June 25, 2013
Time: 3:00 p.m.
Location: Wayne County Community College District, Downtown Campus
1001 Fort 5t., Conference Room 236 Detro:t Mlchlgan
AGENDA : ' '
Call to Order
. Roll Calt

il. Approval of Agenda

. Closed — Executive Session

iv. Chancelior Updates

a. Scholarship Recognition
b. Human Resources Report
c. E-Rate

V. Old Business

a. Approval of Minutes of the May 9th General Board Meeting of the Joint Board of Directors and
Executive Committee

VI. New Business
a. Executive Committee Discussion and Action Htems

HUMAN RESOURCES
i. Proposed Approval of Human Resources Personnel Report

ACTION ITEMS:
2013-12: Approval of Human Resources Personnef Report

CURRICULUMS, PROGRAMS & ASSESSMENTS

ii. Proposed Approval of Agreement with Pearson PowerSchooi for Student Information System
ili. Proposed Approval of Agreement with Tyler Puise Student Information System

A caopy of the meeting minutes are available for public inspection at the EDUCATION ACHIEVEMENT AUTHORITY website at
http:/fwww.michigan.gov/eas/ within 8 business days for proposed minutes and within 5 business days of approval for approved
minutes.

The Autharity shall comply with subtitle A of Title 1l of the Americans with Disabilities Act of 1990, Public Law 101-336, 42 USC § 1211
et seq or any successor law. Should you require specific accommodation(s) please contact the Chancellor's Office at (313) 456-3010
prior to the meeting.



EDUCATION ACHIEVEMENT AUTHORITY
3022 W. Grand Bivd, Suite 14-652
Detroit, Michigan, 48202
(313) 456-3010
www.michigan.gov/eas

ACTION ITEMS:
2013-13: Approval of Agreement with Pearson PowerSchool for Student Information System
2013-14: Approval of Agreement with Tyler Pulse for Student Information System

INFORMATION TECHNOLOGY
iv. Proposed Approval of Agreements with Maximus K-12 Education, Inc. for Software Maintenance,
Hosting, Licensing, and implementation

ACTION ITEMS:
2013-15; Approval of Agreements with Maximus K-12 Education, Inc. for Software
Maintenance, Hosting, Licensing and Implementation

FINANCE & OPERATIONS
v. Proposed Amendment to FY2013 General Fund and Capital Projects Fund Budgets
vi. Proposed Amendment to FY2014 General Fund Budget '
vii. Proposed Approval of Lease with the Stroh Companies, inc. for Office Space
viii. Proposed Master Services Agreement with Wayne RESA for SMART System
ix. Proposed Approval of Transfer to and Designation of Huntington Bank
X. Proposed FY2012 Audit Report

ACTION ITEMS:

2013-16: Approval of Amendment to FY2013 General Fund and Capital Projects Fund Budgets
2013-17: Approval of Amendment to FY2014 General Fund Budget

2013-18: Approval of Lease with the Stroh Companies, inc. for Office Space

2013-19: Approval of Master Services Agreement with Wayne RESA for SMART System
2013-20: Approval of Transfer to and Designation of Huntington Bank

2013-21: Approval of FY2012 Audit Report

vii. Public Comment

VHl. Adjournment

A copy of the meeting minutes are available for public inspection at the EDUCATION ACHIEVEMENT AUTHORITY website at

hitp://mwww. michigan.gov/eas/ within 8 business days for proposed minutes and within 5 business days of approval for approved
minutes.

The Authority shall comply with subtitle A of Title Il of the Americans with Disabilities Act of 1920, Public Law 101-336, 42 USC § 12101
et seq or any successor law. Should you require specific accommodation(s) please contact the Chancellor's Office at {313} 456-3010
prior to the meeting.
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REGULAR MEETING
EDUCATION ACHIEVEMENT AUTHORITY

_X_ BOARD OF DIRECTORS
_X_EXECUTIVE COMMITTEE

Date: May 9, 2013

Time: 2:00 PM

Location: Michigan State University
Detroit Center, Room 230-B
3408 Woodward Avenue
Cetroit, Michigan 48201

The meeting was called to order by Chairperson Goss at 2:00 PM. Chairperson Goss reminded the Board and
the public that this was a Joint Regular Board of Directors/Executive Committee Meeting. She also stated that
the Executive Committee Meeting would be a closed session meeting.

l. Rell Call

Chairperson Goss asked Tyrone Winfrey to call the roll of the Board of Directors.

Carol Goss, Chairperson XPresent [ClAbsent
Roy Roberts*, Director EPresent []Absent
Dr. Jann Joseph, Director X Present [JAbsent
Michael Morris*, Director XPresent [“1Absent
Mark Murray*, Director KPresent [CJAbsent
William Pickard®*, Director XPresent [JAbsent
Shirley Stancato, Director DJPresent [JAbsent

A quorum of the EAA Board of Directors was determined. *"Members Morris, Murray and Pickard were present
via conference calil.

Chairperson Goss asked Tyrone Winfrey to call the roll of the Executive Committee Members.

Executive Committee Attendance:

Carol Goss, Chairperson KPresent [JAbsent
Michael Morris*, Director XPresent [JAbsent
Mark Murray*, Director XPresent [CJAbsent
William Pickard®, Director Present [JAbsent
Roy Roberts, Director PdPresent [_JAbsent

A quorum of the EAA Executive Committee was determined. *Members Morris, Murray and Pickard were present
via conference call.

il. Approval of Agenda

Chairperson Goss asked whether there were any suggested changes to the joint meeting agenda.
Chairperson Goss then asked for a motion to approve the agenda.

Motion: Member Roberts
Support: Member Joseph
Ayes: 5 Nays: 0



The motion was carried.

lil. Closed Executive Session - 2:06 PM
At this time, Chairperson Goss asked that the Executive Committee Members relocate to a closed meeting
session to discuss personnel issues. She also asked Members of the Executive Committee who were listening

via conference call to call back due to a room change.

Chairperson Goss asked for a motion to recess at this time and reconvene immediately following the Executive
Committee’s closed session.

Motion: Member Joseph
Support: Member Morris
Ayes: 5 Nays: 0
The motion was carried.

The Board of Directors Meeting convened at 2;23 P.M.

Chairperson Goss asked Tyrone Winfrey to calt the rolf of the Board of Directors.

Carol Goss, Chairperson XPresent []Absent
Roy Roberts*, Director X Present []Absent
Dr. Jann Joseph, Director Present []Absent
Michael Morris*, Director Present []Absent
Mark Murray*, Director XPresent [JAbsent
William Pickard*, Director XPresent ClAbsent
Shirley Stancato, Director XPresent [ JAbsent

A quorum of the EAA Board of Directors was determined. *Members Morris, Murray and Pickard were present
via conference call.

Chairperson Goss asked Tyrone Winfrey to call the roll of the Execufive Committee Members.

Executive Committee Attendance:

Carol Goss, Chairperson XPresent [ JAbsent
Michael Morris*, Director PJPresent JAbsent
Mark Murray™, Director PdPresent L ]Absent
William Pickard®, Director BPresent [lAbsent
Roy Roberts, Director XPresent []Absent

A quorum of the EAA Executive Committee was determined. *Members Morris, Pickard and Roberts were
present via conference call,

{V. Chancellor Updates

Chairperson Goss asked Chancellor Covington to present his overview of the Chancellor Updates. She also
announced to the Board Members and the public that all Board Materials discussed were also located on the
EAA’s Website.

Chancellor Covington specifically thanked Jean Baker-Calloway, Director, and Charles Rivers, Director of
Community Relations of the Michigan State University — Defroit Campus for hosting our Board Meeting.

Chancelior Covington also gave an overview of his updates on the loan clarification with reference to the
Education Achievement Authority {EAA} of Michigan and Detroit Public Schools (DPS). He stated that this loan



was actually with the State of Michigan as at the time of EAA's start-up process a loan was needed due to a cash
flow crunch. Money was actually borrowed from the State of Michigan and not Detroit Public Schools as follows:

$5.9 Million was borrowed at EAA's 4th Quarter and paid in full with interest

An $88,000 service fee was paid to DPS to process this loan at this time due to EAA’s credit concerns
$5 Million was borrowed in February/March of 2013 which will be paid in full by July

An $88,600 service fee was paid to DPS to process this loan as well

A current balance of 2.6 million is now due

Chancellor Covington discussed his approval authority in reference to paying up to $150,000 for EAA’s finances.
He also discussed and passed out a draft of the ‘Transparency Reporting Budget/Salary Compensation Policy’ to
the EAA Board asking for their review. After the EAA Board’s review, this policy will be voted on at the next
regularly scheduled meeting. This policy will keep the Board apprised of any upcoming budget concerns in the
future,

Chancellor Covington discussed the Legislative House Bill 4369 being EAA codified within state law. This bill was
carried over by the Legislative House Bill 6004 which failed during the ‘Lame Duck’ session. However, Legislative
House Bill 4369 was passed by the House on March 21, 2013 and is currently being reviewed by the Senate with
strong support and hopeful consideration by the Senate as well as the Governor.

Chancellor Covington stated that a waiver had been passed to start the EAA Charter Schools on the August 5,
2013. EAA's regular schools will start on September 5, 2013. Both will adhere to the EAA’s 210 Day school year,

Chancellor Covington discussed EAA’s visit with Arne Duncan, Unites States Secretary of Education and stated
that the visit was a good one. He also stated that Mr. Duncan was very impressed with remarkable results within
the Education Achievement Authority of Michigan as well as Detroft Public Schoals.

There have currently been eleven (11) parent meeting’s within EAA’s school district and all have had really good
outcomes. In the near future, all parent meetings will be more proactive as Chancellor Covington will not allow
any issues to go unaddressed.

Chancellor Covington stated that EAA’s Enroliment Registration Kick-Off wili be held on Saturday, May 18, 2013.
He also discussed the St. John's Health Clinic Partnership Opening recently at Denby High School. Additional
Health Clinics are currently located at Nolan Elementary/Middle School, Henry Ford Academy, Pershing High
School and Central Collegiate Academy.

Chancellor Covington introduced, Dr. Mary Esselman for a review of EAA’s Performance Testing Rap Up — 3¢
Benchmark. Dr. Esselman gave an overview of the Performance Testing and also stated that a more extensive
report will be provided to the Board in the near future.

Chancellor Covington thanked Mike Flanagan for successfully clearing up the Title § Funding cancerns which will
now allow all funds to follow the student. The seat time waiver was approved as well which will now allow
children’s educational needs to be based on master of skill and not seat time.

A newly developed partnership with EAA and Microsoft in reference to programmatic events and based ona 4
part-3 year pillar format. The focus will be on an individual need basis with students, parents and administrators.

Chancelior Covington announced EAA’s current Staff achievements, i.e., ‘Shout outs’ as follows:

e Dr. Judith Berry received a Legacy Award by the National Council of Black American Affairs. This award
was received at the American Council of Community Colleges Conference held in April, 2013

e Dr. MilUndrae Prince has received the Gerstacker Fellow Award from Saginaw Valley University and will
be traveling very soon to Amsterdam, Russia and Finland in hopes of incorporating best practices within
the EAA

 Mariah Hill, student at Southeastern High School, was awarded the Bill and Melinda Gates Scholarship
which will foltow Mariah throughout her educational tenure. Maria thanked the EAA for their approach
and gave high accolades to the EAA for their support.



s Jacqueline Watkins, student at Mumford High School, transferred from the Chippewa Valley School
District in her sophomore year and attained scholarships frem 3 colleges; Albion College, The University
of Tampa, and Northern University. She has decided on attending Albion College in the fall and will be
majoring in Medicine with a Neurosurgeon concentration. Jacqueline thanked the EAA as well for their

support.

e Southeastern and Pershing High School were congratulated for their Basketball teams successfully
moving toward the State Playcffs. Their Cheerleaders and Coaches were congratulated as well for
contributing to the team's success. Job Well Done!!

e Ms. Betti Wiggins was congratulated on doing a great job with the child nutrition programs at Mumford
High School, as well as the forthcoming expansions at Burns Elementary/Middle Schocl and Denby High

School.

Chairperson Goss thanked Chancellor Covington for his overview and congratulated everyone on their
accomplishments. She alsc asked if there were guesticns. There were none.

V., Oid Business
Chairperson Goss asked for a motion to approve the minutes from the March 12, 2013 Meeting.

Member Joseph asked about concerns with the total of members listed on page 4 of the minutes. Chairperson
Goss asked for a metion to approve the minutes as adjusted.

Motion: Member Pickard
Support: Member Murray
Ayes: & Nays: 0
The motion was carried.
Vi, New Business

a) Executive Committee Discussion and Action ltems

i. HUMAN RESOURCES PERSONNEL REPORT
Proposed Approval of Human Resources Personnel Report

a) ACTION ITEMS:
2013-07: Approval of the Human Resources Personnel Report

Chairperson Goss announced the Executive Committee’s Discussion and Action ltems on Finance and asked for
only the Executive Board approval at this time. However, she welcomed guestions from all of the Board
Members.

Chairperson Goss asked Chancellor Covington to give an overview of 2013-07: Approval of the Human
Resources Personnel Report. Chancellor Covington and Dr. Prince gave an overview this action item.

Chairperson Goss asked if there were any questior{s. There were none.
Chairperson Goss asked for a motion to approve the 2013-07 Human Rescurces Personnel Report.

Motion: Member Roberts
Support: Member Murray
Ayes: & Nays: 0

The motion was carried.

ii. HUMAN RESOURCES PERSONNEL REPORT



Proposed Approval of Board Policy 4360 — Sick Leave Bank

b} ACTION ITEMS:
2013-08: Approval of the Board Policy 4360 — Sick Leave Bank

Chairperson Goss asked Chancellor Covington to give an overview of 2013-08: Approval of the Board Policy
4360 — Sick Leave Bank. Chancellor Covingion and Dr. Prince gave an overview of this action item.

Chairperson Goss asked if there were any questions. Member Murray thought that this was a great program.
Chancellor Covington and Dr. Prince proceeded te discuss the following:

ii. HUMAN RESOURCES PERSONNEL REPORT
Proposed Approval of the Adoption of School Calendar for the 2013-2014
Academic Year

c} ACTION ITEMS:
2013-09: Approval of the Adoption of School Calendar for the 2013-2014

Academic Year

Dr. Prince gave an overview of the Action item on 2013-09: Approval of the Adoption of School Calendar for the
2013-2014 Academic Year.

Chairperson Goss asked if there were any questions. There were none.

Chairperson Goss asked for a motion to approve the following action item 2013-08: Approval of the Board Policy
4360 — Sick Leave Bank.

Meotion: Member Pickard
Support: Member Murray
Ayes: 5 Nays: 0

The motion was carried.

Chairperson Goss asked for a motion to approve the following action item 2013-09: Approval of the School
Calendar for the 2013-2014 Academic Year.

Maotion: Member Roberts
Support: Member Morris
Ayes: & Nays: 0

The motion was carried.

iv.  FINANCE
Proposed Year to Date Revenue & Expenditure Report

d} ACTION ITEMS:
2013-10: Approval of the Year to Date Revenue & Expenditure Report

Chairperson Goss asked Dr. Covington to give an overview of the Action Htem on 2013-10: Approval of the Year
to Date Revenue and Expenditure Report. Dr. Covington introduced Harry Pianko, our new Chief Financial
Cfficer who gave an overview this action item. Mr. Pianko also introduced Ms. Teresa Pollack from Plant Moran.
Ms. Pollack gave an overview of the Audit. Mr. Pianko stated that a more thorough overview of this audit should
be available at the next scheduled Board meeting.

Chairperson Goss asked if there were any questions. Members Murray and Roberts were very excited to hear
about the upcoming thorough review.



Mr. Pianko resumed his finance review.

Chairperson Goss asked if there were any questions. Member Morris questioned the cost forecast and asked for
a more thorough breakdown. Mr. Pianko discussed the cost forecast. Member Morris asked that any changes
up to $100,000 be discussed with the Board.

Chairperson Goss asked if there were any additional questions. There were none. Chairperson Goss thanked
Mr. Pianko for his finance overview.

Chairperson Goss asked for a motion to approve the 2013-10: Approvat of the Year to Date Revenue and
Expenditure Report.

Motion: Member Morris
Support: Member Murray
Ayes: 5 Nays: 0

The motion was carried.

v. OTHER
2013-11 Approval of the 2013-2014 Joint EAA Board of Directors/Executive

Committee Meetings Schedule

e} ACTION ITEMS:
2013-11: Approval of the 2013-2014 Joint EAA Board of Directors/Executive

Commitiee Meetings Schedule

Chairperson Goss asked Dr. Covington to give an overview of the Action ltem on 2013-11: Approval of the 2013-
2014 Joint EAA Board of Directors/Executive Committee Meetings Schedute. Dr. Covington discussed the
upcoming meeting schedule.

Chairperson Goss asked if there were any additional questions. Member Roberts was very happy to hear that
this action item was added to the agenda.

Chairperson Goss asked for a motion to approve the 2013-11: Approval of the 2013-2014 Joint EAA Board of
Directors/Executive Committee Meetings Schedule.

Motion: Member Roberts
Support: Member Pickard
Ayes: 5 Nays: 0

The motion was carried.
Chairperson Goss informed the Board that Chancellor Covington’s Performance Appraisal was just brought to

the Board’s attention and not listed on the agenda. She also informed the Board that Chancellor Covington's
Performance Appraisal along with created benchmarks would be completed before the end of this year.

Chairperson Goss asked if there were any questions.

Chairpersen Goss asked for a motion of being advised that the agenda be amended fo include Dr. Covington’s
Performance Appraisal.

Mction: Member Murray
Support: Member Morris
Ayes: 5 Nays: 0

The motion was carried.



Vil. Public Comment

Chairperson Goss asked Tyrone Winfrey if there were any Public Comments. She was also very pleased to see
additional members from the public. Mr. Winfrey introduced the following attendees for comment:

Marie Thornton discussed the following concerns:

o Member Roberts, DPS Emergency Manager, retirement announcement from the Detroit Public Schools
¢ Not excited about the two EAA student salutes as she feels that this was basically covering up the true
concerns with EAA

Wayne Bernard discussed the folfowing concerns:
e The State of Michigan’s Title I's Math program and wanted to know who was in charge of this program
LaMar Lemmons, DPS — Board President, discussed the following concerns:

e Conduit for money from DPS to EAA
¢ Money laundering — Major concerns about the EAA loan

Helen Moore discussed the following concerns:

e The "More is Better’ Theory
¢ One school system unit with reference to Brown/Black children

Sierra Gibson discussed the following concerns:

s Wanted to know what makes the EAA better than DPS schools
» Requested a written statement back to her concern

James Beasley discussed the following cancerns:

» Michigan currently being at a crisis
s Getling beyond the partisan bickering and fecusing on the scholars

Michelle Fecteau

¢ Questioned the EAA Audit and Revenue Extension Availability

¢« Qakman Elementary School Concern (DPS School) — Upset about the closing and asks that is be
reconsidered

¢ Trying to understand her role and wants a more detailed audit/revenue review

Chancellor Covington stated to Ms. Fecteau that a full audit would be located on the www.michigan.gov/eaa
website,

Mary T. Wood. She is an advocate for accountability in the State of Michigan. She discussed the following
concerns,

e Discussed approval concerns about various items pertaining to the Board, i.e., EAA Loan, Operations.
e Expected financing issues to come through the Board for approval as she feels that all were not coming

through the Board appropriately
¢ Discussed the approval process and our EAA Schedule of Meetings need to be more transparent

Tom Adkins discussed the following concerns:

+ Discussed the ongoing Democracy of what's Private and currently changing within the State of Michigan
7



Brooke Harris, teacher at Mumford High School, discussed the foliowing concerns:

» Teachers at Mumford High School concerned about the silence with the staff and the schools
» Not letting students have a voice
» Not geiting answers from the Principals

Victoria Edad, Mumford High School student, discussed the foltowing concerns:
¢ Feels as if she’'s being robbed of her education
e Concerned about teachers not getting through information for instructing students the correct way and

feels that she is missing out on several opportunities with EAA’s year round schedule
e Concerned with hooks not being received at her school

Carolyn Hines-Taylor discussed the foliowing concerns:
« Commended Chancellor Covington on a great program and just wanted to say ‘Thank You’ on a Job well
done!
e She is currently raising 8 children and all of her children went to Scutheastern High School

e EAA s making a difference! Her son is currently a senior at Southeastern High School with a 4.2 G.P.A.
e Discussed tutering in the schools and the positive learning experience

Mariah Hill, Southeastern High School student, discussed the following concerns:
= We should not take sides on the school systems
e Suggested helping all students no matter what their learning concern is
e We should take advantage of the available resources

Ms. Pugh-Gibson discussed the following concerns:

e What she is currently hearing about the EAA is appalling.
¢ Tired of hearing about Detroit's ‘Pilot Program’

Chairperson thanked everyone for their commenits.

Chairperson asked if there were any additional Comments. There were none.
Vill. Adjournment

Chairperson Goss asked for a motion to adjourn the meeting.

Motion: Member Roberts
Support: Member Pickard
Ayes: 5 Nays: 0

Chairperson Goss adjourned the meeting at 4:32 p.m.

_MINUTES CERTIFICATION

Proposed minutes respectfully submitted,

Secretary / Recording Secretary Date



Approved by the Authority Board,

Secretary / Recording Secretary Date
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Education Achievement Authority
of Michigan

Equity. Choice. Reinvention.

RESOLUTION 2013-12
APPROVAL OF HUMAN RESOURCE PERSONNEL REPORT

The Executive Committee of the Education Achievement Authority resolves:

1. That it accepts the Human Resources Personnel report as presented by the
Chancellor;

2. That the Chancellor is authorized to implement the recommendations as
presented in the Human Resources Personnel report and in accordance
with the EAA Standard Operations and Procedures and applicable law.

Certification:

I certify that this resolution was duly adopted by the Executive Committee of the Education
Achievement Authority at a properly-noticed open meeting held with a quorum present on the
_dayof

By:

President

By:

Secretary

Lega!l Counsel
Approved as to Form



Education Achievement Authority
of Michigan

Equity. Choice. Reinvention.

RESOLUTION 2013-13
APPROVAL OF LICENSE AND SERVICES AGREEMENT WITH
PEARSON POWER SCHOOL FOR
STUDENT INFORMATION SYSTEMS

The Executive Committee of the Education Achievement Authority resolves:

1. That the attached License and Services Agreement with Pearsan Power School, to
provide software licensing of student information system, and perform other
related services as outlined for the EAA of Michigan is approved by the Executive
Committee of the Authority as the governing body of the Authority subject to
further negotiations and/or agreements between the parties to effectuate the
transaction;

2. That the Chancellor of the Authority is authorized to execute the License and
Services Agreement with Pearson Power School on behalf of the Authority;

3. That the Secretary of the Executive Committee of the Authority shall enter the
terms of the Agreement in the minutes of the proceedings of the Executive
Committee of the Authority.

Certificatian:

| certify that this resolution was duly adopted by the Executive Committee of the Education Achievement

Authority at a properly-noticed open meeting held with a quorum present on the day of
By:
President
By: .
Secretary

Legal Counsel
Approved as to Form



AGREEMENT

THIS AGREEMENT (“Agreement”) is by and between NCS Pearson, Inc., a Minnesota corporation (“Pearson”) and
Education Achievement Authority of Michigan, having offices located at 3022 West Grand Boulevard, Suite 14-652,
Detroit, Michigan 48202 (“Licensee”).

WHEREAS, Licensee wishes to obtain, and Pearscen wishes to prowde to Licensee, certain Pearson products and
related services (“Pearson Products and Services™); S

NOW THEREFORE, in consideration of the mutual eovenan.t'é .-eﬁa'-eohditions contained herein and other good and
valuable consideration, the receipt and sufficiency of which are hereby' acknowledged, the parties agree as follows:

[. Pearson shall make available the Pearson Products and Semces to Licensee in eee'e:dance with the terms and conditions
set forth on Exhibit A (the “Licensed Product Agreement;” including the Supplemehtal Terms and Conditions and the
Support and Services Policies), which is attached hereto and 111001p0rated herem by reference

2. The specific Pearson Products and Services béing ordered pursuant to thls Agreement are as set forth on Exhibit B (the
“Order Schedule™), which is attached hereto and 1ncorp0rated herein by referenee

3, This Agreement may be executed in any number of counterparts each of which shall be deemed an original, but which
all together shall be deemed to constitute one and the same instrument. Transmission and receipt of this Agreement via
facsimile or other electronic means shall be treated as “original s1gnatures for all purposes hereof and shall have the same
legal effect as receipt of the ongmal executed document: by mall or any’ other acceptable means of delivery.

IN WITNESS WHEREOF PG&I'SOH and L1censee have caused this Agreement to be cxecuted by their duly
authorized representatlves as of the date of the last 31gnature below

EDUCATION ACHIEVEMENT AUTHORITY OF - NCS PEARSON, INC.
MICHIGAN i S inls

By: £ By:

Name: B Name:

Title: = Title:

Date: Date:




LICENSED PRODUCT AGREEMENT - POWERSCHOOL SOFTWARE

1. DEFINITIQONS, NCS Pearson. Ine., the Hcensor of Licensed Product pursuant to this
Agreeinent, is refesred to herein as “Pearson.”™ The schiool, sehoot district or other entity licensing
Licensed Product is referred to herein as “Licensee.” This Licensed Product Agreement is referred
to herein as the “Agreement.” In addition, the following definitions shall apply:

1.1 Documentation means all written user inforination, whether in elecironic, printed or
other format, delivered or made available fo Licensee by Pearson with respect to Licensed
Product, now or in the future. including instructions, 1nanuvals. training inaterials, and osher
publications that contain, describe, explain or otherwise relate to Licensed Product.

1.2 Embedded Applications means software developed by third parties that may be
embedded in or bundled with the software developed by Pearson as part of Licensed Product.

1.3 Licensed Produet means all software (including Embedded Applications) and all
related Documentation licensed to Licensee pursuant to this Agreement, now or in the future;
provided, however, that Licensed Product shail not include any Third Party Software.

1.4 Licensed Sites means Licensee’s schools, administrative offices, and other locations
at which Licensee conducts its school administrative functions.

1.5 State Reporting Code (or SRC} mezans Licensed Product that may be available to
Licensee to assist Licensee in mecting specific staie reporting requirements and that is
designated as State Reporting Code by Pearson,

1.6 Third Party Software means any software product designated as Third Party Software

by Pearson, and any related documentation supplied to Licensee. Any product designated as Third .-
Parly Software is licensed by an entity other thar Pearson, under different license terms than thosc
set forth herein. Third Parly Software is different fom Embedded Applications in that Pearson

licenses the Embedded Applications to Licensee as part of Licensed Product (but in some cases,
such Embedded Applications may be subject to additional license tenns as identified herein).
Pearson is not the licensor of Third Party Software.

2, LICENSE GRANT

2.1 Basic Terms, Subject to the terns and conditions of this Agreement, Pearson gfant.é '_éo -
Licensee a restricted, personal, non-exclusive, non-transferable Heense to use Licensed Product to” -

support its school administrative functions, only at the Licensed Sitcs, not to “exceed (he
maximum studest enroll:nent as set forth in Section 1 of the Supplemental Tenns and Conditions.
Such license shall be perpetual, unless it is specified in Pearson’s price quotation or proposal to
Licensee that Licensee’s lcense will be limited to a specifiéd Jength ¢f time, or uniess this liccnse
is tenninated under the provisions of this Agreemeut. Iii'no event may Licensed Product bei:(a)

used other than at the Licensed Sites; (b) made available via a network or otherwise to any: N
school, school distsict or third party other than the Licensed Sites; or {c) used to perform servicé -
bureau functicus for third parties or to process or manage data for locations other than the

Licensed Sites, Licensed Product will be provided by Pearson'and may be used by Licensee in
executable code form only; source code fo Licensed Product will not be provlded Licensed
Product shall only be used as expressly authornzed by this Ag'reeznent g

2.2 Copies. Licensee shail- not make cop:es of or otl1erw1se mpmduce any Llcensed

Product, except that: (a) Licensée may make copies of the soflware comiponént of any Licensed

Product, in executable code: 'fbi‘m oniy for backup or archival purposes; and (k) Licensee may
make uniimited printed capies for Licensee’s intemal use of any Documeutatmn delivered by
Pearson to Licensee. Licensee sliall Tetain and include all of Pearson’s or any - third parties’
copyright and ofher proprietary riglits: nntlces on ali copies of Llcemed Product. Llcen.see shall
not otherwise reproduce Licensed Pmduct : :

23 Supplemental Terms and Condrtlons :The product-specﬁ'c terms and conditions set
forth: in the Supplemenial Tenns and Conditions:aitached hereto aré’ incorporated herein by
reference. These additional terms and conditions -are “applicable to the exfent that Licensce
ticenses any of the specific products or modules Hsted lherem :

a. RESTRICTIONS ON USE OF LICENSED PRODUCT

kR Intellectual Praperty Rights. Licensed Product is propnetary to Pearson and/or third
parties and is protected by copyright, trade secret, and other intellectual properly rights. The
placement of a copyright notice on any portion of Licensed Product does not mean that such
portion hias been published and will not derogate any claim of trade secret protection for the
sane, Title to all commplete or partial copies, and ali applicable rights to copyrights, patents,
trademarks and trade seercts in Licensed Prodact, are and shall remain the property of Pearson
or their other owners, as applicable.

32 Confidentiality. Licensee agrees to keep Licensed Product confidential and to prevent
unauthorized disclosure or use of Licensed Product in Licensee’s possession. Licensee shall not
transfer, assign, provide or otherwise make Licensed Product available to any other party without
the prior written consent of Pearson. Any attcmpted sublicense, assignment or transfer of any
rights. duties or obligations by Licensee in violation of this Agreeuent ghall be void. Licensee shall
notify Pearson immediately in writing of any unavthorized use or distribution of Licensed Product
of which Licensee becomes aware and shell toke all steps necessary to ensure that such
umaushorized use or distribution i3 terminated. For any Licensed Product for which Pearson makes
available passwords or other user ideatification technology to access such Licensed Product,

EXHIBIT A

Licensee shall advise ali users of such passwords or other user identifications that such
passwords or user identifications must be maintained in confidence and net transmitted or shared.

33 Modifications. Liccuses shall not, and shall not allow any thizd party to, modify.
decompile, disassemble or reverse engineer Licensed Product or atiempt to create source code
for Licensed Product by any means without Pearson’s express written authorization,

{ZSUPPORT AND SERVICES. Any support and/or services ordered from Pearson by
L1censee in conneetion with the ficense of Licensed Product shall be provided by Pearson pursuant to
Pearson’s tenms, conditions and policies applicable at the time of onder to the particular support
and/or services purchased. Pearson’s currens terms, condiions and policies for delivery of support
and services, which are subject to change from time fo time, are attached hereto as the Support and
Services Policies. Licensee’s ticense of Licensed Product does not, by itself, entitle Licensee to any
support, upgrades, patches, fixcs or the ke for Liceused Product; Licensee must maintain a current
support subscrzpuon ard pay any apphcable Suppi)rt fees o be ehglbie for suppcm semces Wehave
. i "

5. ::FEES AND. TAXES, Licensee agrees to pay Pearson, in accordance with Pearson’s
invoice terms, the fees cliargeéd for the Licensed Products and related suppurt services and/or other
iteris “ordered by Licensee, together with any ofiier charges made in accordance with this
. Agreement, and afl applicable sales, -use or other taxes or duties, however designated, except for
““taxes based on Pearson’s net income; If Licensee clains tax exempt status, Licensee agrees to

““provide evidence of such tax exemption upor Pearson’s request. To the extent that such tax
"7 exemption cannot be properly claimed 6f does not extend to cerlain taxes or transactions, Licensee
'_.:shall be responsible for any and all laxes: an’d assessinents that arise from this Agreement aud

telated fransactions (except for taxes based ‘upon: Pearson’s pet incoine). Licensee shall pay a
monthly charge of 1; 5% (18% annnally) on all amoiints uot paid when due, oz, if a lower maximum
rate is established .by law, then such Jower maximuin rate. All pricing set forth in any Pearson
quotation or invoice is in United States doilars unless otherwise specified,

6. TH.['R].j_. PARTY SOFTWARE LICENSE TERMS; EMBLEDDED
APPLICATIONS; OPEN SOURCE SOFTWARE. Any software designated by Pearson as

':_-:.Thlrd Party Software is provided to Licensee pursuant o a separate license agrcemcnt between
“Liéénéee and the third party. supplier, which will be provided to Licensee by the third party

quppher “All support, warranties, and services related to Third Party Software are provided by the
supplier of 1he Third Party Software under such third party’s terms and conditions, and not by
Pearson. unless Gtherwise specifically provided under this Agreement. Only Sections 3, 6, 9 and

12 °6f this Agreement/apply to Third Party Software and any related support and services set forth
“i this Agreement. In addition, Licensed Product may contain Embedded Applications, 1f any
."additional license tenns are identified i the Supplemental Terms and Conditions with respect to
_3__"any Ewbedded Applications, Licensee shall comply with such conditions with respect to such

-'app]luatmns Cerlain Embedded Applications may also be subject to “open source” licensing

térns. In some cases, the open source fcensing terms may conflict with portions of this
Agreement, and to the extent of any such conflict, the open source licensing terms shall govern,

. but dnly as to the sofiware components subject to thosc terins. Notwithstanding the foregoing,
- Licensee acknowledges that if any open source software component is licensed under terms that
“-permit Licensee to wmodify such compouent, and if Licensee does so madify such component,

then Pearson will not be responsible for any compatibility with such modifications and the
remnainder of the Licensed Produet,

7. COMPATIBLE PLATFORMS/HARDWARE. Licensee is responsible for obtaining
and maintaining an appropriate operating environwent with the necessary hardware, operating
systesn software and other items required to use and access Licensed Product. Pearson wili not be
responsible for any ineompatibility between Liceused Product and any versions of operating
systems, hardware, browsers or other products not speciﬁcally approved by Pearson for
Licensee’s use with Licensed Produet Pearson wﬂl rna.ke wmten reqmrements avm%able to
Licensee at Licensee’s request. Dr
ingompatibiliy fsués has been: ot

8. LIMITED MEDIA WARRANTY. Pearson warrants that the media on which
Licensed Product is recorded shall be fiee from defects in materials and worlimanship under
normal use for a period of ninety {90) days from the datc of purchase Licengee’s-axefusive
reivedy-under-this-Section-shali-bereplacem

et Fcl defecti

9. Pearson warrauts that any Services provided pursuant to this Agreement will be
performed in a diligent manver in accordance with industry practices, by individuals of suilable
training and skill. Pearson’s action aud perforinance of the Services throughout the term of this
Apreemnent shall be in full compliance with all applicable federal, stafc and local Jaws, rules,
rerulations and standards, inciuding ail laws applicable to EAA™s operations or to which EAA
is ptherwise bound. Pearson has and will maintain throughput the term of this Agreement, ali
licenses, permils, authorizations and approvals uecessary for the law fial conduct of its business.

Pearson warranls that the Licensed Product and any related Services shall be provided in
accordance with industry standards and pursuant to the specifications and provisions of the
“PowerSchool Tmplementation Standard Scope of Work - 2013 PowerSchool Student
Information  System”™ as provided to the Licenses.  BHSGEAIMER—OF—OFHER
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#STATE REPORTING CODE. Unless Pearson specifically offers SRC for

Licensee’s state, Pearson makes no representation that Licensed Product includes any SRC
designed to meet the reporting Tequirements of Licensee’s state. I Pearson does offer SRC for
Licensee’s state, Licensec acknowledges that the SRC js intended as a too] to assist Licensee
in complying with state regulatory requirements; however, Pearson does not warrant that the
SRC conforms to, or that use of the SRC will ensure Licensee’s compliance with, all state
regulatory requirements that may apply or that the SRC wiil be maintained to conform to such
’s, respon51b111ty o

requirements now or in the future. It is Licensee’s, aud not
undersland and comply with all such requirements, Philify

11. TERMINATION

111 Termination for Breach. Pearson shall have the right to suspend performance under
this Agreement in the event that Licenscc is in breach of any of its obligations under this
Agreement. In addition, sither party shafl have the right to terminate this Agreemnent in whole or
in part upon thirty (30) days written notice to the other party, in the event the cther party
materially breaches this Agreement and fzils to correct such breach within such thirty (30) day
period, provided that Pearson shall have the right to terminate this Agreement immedizately upon
written notice in the event that Licensec breaches any of its obligations under Section 3. Licensee
further acknowledges that, as breach of the provisions of Section 3 could result in irreparable
injury to Pearson, Pearson shall have the right to seek equitable relief against any aetual or
tiueatencd breach thereof, without proving actual damages.

112 Effects of Ter)
Agreemnent, Licensee sha
haveiaceroed pr
11, 12 and 13 shall survive 1cr1n1natmn of th1s Agrccmem Imimediately upon any tennlnahon of
a license for any Licensed Product under ihis Agreement, Licensee shall, at its own expense,

either return to Pearson or destroy ail copies of such Licensed Prodnct m its pOSSBSSl()n or
control, and shall forward written certification to Pearson that ali suc]
Product hiave either been destroyed or returned 1o Pearson. I

110 pay ]

12 LIMITATION OF LIABILITY. PEARSON -SHALIL NOT BE LIABLE TC
LICENSEE FOR ANY SPECIAL, EXEMPLARY, INDIRECT, INCIDENTAL ‘OR
CONSEQUENTIAL DAMAGES; OR LOST PROFITS, LOST: FUNDING, LOST
SAVINGS, OR LOST OR DAMAGED DATA; OR FOR CLAIMS OFA THIRD PARTY; "
ARISING OUT OF THiS AGREEMENT, LICENSED PRODUCT; ~THIRD PARTY:
SOFTWARE, SUPPORT, SERVICES, OR OTHER:ITEMS PROVIDED, OR THE USE -

OR INABILITY TO USE ANY OF THE FOREGOING; EVEN IF PEARSON HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES -OR:THEY ARE
FORESEEABLE. IN ANY EVENT; IN-RESPECT OF ANY.CLAIM;, DEMAND OR
ACTION ARISING OUT OF THI§: AGREEMEN! LICENSEE :SHALL BE L{MITED

70 RECEIVING ACTUAL AND DIRECT DAMAGES IN A MAXIMUM AGGREGATE '~
AMOUNT EQUAL TO ‘THE CHARGES PAID ‘BY LICENSEE.TO PEARSON.

HEREUNDER FOR THE APPLICABLE LICENSED PRODUCT, ITEM OR SERVICE
ON WHICH THE CLAIM-1§ BASED, IN ADDITION, JN NO EVENT: WILL THE
LIABILITY OF PEARSON RELATING TO SUPPORT": SERVICES EXCEED THE
TOTAL AMOUNT OF MONEY PAID BY LICENSEE TO PEARSON DURING 'IH[I

13. GENERAL

13.1 Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY THE LAWS OF
THE STATE OF MICHIGANMINNESOTA- The United Nations Convention on Contracts
for the Internatiomal Sale of Goods shalf not apply to this Agreement.

132 General Provisions. Neither party shall be held fable to the other party for failure of
performance where such failure is caused by supervening conditions beyond that party’s control,
including scts of God, civil disturbance, strikes or labor disputes. If any provision of this
Agreement is invalid or unenforezable under any applicable statute or rle of law, this Agreement
shall be enforced to the maximum extent possible to effccmate the originai express intent of the
parties. Licensee may bring no action atising out of this Agreement, regardiess of fornn, more
than one (1) vear after the cause of action has arisen. In ihe case of notices to Pearson, such
notices shail be sent to: NCS Peamsou, Inc., Attn.: Contracts Departinent, 3075 West Ray Road,
Chandler, AZ 85226. In the case of notices to Liccnsee, such nofices shall be sent to Pearson’s
adrress of record for Licensee. Either party may change its notice address by notifying the other
in like manner. Licensee agrees that the terms of this Agreement, including ail pricing for
Pearson’s pzoducts and services, shall be kept confidential and not disclosed to any third party
without the prior wnlfen :consent of Pearson; prov:dcd however, that Pearson’s consent shall not
be required if Licensee is required o disclose the provisions of this Agreeinent in order o comply
with applieable piblic Tecords laws.

133 Export. Witliout in any way limiting the restrictions on transfer set fortls elsewhere in

this Agreement, Licensee specifically agrees that Licensee will not, directly or indirectly, export
or fransfér any export-controlied comnmodity, technical data or software: (a) in violation of any
iaws, regulations, rules or other linitations #mposed by any governinent anthority; or (b) to any

‘country for which an export license or other governmental approvat is required at the time of
-~ export, without first obtaining all necessary licenses or other approvals.

134 US. Government Restricted'nghts. Licensed Product is a "commercial ftem” ag
*that terin is defined in 48 C.F.R. §2.101; consisting of "commercial computer sofiware” and

"commercial computer software documentation” as such terms are defined in 48 C.FR.
§12.212 and 48 'C.F.R. §227.7202, as applicable, and all as amended from time to fime.
Consistent with” 48 CFR. §12.212, 48 C.F.R.'§227.7202 and 48 C.F.R. §52.227-19, and
other relévari.sections of the Code of Federal Regulations, as applicable, and all as amended
from time to:time, all U.5. Government end users acquire Licensed Product only with those
rights set forth ierein,

7135 Eutire Agreéinent. This Agreement, inclusive of the Snpplemental Terns and
" Conditions and the Snpport and Services Policies attached hereto, constitutes the complete and

entire agreement between the’ parties with respect 1o its subject mattcr, and supersedes all prior
dlscussmns, unéerstandmgs, arrangements, proposals and negotiations with respect o SAME.
The'terms and ¢onditions of this Agreement shall prevail notwithstanding any variance with the

_teris and conditions f any purchase order or other documentation submitied by Licensee with
: Tespect to Licensed Praduct or any refated support or services, and Pearson hereby refuscs any
~such different or additional provisions in purchase orders or olher documents. This Agreeinent

-Z’shal} not be subject to the Uniform Computer Information Transactions Act. This Agreement
shali not be modified or amended without the written agreement of both parties.

SUPPLEMENTAL TERMS AND CONDIT]ONS POWERSCHOOL SOF I‘WARE

The foilowing additional terms and condltmns are apphua ble to LICBHSEC s license of Pearson’s
PowerSchool software and Pearson’s delivery of any associated support.and services. These
terms apply to all versions of the PowerSchool software, m:.ludmg PowerSchool Pro and
PowerSehool Premier, and any references to Licensed Product i these Supplemental Terms
and Conditions apply to all such versions of the PowerSchaol- software,

1. PRICING; ENROLLMENT INCREASES; AUDIT. License pricing for
Licensed Product is based on student enrollment at the Licensed Sites. If an increase in
student enroilment in excess of five percent {3%) oceurs at the Licensed Sites, then Licensee
shall pay additional license fees to Pearsor in accordance with Pearson’s invoice. Sueh
additional lcense fees shail be computed by muitiplying the then-current per student license
fee for Licensed Product by Licensee’s additional enrolinent. Licensee’s subsequent support
invoices will be based on the increased enrollment as well. Pearson reserves the right to
andit Licensee’s use of Licensed Product to determine current student errollment for the
above purposes. Such audit may be performed by remnotely accessing Licensee’s server to
deterinine the student enrollment, or such other means as Pearson may deterinine, provided
that Pearson shall perforin any snch audit so that it avoids unreasonable interference with
Licensee’s business operations. Pearson shall treat il Licensee information obtained in the
course of the audit as Licensee confidential information as defined in Section 6.3 of the
Support and Services Policies.

2, TERMS RELATING TO EMBEDDED AFPLICATIONS

2.1 Oracte. The following terns are applicable to a certain Embedded Application
known as Cracle Database Enterprise Edition (the “Oracle Software™):

(a} The Oracle Software may only be used in conjunction with the Licensed Product and
solely for Licensee’s internal business purposes.
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{b)  Oracle USA, Inc. (“Oracle’™ shall have no liability whatsoever to Licensee for any
damages, whether direct, indirect, incidental, or consequential arising from Licensees use
of Licensed Product or the Oracle Software.

{c} Licensee is prohibited {roin publishing the results of any benchinark tests run on
the Oracle Software.

(d)  Licensee shall be prohibited from tiwesharing, rental. facility management, or
service burean use of the Oracle Software.

(e) Licensee's records may be audited, by Pearson or Oracle, during normal business
hours to verify compliance with the terms of this Agresment,

(fi  Oracle shall be a third party beneficiary of this Agreemnent.

(g}  Oracle shall have no performance obligation or lizbility to Licensee in connection
with this Agreement.

(8)  Should the Oracle Software contain any seurce code provided by Oracle, such
source code shall be poverned by the terms of this Agreement,

12 GPL Software. Certzin: Embedded Applications included with the Licensed Product
may be free software licensed under the tenms of the GNU General Public License {GPL).
Licensee may obtain a complete machine-readable cepy of the source code for such free
software under the terms of the GPL, without charge except for the cost of media, shipping, and
handling, upon written request to Pearson. The GPL software is disiributed in the hope that it
will be ugeful, but WITHOUT ANY WARRANTY, including even the fmplied warranties of
MERCHANTABILITY or FITNESS FOR A PARTICULAR PURPOSE. A compiete copy of
the GPL is included within the Licensed Product.



3 AUTHORIZED REPRESENTATIVES. If Licensee has purchased support
services for fhe Licensed Product from Pearson, then in order to receive such support services,
Licensee shall identify fo Pearson up to two (2) people who will contact Pearson with amy
tcchnical and product questions (“Authorized Representatives™). If it is desircd that additional
Authorized Representatives be pennitted to eontact Pearson for support, Licensee must pay
additionat support fees for such additional Authorized Representatives to have access to
support. All such Anthorized Representatives shall complete, at a minimwn, Pearson’s Iuitial
Product Training for the icensed Product. Licensee shall provide Pearson with a written list of
its Authorized Representatives as part of the implemenlation process for the Licensed Produet,
and shali keep Pearson inforrued of replacements for Authorized Representatives as soon as
possible after the replacements occur.

4, HOSTING SERVICES. If Licensee chooses to have Pearson host the Licensed
Product on is behalf (which service is available only at an additional annual, renewable cost),
Licensee acknowledges and agrees that the Licenscd Product may be inaccessible or inoperable
from tiine to time due o maintenance or o causes that are beyond the control of Pearson or are
not reasonably foreseezble by Pearson, including, but not limited ¢o: the interruption or failure of
felecommunication or digital transinission links; hostile network attacks; network cangestion; or
other failures {collectively “Downtiine™). Pearsen shall nse commercially reasonable efforts to
minimize any disrption, inaccessibilizy and/or inoperability of the Licensed Product caused by
Downtime, whether scheduled or not Should Licensec decide to tenninate hosting services,
Liccnsee wili retain ity license to Licensed Product, subject to the tenns of this Agreement.
Pearson will provide Licensee with at least sixty (60) days notice if Pearson detenmines that it
wilt no longer offer hosting services to Licensee (but in any event wii continue providing hosting
services for the balance of the current tenn for which Licensee has prepaid for such services).
Notwithstanding the foregoing, Licensee acknowledges that Pearson may femminate hosting
services immediately at any time if Licensee does not remain current in ils payment of Pearson’s
applicatle fees for such hosting services.

5. HARDWARE. If, in conjunction with Licensee’s licensnee of Licensed Produy
Licensee is purchasing any hardware throngh Pearson, Licensee acknowledges that su
hardware purchase is being facilitated by Pearson as an accomimodation o Licensee only. The
warranties on any hardware not manufactured by Pearson will be linited to those provided by
the mannfacturers of snch hardware and/or the vendors through wikich such hardware is being
supplied. Pearson wiil pass through any manufacturer's or other vendor’s wan;amy to the extent
pennitted by the manufacturer or other vendor, as applicable. Licensee agrees %’%&%
i

solely to the applicable manufacturer or other vendor, and not to Pearson, to fulfill any such
warrantics and any maintenauce, repair, support, or other service obligations related to such
hardware. Unless otherwise specificaily agreed #0 in writing by Pearson, Pcarson does not
provide support for any of the hardware or third party software being purchased by Licensee
through FPearson. Any requests for such support should be directed to the applicable hardware or
software wanufacturer. Licensee further agrees that any claims related to any such hardware,
whesther for breach of warranty or otherwise, must be made directly apainst the applicable
manufacturer or other vendor, and not agamst Pearson, and that Pearson shail have no liability
whatsoever in conneetiou with such claimns.

6, LOCALLY DEPLOYED YERSIONS OF PEARSON INFORM., The Pearson
Inforn software may include certain “open source”™ software from the Eclipse Foundation
distributed under the Eclipse Public license. With respect to such open source software (the
“Einbedded Software™), the following terins apply:

(A)  PEARSON DISCLAIMS, ON ITS BEHALF AND ON BEHALF OF
ALL CONTRIBUTORS TO THE EMBEDDED SOFTWARE, ALL
WARRANTIES OR CONDITIONS, EXPRESS AND IMPLIED, INCLUDING
WARRANTIES OR CONDITIONS OF TITLE AND NON-INFRINGEMENT,

TO CUSTOMER FOR ANY DAMAGES HEREUNDER
INCLUDING DIRECT, INDIRECT, SPECIAL,
ND CONSEQUENTIAL DAMAGES, SUCH AS LOST

3 e Emnbedded Software is available from Pearson, and may
on at the address for notices listed above or by
I‘i ceter.

) ;prowsnons in 1hzs ment which differ from the preceding
T (B) or (C} are oﬂ‘e earson alone and not by any other party.

SUPPORT AND SERVICES POLICIES

1. DEFINITIONS. Capitalized terins not defined herein shail have tl{gg;ﬁﬁeamngs
assigned to them in the applicable Licensed Product Agreemcnt (“Agreement”}%* ween
Licensee and Pearson to which these Snpport and Services Poli “Pnhcles "y are atta(:h L1
addition. for purpeses of these Pelicies, the foilowing degf k.

b
el

1.1 Errors shall mean a reprodugj
accordance with its standard Docwimentation, despit
Product in & proper operating environient and on
meet Pearsen’s then-curtent minimum reqmrements
Versions are released, User inistakes are not Errors within

may be due to probiems in Licensed B ﬁgg tuthe Documentation
%fﬁ}%
1.2 Fix shall mean agiatth 1€é’f i gd’rrecuve npdate
Pearson may prepare in its dl : 611 on an interin b 1~)§§) 3 to issuafic
eration

correct programming Errof prevent or obstruct nor %%g
accordance with the appiicab umnt Documentation Gy

1.3 New Products sha]l mez é‘
that provide features, functions or apff(ff
licensed by Licensee and for which addii

= {%products progtams or %%ﬁﬁles develop&d
(pns not included in the l%}%’ sed Produe

%P icense fees apply as'delénmined by Pe

New Prodnet may be usable with or in ad @g 1o the Licensed Prod%o:t‘;gﬁg:r;gma]ly licensed by

Licensee. New Products will be licensed to Li %%eée pader the terms & Pearson’s then-current
license agreement only after payment of apphcab é%s‘«
i,
3

14 New Yersion shali mean an updated versio ‘qy 5€] ,m@f%;t issued by Pearson,
whiclt may include Fixes, topether with such other 1nod11€eatm‘ﬁvy p”éfgles enhanceinents and
improvements to Licensed Product that Pearson may, in ;ts %‘f{ develop and deem ready
for distribution and that Pearson slandardly provides to alt cusl“gmers with a current support
subscription to such Licensed Product.

1.5 Support Services shali mean those support services described in Section 3.1 that will
be provided bereunder with respect to Licensed Product during Licensee’s Support Term.

Lo Support Term shall mean the length of time Support Services are to be provided
hereunder and for which Liccnsce bas paid any applicable Snpport Services fecs, including any
initial Support Term and any renewal Support Terrms.

1.7 Telephone and E-mail Support shall mean telephone and e-maif support services,
available Monday through Friday, during Pearson’s nomnal business hours, exclusive of
Pearson’s holidays, regarding Licensee’s nse of Licensed Product and anmy problems that
Licensee experiences in using Licensed Product

2, SUPPORT TERM; FEES. Support Services for Licensed Product are available at
an additional cost. For Support Services purchased concurrently with Licensec’s license to
Licensed Product, Licensee's initial Support Term will begin upon shipment of Liccnsed
Product {or. in the case of Licensed Product made available for downicad electronically, upon

o
duct to operat 11,1;%;:




specified in Pcarson’s written acknowledgment of Licensee’s order, or unless terminated
earlier in accordance with the terms of these Policies or the Agreement. Either party may
terininate the provision of Support Serviees as of the end of the then-current Support Tern
by providing written notice to the other party prior to the end of the then-current Support
Term that suck party does not wisk to renew the Support Terin, 1f no notice of non-renewal
is given by either party. then Pearson will invoice Licensee for the applicable renewal fees
for a subsequent Support Term. If Licensee pays the applicable renewal fees, thea Licensee’s
Support Term will renew for the applicable renewal term stated on Pearson’s renewal
ivoice; otherwise, Licenses’s Support Term will terminate at the end of Licensee’s current
paid-up Support Terin. If Licensee’s Support Term is so tenininated due to non-payment, and
then Pearson subsequentiy reinstates Licensee’s access to support, such reinstated access
shail reinain subject to the terms of these Policies. For the initial Suppori Term, Licensee
shalt pay the charges specified in Pearson’s initial invoice. For renewa! Support Terms,
Licensee shall pay Pearson’s then-current annua! Support Services fees. Pearson may supply
new or modified Support and Services Policies or other terms and conditions to Licensec
related 1o fhe provision of Support Services in a renewal term, in which event such new or
modified Support and Services Policies or other terms and eonditions wiil govern Pearson’s
provision of Support Services in such renewai term.

3, SUPPORT SERVICES. Pearson, or an entity under contract with and authorized
by Pearson to provide Support Services, will provide Support Services for Licensed Product
during the Support Term. The scope of Support Services shall be as follows:

.1 Support. Support Scrvices shall include: (2) Telephone and E-mait Support; {b)

access to an online support webaite, as maintained by Pearson for customers maintaining a
current support snbscription; {c¢) Fixes, as developed and made generally available by
Pearson in its discretion to address Errors that Licensee is experiencing in using Licensed
Product; and (d) New Versions, as developed and made generally available by Pearson,
Support Services do not include New Producis. Pearson determines, in its sole discretion,
what constitutes a New Product (for which additional license fees apply), and what
improvements and enhancemenis to existing Licensed Product fitnctionality are to be
inclnded in a New Version (and are therefore provided at no charge to customers with a
current support subscription).

32 Custom Programs. For any custorn prograins developed for Licensee by Pearson,
Support Services are available only on a tine and materials basis at Pearson’s current rates
and charges for these services; support for custom programs is not included in Support
Services. In addition, to the extent that Licensed Product includes any functionality that
allows Licensee to customize screens or reports, Pearson wiil support the application
infragéructure utilized to create snch customizafions but will not be responsible for
supporting any such customizations.

33 Training. In order to receive Support Services described herein, Licensee inust
purchase appropriate training regarding the use and operation of Licensed Product. Telephone
and E-mail Support may be lmited to a specified number of awthorized represeniatives of
Licensee who have been appropriately trained.

34 Enhancements to SRC. Pearson inay provide certain enhanceinents to SRC to
custoinets that are current in their payment of annual support fecs for the SRC to Pearson.



However, Pearson reserves the right, in its discretion: (a) fo require that additionai fees be paid
by customers desiring that SRC be updated in connection with new reporting requirements in
their state, in the event that such state’s education department or equivalent entity makes
changes to the state’s rcporting requirements that were not anlicipated at the timne Pearson
deterinined ils applicahle support fees for the SRC in that state: or (b) not to make further
changes or enlanceinents to SRC in a piven state based on lack of matket demand, the nature
and scope of the changes required. or other factors.

4, LICENSEE RESPONSIBILITIES. To 1eceive Support Services, Licensee shall: {a)
report Ervors or suspected Errors for which Support Services are needed, and supply Pearsen
with sufficient information and data to reproduce the Error; (b} procure, install, operate and
majntain hardware, operating systemns and other software hat are compatible with the most
current supported version of Licensed Product; (c) establish adequate operational back-up
provisions in the event of maifunctions or Errors; (d) maintain an operating environment free of
any modifications or other propramnming that night interfere with the functioning of Licensed
Product; (€) maintain hardware and systemn software consisient with Pearson’s minimuin

requireinents; and (f) timely instali all Fixes and New Versions snpplied by Pearson in ;%%LW

proper sequence, and have the most curmrent version of Licensed Product instailed. Licen

acknowiedges that Fixes and New Versions may be made available electronically, and that, 1
some cases, Pearson may maintain e-mail distribution lists that are used to notify customers of
the availability of Fizxes and New Versions and to provide other information te customers that
are maintzining a current support subscription. Licensee shall be responsible for including the

cases, it may not be practical for certain cnstomers to instafl a New Version imme

release. Therefore, Pearson may, in its discretion, continue to provide Telephone

Support for the prior version of Licensed Produet for a,géf é’d”' Lol

Version. Licensee acknowledges that Fixes and other ﬁ FCHTR

prior versions of Licensed Product (including S](C}/a_ E1] ‘g{elease i;%%w Version.
g 5

6. PROFESSIONAL SERVICES L

6.1 Fees and Expenses. In addition to providing Sup@é% cwncee dy
Term Pearson will perform such other professional serwceﬁgf

e firzes specified §
ork 51l§£i§;3 y;;ﬂy requested,
ent workiiéatson reserves
on from Lleégﬁ"?g’ rior to
ces. Unlcé%}f% rwise
rson’s aonmaih V§mcss
. Licensee shail also
i cr related expenses)
¢ due and payable
¢ & minimuim lahor

the right to require & purchas
performing any services, or to
specified, all rates quoted are for se
hours; additional charges may apply fi
pay Pearson for travel expenses (lodging
mcurTed in the perf‘ormance of servxces All 5

the rlght 0 change service rates or othe: terms as a condi fing into any snbsequent
service engagement. In the event that Licensec pays in advi r any services, all services
must be seheduled and delivered within tweive {12) months o h paymnent, unless otherwise
agreed in writing by Pearson; any portion of any prepaid services amount that has not been
used by Licensee toward services actually rendered within such twelve (12} month period

shall be forfeited.

6.2 Facilities. Licensee acknowledges that certain services are intended to be
performed by Pearson off-site (e.g., through remote communication capabilities), If any
portion of the work wiil be performed on Licensee's premises, Licensec aprees to provide
appropriate access to utilities, work space and other on-site accommodations reasonably
necessary to enabie Pearson to perforin such work.

6.3 Confidentiality. Pearson agrees to use commmercially reasonablc efforts to

v of Eicensee confidential information that is disclosed fo Pearson in
‘performance of services, and to use such Licensce confidential
purposes of performing services hereunder. Pearson shall require its
subcontractors performing work hereunder to do likewise, For purposes
¢ confidential informatien” shall mean any student or personnel data
ny other Licensee infonnation or data labeled or identified as
disclosure, provided, however, that this definition and the
t extend to any information that: (a} is or becomes publicly

maintain the confid
connection witly
information

ervices Cancellation. Licensee
,ffthe services fee and a0y nos-rc

A OF MATERIALS. Pcarson shall be the owner of ai copyrights,
ii’rellectual property rights in any software code, documentation,
z%/ﬁ(cuilectwely, “Deliverables™ created for or pr(wlded to
to thes ‘g‘lff:les or any associated Statement of Work entered into by the
that L;censec pays Pearson all fees and expenses associated with the
ion of such Deliverables, Licensee shall have a paid-up, royalty-
license to use sii6h Deliverables for Licensee’s internal use only, solely for the purpose
r which such Defiverables were provided. Nothing in this Agreement shall prevent




State:

EXHIBIT B - ORDER SCHEDULE
POWERSCHOOL COST SUMMARY

Prepared By: joshua Deegan
Customer Name: EAAM

Enrollment: 10,500 # Schools:
St. Rpts.

SI3UF20TS

MI
12
Included

PowerSchool Perpetual License Fees
Pearscn Zangle Promotion License Fee
Discount PowerSchool SaaS (Hosting) Fees
IAnnual SSL Certificate Fee

PowerSchool Annual Maintenance & Support

10,500 Students |$ 18.001 % 189,000.00

10,500 Students | 18.00] ¢ {189,000.00)

10,500 Students {$ 250138 26,250.00
1 Annual Fee {$ 400.001 % 400.00

4.5014 3

10,500 47,250.00

1 Mainten

PowerSchool Implementation Services - Basic Setup

L PowerSchool Implementation Services - School Setup
[PowerSchool Scheduler Start Implementation Services
PowerSchoel Customization Services - Daily

4,200.00

PowerSchool Test Instance Installation

Essential PowerSchool Product Education Annual Subscription

Fixed Rate 4,200.00 1 4
i2 Schools 1§ 600.00] $ 7,200.00
1 Fixed Rate {$ 6,100.001 % 6,100.00
20 Days % 1,200.00} % 24,000.00
2 Servers % 500.00} $ 750.00

2,500.00

PowerSchocl Initial Product Training {On-Site)

PowearSchoo! Advanced Training

PS Scheduler Workshop (Exclusive)

PS Certification - District (8 Days On-Line)

[Travel Costs (Estimate)

PS Certification - Initial Product Training (5 Days On-Line}

. 2,500,003 %
15.0 Days 23 1,200.00} $ 18,000.00
7.0 Days % 1,500,001 % 10,500.00
i5.0 Days £ 1,500,001 $ 22,500.00
4.0 Per Person 14 2,400.00¢1 % 9,600.00
& 12.000.00
4.0 Per Person {% 1,500.00] $ 6,000.00

~ 'Sub-Total Training Services § = £1,100.00

TOTAL COST - ALL FEES AND SERVICES § 187,250.00

PawerSchocl Annual Maintenance and Support

47,250.00

PowerSchool Annual Saas Fees (Inciudes SSL)

Essential PowerSchool Product Education Annual Subscription

10,500 Students $ 4504 %
10,500 Students % 250§ % 26,650.00
1.0 Subscription [ 2,500,001 % 2,500.00

Piease review the applicable #cense agreement(s) located at
hitp://pearsenschoolsystems. com/company/legal Purchase of ene or more of the
quoted product(s) subjects the Customer On-Going Pearson Subscription/Maint. &
Support Fees are invoiced at then current On-Going PowerSchool
Subscription/Maint. & Support Fees are This proposat, inciuding pridng, is valid for
&0 days from the date of submission. Travel related expenses associated with On-
Site Training and Services are All invoices shall be paid within thirty (30}

and student for license + $4.50 per student for M&S. After June 30, 2014, ali PowerSchoof
licenses, mutually agreed upon by Customer and Pearsen. Fees does not

Costs for PowerSchoot licensing for additional EAAM schools through June 30, 2014 - ZanglePowerSchool schools = no charge for license +$4.50 for M&S, ail other SIS = $4.50

for the product(s) indicated in this
quote. to the license agreement{s) for those produck(s).
rates & enroiment per terms of the Licensed Product Agreemert.
invotced on the anniversary date of the purchase.
Any applicable state sales tax has not been added to this
quote. NOT included in the listed price and wili be biiled at
actual cost. days of the date of invoice.

per hosting services, and M&S wili be at Pearson's then current rates or as
otherwise include Professional, Training and Hosting services.

052611
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Education Achievement Authority
of Michigan

Equity. Choice. Reinvention.

RESOLUTION 2013-14
APPROVAL OF LICENSE AND SERVICES AGREEMENT WITH
TYLER TECHNOLOGIES, INC. FOR
STUDENT INFORMATION SYSTEMS

The Executive Committee of the Education Achievement Authority resolves:

1. That the attached License and Services Agreement with Tyler Technologies, Inc.,
to provide software licensing of student information system, and perform other
related services as outlined for the EAA of Michigan is approved by the Executive
Committee of the Authority as the governing body of the Authority subject to
further negotiations and/or agreements between the parties to effectuate the
transaction;

2. That the Chancellor of the Authority is authorized to execute the License and
Services Agreement with Tyler Technologies, Inc. on behalf of the Authority;

3. That the Secretary of the Executive Committee of the Authority shall enter the
terms of the Agreement in the minutes of the proceedings of the Executive
Committee of the Authority.

Certification:

i certify that this resolution was duly adopted by the Executive Committee of the Education Achievement

Authority at a properly-noticed open meeting held with a quorum present on the day of
By:
President
By:
Secretary

Legal Counsel
Approved as to Form



AGREEMENT

This agreement (“Agreement”) is made this day of 2013 (“Effective Date™) by and
between Tyler Technologies, Inc., a Delaware corporation with offices at 1 Cole Haan Drive, Yarmouth, Maine
04096 (“Tyler”) and the Education Achievement Authority of Michigan, a Michigan public body corporate, with
offices at 3022 W. Grand Boulevard, Suite 14-652, Detroit, Michigan 48202 (“Client™).

In consideration of the foregoing and of the mutual covenants and promises set forth herein, Tyler and Client agree
that Tyler shall provide products and services, and Client shall pay prices, as set forth in this Agreement.

SECTION A - SOFTWARE LICENSE AGREEMENT

1. License Grant.
a) Upon the Term start date, Tyler hereby grants to Chent a non-ex

&, non-transferable, royalty-free, revocable
v attached hereto as Exhibit 1

ire Products™) and Tyler user guides
¢inal business purposes only and

REVOKE THIS
EMENT. TYLER HAS

LICENSE IF CLIENT TERMINATES, CANCELS OR F
THE RIGHT TO REVOKE THIS LICENSE CLIENT FA

and Documentation.
¢) The Tyler Software Products.

or any 1equ1red techmcal agsistance to accommodate
i ler of any such transfer

¢) Client acknmx/fle@gegza; d agree
and have beende %e- elopeda s?fﬁra € Secr

1 C%l ent shall use best efforts to keep the Tyler Software
Products andf Documentation eﬁ%ﬁdenua
*fa

ny:misuse, unauthorized use or unauthorized disclosure

by anyone other than Tyler. If Client modifies the Tyler
nsent, Tyler s obligations to provide mamtenance serv1ces on, and

proprietary notices on any cop *@?%Ter Software Products. Client may make copies of the Documentation for
internal use only. :
h) Tyler maintains an escrow agreement with an escrow services company under which Tyler places the source
code of each major release of the Tyler Software Products. At Client's request, Tyler will add Client as a
beneficiary to such escrow agreement. Client will pay the annual beneficiary fee and is solely responsible for

maintaining its status as a beneficiary.

2. Limited Warranty. For the purposes of this Agreement, a “Defect” is defined as a failure of the Tyler Software
Products to substantially conform to the then-current specifications and the functional descriptions of the Tyler
Software Products in Tyler's written proposal to Client. In the event of conflict between the afore-mentioned
documents, the then-current specifications will control. A Tyler Software Product is “Defective™ if it contains a
Defect. For as long as a current Maintenance Agreement is in place, Tyler warrants that the Tyler Software
Products will not contain Defects. If the Tyler Software Products do not perform as warranted, Tyler will use

1



reasonable efforts, consistent with industry standards, to cure the Defect in accordance with Tyler’s then-current
support call process.

3. Intellectual Property Infringement Indemmﬁcation
a) Tyler’s Obligations. Tyler shall defend a c
this Agreement that a Tyler Software Product, if used within the scope of thts Agreement directly infringes that
party's registered United States patent, Copynght or trademark 1ssued and existin as of the Effective Date or as of
the distribution date of a release to the Tyler Software Product, 3 €
al judgment issued by a court of competertt jurisdict
b) Client’s Obhgauons Ty er obllgattons in this section are contmgent on the Client perfo1 mmg all of the
following in connection with any claim as described herein:
1. Promptly notifics Tyler in writing of any such claim;
ii. Gives Tyler reasonable cooperation, information, and assistance in connection with the claim; and
iii. Consents to Tyler's sole control and authority with respect to the defense, settlement or compromise of
the claim.
c¢) Exceptions to Tyler’s Obligations. Tyler will have no liability. hereunder if the claim of mfringement or an
adverse final judgment rendered by a court of competent jurisdiction results from:
i. Client's use of a previous version of a Tyler Software Product and the ¢laim would have been avoided
had Client used the current version of the Tyler Software Product; .
ii. Client's combining the Tyler Software Product w1th devices or products not prowded by Tyler;
iii. Use of a Tyler Software Product in applications; business environments or processes for which the Tyler
Software Product was not designed or contemplated, and where lise of the Tyler Software Product outside
such application, environment or business process would not have given rise to the claim;
iv. Corrections, modifications, alteratiors or enhancements that Client made to the Tyler Software Product
and such correction, modification, alteration or enhancement is. determmed by a court of competent
jurisdiction to be a contributing cause of the mfnngernent
v. Use of the Tyler Software Product by any person of entity other than Client or Client's employees; or
vi. Client's willful mfrmgement including Client’s continued use of the infringing Tyler Software Product
after Client becomes: aware that such 1nfr1ng1ng Tyler Software Product is or is likely to become the subject

of a claim hereunder. .
d) Remedy. '
i. In the event a Tyler Software Product is;bya court of competent jurisdiction, finally determined to be
1nfr1r1g1ng and its usc by Client'is en_]omed Tyler lwﬂllrl]

~+(a) Procure for Client the right to continue using the infringing Tyler Software Products; or

(b) Mod1fy or replace the mfrmgrng Tyler Software Products 80 that it becomes nonlmfrmgmghz]

i ap

leanl
EASF 853

ii, The foregoing-states Tyler 5 ent1re liability and Client's sole and exclusive remedy with respect to the
subject matter hereof :

SECTION B -~ SAAS AGREEMENT

1. Hosting. Tyler shall host at Tyler’s data center and make available to Client the Tyler Software Products listed in
the attached Investment Summary,

2. SaaS Term. The term of this SaaS Agreement shall commence on July 1, 2013 and shall remain in effect until
June 30, 20168. This SaaS Agreement will renew automatically thereafter for additional one (1) year terms at
Tyler’s then-current rates unless such renewal is cancelled in writing by either party at least fifteen (15} days prior
to the end of the then-current term.

3. Service Levels. For as long as a current SaaS Agreement is in effect, Tyler shall provide Client access to the
Tyler Software Products listed in the attached Investment Summary in accordance with Tyler’s then-current Service

2



Level Agreement (Tyler’s current Service Level Agreement is attached hereto as Exhibit 2).

4, Payment. Client agrees to pay and Tyler agrees to accept, the SaaS fees provided in Exhibit 1 on the schedule
detailed herein. Client acknowledges that continued access to the Tyler Software Products hosted by Tyler
pursuant to this Agreement is contingent on Client’s payment of the SaaS fees as indicated herein. If Client fails to
remit the SaaS fees as required, and the amount in arrears is thirty (30) days or older, Tyler shall have the
undisputed right to terminate this Agreement and deny access to the hosted applications following thirty (30) days
written Notice of Tyler’s intent to terminate.

5. Hosting Environments. The SaaS fees contained in the attached Exhibit 1 Investment Summary include a live
database, a test database and a training database.

SECTION C - PROFESSIONAL SERVICES AGREEMENT

1. Expenses. Expenses shall be i@ﬁ[rs1—a3319mJvteé:-19S;MGlirenﬂé-m&érbilled in-accordance with the then-current Tyler
Business Travel Policy, based on Tyler's usual and customary praetiees Copies of receipts shall be provided on an
exception basis at no charge. Should all receipts for non per diem expenses be requested, an administrative fee
shall be incurred. Receipts for mileage and mlscellaneous 1tems less than twenty-ﬁve dollars ($25) are not

available.

2. Cancellation of Services. In the event Client cancels semces less than iQH%tWCJ[M] (2—1-) week in advance, and such
cancellation is not solely due to Tyier’s failure to perform pursuant to the Agreement, Clientis liable to Tyler for (i)
all non-refundable expenses incurred by Tyler on Client's behalf; and (ii) hourly fees associated with the canceled
services if Tyler is unable to re-assign its personnel.: Tyler will use best efforts to reassign its personnel.

3. Additional Services. T i -

a) The Investment Summary contains a good fazth estnnate of service fees and travel expenses. Training and/or
consulting services utilized in excéss of those set forth in the Investment Summary and additional related services
not set forth in the Investment Summary will be jpre[rs1-approved-by-Chent-and-billed at Tyler's then-current rates,
plus travel expenses incurred in accordance with Section. € (1).

b) Programming and/or interface quotes are estimates baséd:on Tyler’s understanding of the specifications supplied
by Client. In the event Client requires. add1t1ona1 ‘work performed above the specifications provided, Tyler will
submit to Client an amendment containing an estimate of the charges for the additional work. Client will have
thirty (30) calendar days from the date the éstimate is provided to approve the amendment.

4. Scope of Ser‘t?ices

"INSERT THE FULL SCOPE B SERVICES *“Ymn WILL BE PROVIDING THE FAA. THIS WILL FULLY
DESCRIBE THE BSOFTWARE FUNCTIONALITY 6], WITHRT WARRANTIES, AND THE

SERVICE %/wgmmmnennM?LE‘\@WPA TION TYLER WILL BE PROVIDING!

SECTION D - MAINTENANCE . |

1. Maintenance Services.

a) Maintenance Services Terms, Conditions. Limitations and Exclusions.
i) For as long as a current SaaS Agreement is in place, Tyler shall, in a professional, good and workmanlike
manner, perform its obligations in accordance with Tyler’s then current support call process in order to
conform the Tyler Software Products to the applicable warranty under this Agreement. If Client modifies
the Tyler Software Products without Tyler's prior written consent, Tyler's obligations to provide
maintenance services on and warrant the Tyler Software Products shall be void. Tyler reserves the right to
suspend maintenance services if Client fails to pay undisputed SaaS fees within sixty (60) calendar days of
the due date. Tyler will reinstate maintenance services upon Client's payment of the overdue SaaS fees.
ii) For as long as a current SaaS Agreement is in place Tyler shall provide Client with all releases Tyler
makes to the Tyler Software Products that Tyler makes generally available without additional charge to

3




customers possessing a current T'yler annuat SaaS Agreement. Third Party Products; and mstallation,
consulting and training services related to the new releases will be provided to Client at Tyler’s then-
current rates. Client acknowledges and agrees that a new release of the Tyler Software Products is for
implementation in the Tyler Sofiware Products as they exist without Client customization or modification.
Tyler shall support prior releases of the Tyler Software Products in accordance with Tyler’s then-current
release life cycle policy.
iii) SaaS fees do not include installation or implementation of the Tyler Software Products, onsite support
(unless Tyler cannot remotely correct a defect in a Tyler Software Product), application design, other
consulting services, support of an operating system or hardware, and support outside Tyler's normal
business hours.

b) Client Responsibilities.
i) Client shall provide, at no charge to Tyler, full and free access tg.the Tyler Software Products; working
space; adequate facilities within a reasonable distance from the, ej i’gpment and use of machines,

o

attachments, features, or other equipment necessary to pr0v1d maintenance services set forth herein.
i) Tyler currently utilizes “Go To Assist™ as a secure co 4{1}‘1 L

: ,?C to PC remote connectivity tool to
provide remote maintenance services. Client shall mairmfasy or é};ﬁration of the Agreement a high-speed

maintain a modem connection through PC-Anyw
with problem diagnosis and resolution.

sales, use or excise tax. All applicable taxes shal
by Client to Tyler. In the event :

applicable taxes to the pro
certificate.

2. Force Majeure

for delays in pe ing i igations; ) reement to the extent that the de]ay is caused by Force
Majeure. ) ’

Force Majeure will noxt{ ; S

a) Within ten (10) busmes 9 ccirrence of Force Majeure, the party whose performance is delayed

v ‘ ith written notice explaining the cause and extent thereof, as weli as a
request for a time extension eq estimated duration of the Force Majeure events.

b) Within ten (10) business days e cessation of the Force Majeure event, the party whose performance was
delayed provides the other party written notice of the time at which Force Majeure ceased and a complete
explanation of all pertinent events pertaining to the entire Force Majeure situation.

Either party will have the right to terminate this Agreement if Force Majeure suspends performance of scheduled
tasks by one or more parties for a period of one hundred-twenty (120) or more days from the scheduled date of the
task. This paragraph will not relieve Client of its responsibility to pay for services and goods provided to Client
and expenses incurred on behalf of Client prior to the effective date of termination.

In addition, Client acknowledges that the implementation of the Tyler Software Products is a cooperative process
requiring the time and resources of Client personnel. Client shall, and shall cause Client personnel to, use all
reasonable efforts to cooperate with and assist Tyler as may be reasonably required to meet the project deadlines
and other milestones agreed to by the parties for implementation. Tyler shall not be liable for failure to mneet such

4



deadlines and milestones when such failure is due to Force Majeure (as defined above) or to the failure by Client
personnel to provide such cooperation and assistance (either through action or omission).

3. Indemnification.

a) Tyler shall indemnify and hold harmiess Client and its agents, officials and employees from and against any and
all direct claims, losses, liabilities, damages, costs and expenses (including reasonable attorney's fees and costs) for
personal injury or property damage arising from Tyler's negligence or willful misconduct.

b) To the exient permitted by law, Client shall indemnify and hold harmless Tyler and its agents, officials and
employees fromn and against any and all direct claims, losses, liabilities, damages, costs and expenses (including
reasonable attorney's fees and costs) for personal injury or property damage arising from Client's negligence or
willful misconduct.

4, Limitation of Liability. In no event shall Tyler be liable for special, indirect, incidental, consequential, or
exemplary damages, including, without limitation, any damages resulting from loss of use, loss of data, interruption
of business activities, or failure to realize savings arising out of or in .C_eﬂnection with the use of the Tyler Software
Products, Services, or Third Party Products. Tyler's liability for damages and expenses arising from the Tyler
Software Products or Services, whether based on a theory of contract or tort, including negligence and strict
liability, shall be limited to the Fees set forth in the Investment Summary related to the defective product or service.
Tyler's liability for damages and expenses arising from the Third Party Products, whether based on a theory of
contract or tort, including negligence and strict liability, shall be limited to the 1icen§e_-_fee/purchase price of the
Third Party Products. Such fees reflect and are set in reliance upon this limitation of liability.

5. Disclaimer., THE RIGHTS, REMEDIES, AND WARRANTIES-SET FORTH IN THIS AGREEMENT ARE
EXCLUSIVE AND IN LIEU OF ALL OTHER RIGHTS, REMEDIES, AND WARRANTIES EXPRESSED,
IMPLIED, OR STATUTORY, INCLUDING, WITHOUT LIMITATION, THE WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPO SE, AND SYSTEM INTEGRATION, WHICH
ARE HEREBY DISCLAIMED BY TYLER '

6. Termination. o : o E
a) Termmation for Cause Chent may termlnate this Agreement for cause in the event Tyler does not cure a

Apreement may be terninated nmmedﬂaﬁeiv by aParty upon (1) the commission of an ﬂiegzﬁ act, uﬁﬁ,émeai pracme or v;e;a‘{mn
af pu‘whc saei;w meiudmp theft or en nnczziemcm b the other Party-( i e

A ‘[rBlor (zzi} the ﬁﬁn gz of bdnkmme by eﬁher Paﬂv lEmftlaefmGheﬂ%may

ae;feﬁﬁ;hefe&ﬁéspﬁé;a—ﬁmehqﬁa%m]—ﬁpon such termmatlon Chent shall pay Tyler for alI services and expenses
not in dispute and non-Defective Tylér Software Products which were delivered or incurred prior to the date Tyler

received Client's notice of termination. “Payment for services and expenses in dispute will be determined in
accordance with the dispute resolution process.

b) Termination for Non-appropriation. If Client should not appropriate or otherwise make available funds
sufficient to purchase, lease, operate or maintain the products set forth in this Agreement, or other means of
performing the same functions of such' products Client may unilaterally terminate this Agreement only upon thirty
(30) days written notice to Tyler. Upon termination, Client shall remit payment for all products and services
delivered to Client and all expenses incurred by Tyler prior to Tyler's receipt of the termination notice. Client will
not be entitled to a refund or offset of previously paid license and other fees.

¢) Termination for Convendence, Client may terminate this Agreement without cause by providing at least thuty
{30} days advance writien notice of such termination to Tyler. Upon fermunation, Client shall renuit payment for all
products and services delivered to Client and expenses incurred prior to the effective date of termination.

7. No Assignment. Client may not assign its rights and responsibilities under this Agreement without Tyler's prior
written permission, not to be unreasonably withheld.




1. Both partres recognrze that their respective employees and agents in the course of
per ormance of this Agreement may be exposed to confidential information and that disclosure of such information
could violate rights to private individuals and entities. Each party agrees that it shall not disclose any confidential
information of the other party and further agrees to take appropriate action to prevent such disclosure by its
employees or agents. The confidentiality covenants contained herein will survive the termination or cancellation of
this Agreement for a period of two (2) years. This obligation of confidentiality will not apply to information that:
a) At the time of the disclosure is in the public domain;

b) After disclosure, becomes part of the public domain by publication or otherwise, except by breach of this
Agreement by a party;

¢) A party can establish by reasonable proof was in that party's possession at the time of disclosure;

d) A party receives from a third party who has a right to disclose it to thét'party, or

¢) Is subject to Freedom of Information Act requests, only to the extent disclosure is based on the good faith written
opinion of the receiving party's legal counsel that disclosure is requrred by law: provided, however, that that
receiving party shall give prompt notice of the service of process or other documentation that underlies such
requirement and use its best efforts to assist the disclosing party if the disclosing party wishes to obtain a protective
order or otherw13e protect the Conﬁdentlahty of such conﬁdentlal mformatlon The: dlsclosmg party reserves the

9. Shipping. Delivery shall be'F.(f):-B_ shippi'ﬁg point.

10, Payment. g ' '
a) The Year I SaaS fee }of $t PC10]§3,00 rll] are due and payable on July 1, 2013 for the period July 1, 2013 through

June 30, 2014, ‘On or before each July 1thereafier through the end of the Tenm, Client shall remit to Tyler an
annual Saa$ fee‘equal to the product'of $68.00 times the then-current student count for the Client. Tyler and Client
shall reasonably detérmine the then-current student count by recourse to reliable and available sources including,
but not limited to, those available through the Center for Education Performance and Evaluation,

b) Services fees, plus expenses, are due as provided and/or incurred.

c) Travel expenses (estimated at $450) are invoiced as incurred. Prices do not include travel expenses incurred in
accordance with Tyler’s then-current Busmess Travel Policy. A detailed summary of Tyler’s current Business
Travel Policy is attached hereto as ‘Exhibit 3.

d) Payment is due within thirty (30) calendar days of invoice receipt.

11. Entire Agreement. This Agreement represents the entire agreement of Client and Tyler with respect to the
subject matter hereof, and supersedes any prior agreements, understandings, and representations, whether written,
oral, expressed, implied, or statutory. Client hereby acknowledges that in entering into this Agreement it did not
rely on any information not explicitly set forth in this Agreement.

12. Multiple Qriginals and Signatures. This Agreement may be executed in multiple originals, any of which shall
be independently treated as an original document. Any electronic, faxed, scanned, photocopied or similarly
reproduced signature on this Agreement or any amendment hereto shall be deemed an original signature and shall

be fully enforceable as if an original signature.



13, Notices.
a) All notices or communications required or permitted as a part of this Agreement will be in writing (unless
another verifiable medium is expressly authorized) and will be deemed delivered when:
1) Actually received,
if) Cu the date of delivery identified on the return receipt if delivered by certified mail, return receipt
requested,
i) Upon email delivery, or
iv) If not actually received, ten (10) days after deposit with the United States Postal Service authorized mail
center with proper postage {certified mail, retum receipt requested) affixed and addressed to the respective
other party at the address set forth in this Agreement or such other address as the party may have
designated by notice or Agreement amendment to the other party.
b) Consequences to be borne due to failure to receive a notice due to improper notification by the intended
receiving party of a new address will be borne by the intended recelvmg party The addresses of the parties to this

Agreement are as follows:

Tyler Technologies, Inc. Edueatidﬁ Achievement Authority

1 Cole Haan Drive 3022°W. Grand Boulevard, Suite 14-652
Yarmouth, ME 04096 ‘Detroit, Michigan 48202
Attention: Contracts Manager '.Attennon Chancellor’s Ofﬁce

IN WITNESS WHEREOF, persons having been duIy authonzed and empowered enter mto thlS Agreement.

Tyler Technologies, Inc. E g o Educatlon Achlevement Authority
By: S By: .

Name: N ZN?I'rle:“.

Title: i - .Ti'fle__:

Dato: . e



Exhibit 1

Investment Summary

Tyler Pulse $42 per student per year
Annual Support for 37 Party connectorsivumis-ERR-Batabase-Cornection included
Powerschool Database Connection included

4 sory i Dotabose Connecton L perskdent per oot

{PClz]IE[ru}TyEer Hosting Services: S2 per student per year

Total Annual Fee S68 per student per year _:;
($6384,000/year based upon 10,500 students*)

On-site Imp Services: 100 days @ $1,175 per day (plus travel édsts)

3rd Party Connectors to be deveidb_é'd on time & material basis at Tyler’s then current rates
e 37 Party ERP Database _ G
e Special Education Database : o
e Food Service Database .
e [MS Database

* Student count to be adjusted on the annual annivefsafy of the contract.
2013 - 10,500 students T iy
2014 -TBD



Exhibit 2

SERVICE LEVEL AGREEMENT

L Agreement Overview
This Service Level Agreement (“SLA™) operates in conjunction with, and does not supersede or replace any part of,

the Agreement. The SLA is effective as of May 1, 2013.

This SLA outlines the information technology service levels that Tyler \%ﬁgmvide to Client to ensure the

availability of the application services that the Client has requested Tylef %’(ﬁ%i'ovide. All other Client support
ort cail p

services are provided in accordance with Tyler’s then-current supp rocess.

7

II. Definitions
Attainment. The percentage of time a service is available

nearest whole number.

Client Error Incident: Any service unavailability resultin
the acts or omissions of any of Client’s service users or Cli
control. £

Defect: Any failure of the licensed software th
Client licenses the Tyler software.

K7

o tber, of miti
onding to reque%% -.




T1T. Service Availability
The Service Availability of Tyler’s applications is intended to be 24/7/365. Tyler sets Service Availability goals

and measures whether it has met those goals by tracking Attainment.

a. Client Responsibilities
Whenever a Client experiences Downtime, that Client must make a support call according to the procedures
outlined in the Support Call Process exhibit. The Client will receive a support incident number.

To track attainment, the Client must document, in writing, all Downtime that it has experienced during a billing
cycle. The Client must deliver such documentation to Tyler within 30 days of a billing cycle’s end.

The documentation the Client provides must evidence the Downtime clearly and convincingly. Tt must include, for
example, the support incident number(s), if one is provided to Client, and the date, time and duration of the
Downtime(s). Motwithstanding the foregoing. Client will be deemed to have satisfied this responsibility if they are
vler 1o identify the specific instance of Downtime complamed of,

-

able o provide sufficient information to enable I

b. Tyler Responsibilities : :
When Tyler’s support team receives a call from a Client that a Downtime has occurred or is occurring, Tyler will
work with the Client to identify the cause of the Downtime (including whether it may be the_result of a Client Error
Incident or Force Majeure). Tyler will also Work with the Client-to resﬁﬁle normal operations.

Upon timely receipt of a Client’s Downtime 1eport outhned above in Section 111 (a), Tyler will compare that report
to Tyler’s own outage logs and support tickets to conﬁrm thai a Downtlme for which Tyler was responsible indeed
occurred. ' s -

Tyler will respond to a Client_’s"bownfilhe report withih_S_O dey(s) of reeeipt. To the extent Tyler has confinned
Downtitne for which Tyler is responsible, Tyler will provide Client with the relief set forth below.

c. Client Relief g
When a Service Ava1lab1l1ty goal is not met due to' conﬁrmed Downtime, Tyler will provide the affected Client
with relief that: corresponds to the pereentage amount by ‘which that goal was not achieved, as set forth in the Client

Relief Schedule below

Notw1thstandmg the above the tota] arount of all rehef that would be due under this SL.A will not exceed 5% of
the fee for any one billing cycle uniess the Actual Attainment is less than eighty percent (80%) of the Targeted

ttaminent, in which case'tie Client Relief will be the percentage difference between the Targeted Attainment and
the Actual Atiainment, with the Client Rehef i no event, to exceed 50% of the fee for the applicable hilling cvele.
Issuing of such credit does not rehe_ye_Tyler of its obligations under the Agreement to correct the problem which
created the service interruption. A correction may occur in the billing cycle following the service interruption. In
that circumstance, if service levels do not meet the corresponding goal for that fater billing cycle, Client’s credits
will be doubled.

Every billing cycle, Tyler will compare confirmed Downtime to Service Availability. In the event actual
Attainment does not meet the targeted Attainment, the following Client relief will apply:

Client Relief Schedule

Targeted Attainment Actual Attainment Client Relief
100% 98-99% Remedial action will be taken.
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100% 95-97% 4% credit of fee for affected
billing cycle will be posted to
next billing cycle
100% <95% 5% credit of fee for affected
billing cycle will be posted to
next billing cycle

A Client may request a report from Tyler that documents the preceding billing cycle’s Service Availability,
Downtime, any remedial actions that have been/will be taken, and any credits that may be issued.

Iv. Apbplicability

The commitments set forth in this SLLA do not apply during maintenang
Force Majeure.

ows, Client Error Incidents, and

Tyler performs maintenance during limited windows that are hist

%

higher traffic, Tyler will provide advance notice of

ied in this SLA to the extent any failure to do
file with the Client a signed request that said
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Exhibit 3

Business Travel Policy Summary

i. Air Travel
A Reservations & Tickets

Tyler’s Travel Management Company (TMC) will provide an employee with a direct flight within two hours before
or after the requested departure time, assuming that flight does not add more than three hours to the employee’s

total trip duration and the fare is within $100 (each way) of the lowest 10g%g;al fare. If a net savings of $200 or more
(each way) is possible through a connecting flight that is within two h bt

yefore or after the requested departure
time and that does not add more than three hours to the employee’s ip duration, the connecting flight should
be accepted.

Employees are encouraged to make reservations far enough
opportunities. A seven day advance booking requireme
advance, management approval will be required.

@,kmg less than seven days in
i xﬁ

Except in the case of international travel where a segment &
only economy or coach class seating is reimbursable.
o

B. Baggage Fees

B. Rental Car

Employees are authorized to rent cars only in conjunction with air travel when cost, convenience and the
specific situation require their use. When renting a car for Tyler business, employees should select a “mid-size” or
“intermediate” car. “Full” size cars may be rented when three or more employees are traveling together. Tyler
carries leased vehicle coverage for business car rentals; additional insurance on the rental agreement should be
declined.

C. Public Transportation

Taxi or airport limousine services may be considered when traveling in and around cities or to and from airports
when less expensive means of transportation are unavailable or impractical. The actual fare plus a reasonable tip
(15-18%) are reimbursable. In the case of a free hotel shuttle to the airport, tips are included in the per diem rates
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and will not be reimbursed separately.
D. Parking & Tolls

When parking at the airport, employees must use longer term parking areas that are measured in days as opposed to
hours. Park and fly options located near some airports may also be used. For extended trips that would result in
excessive parking charges, public transportation to/from the airport should be considered. Tolls will be reimbursed
when receipts are presented.

3 Lodging

Tyler’s TMC will select hotel chains that arc well established, reasonable in price and conveniently located
in relation to the traveler's work assignment. Typical hotel chains include Courtyard, Fairfield Inn, Hampton Inn
and Holiday Inn Express. If the employee has a discount rate with a local hotel, the hotel reservation should note
that discount and the employee should confirm the lower rate with the hotel upon arrival. Employee memberships
in travel clubs such as AAA should be noted in their travel profiles so that the employee can take advantage of any
lower club rates. C

“No shows™ or cancellation fees are not reunbu] sable if the employee does not comply with the hotel’s
cancellation policy. :

Tips for maids and other hotel staff are included in the'i)e}' dietn ;r'zife and are not reimbursed separately.
4. Meals and Incidental Expenses

Employee meals and incidental expenses whﬂe oni travel status are m accordance with the federal per diem
rates published by the General Services Administration. In(:ldental expenses mclude tips to maids, hotel staff, and

shuttle drivers and other minor travel expenses Per d1em rates range from $46 to $71. A complete listing is
available at www.gsa. gov/perdlem : : : -

A Overmght Travel

For cach: full day of travel, all thIee meals ate relmbursable Per diems on the first and last day of a trip are
governed as set forth below. = i

Departui'e_fDay

Depart before 12: :00 noon 5 | Lunch and dinner

Depart after 12: 00 noon o Dinner

Return Day ' o

Return before 12:00 noen'.'::.35' o Breakfast

Return between 12:00 noon & 7:00 p.m, Breakfast and lunch
Retumn after 7:00* p.m. Breakfast, lunch and dinner

*7:00 is defined as direct travel time and does not include time taken to stop for dinner

The reimbursement rates for individual meals are calculated as a percentage of the full day per diem as
follows:

¢ DBreakfast 15%
e TLunch 25%
s Dinner 60%
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B. Same Day Travel

Employees traveling at least 100 miles to a site and returning in the same day are eligible to claim lunch on
an expense report. Employees on same day travel status are eligible to claim dinner in the event they return home
after 7:00* p.m.

*7.00 is defined as direct travel time and does not include time taken to stop for dinner
5. Entertainment
All entertainment expenses must have a business purpose; a business discugsion must occur either before, after or
during the event in order to qualify for reimbursement. The highest-ra employee present at the meal must pay

for and submit entertainment expenses. An employee who submits ertainment expense for a meal or
participates in a meal submitted by another employee cannot claipy iem for that same meal.

6. Internet Access — Hotels and Airports

Employees who travel may need to access their e-maﬂga ﬁg”ht Many hotels proviy
access and Tyler employees are encouraged to use such'ho ls whenever possible. |
for internet access it is reimbursable up to $§10.00 per day. g
reimbursable.
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Education Achievement Authority
of Michigan

Equity. Choice. Reinvention.

RESOLUTION 2013-15
APPROVAL OF LICENSE, HOSTING, MAINTENANCE, AND IMPLEMENTATION
AGREEMENTS WITH MAXIMUS K-12 EDUCATION, iNC. FOR SPECIAL EDUCATION
INFORMATION SYSTEM SOFTWARE

The Executive Committee of the Education Achievement Authority resolves:

1. That the attached License, Hosting, Maintenance and Implementation
Agreements with Maximus K-12 Education, Inc., to provide special education
information system software and perform other related services as outlined for
the EAA of Michigan is approved by the Executive Committee of the Authority as
the governing body of the Authority subject to further negotiations and/or
agreements between the parties to effectuate the transaction;

2. That the Chancellor of the Authority is authorized to execute the respective
Agreements with Maximus K-12 Education, inc. on behalf of the Authority;

3. That the Secretary of the Executive Committee of the Authority shall enter the
terms of the Agreement in the minutes of the proceedings of the Executive
Committee of the Authority.

Certification;

I certify that this resolution was duly adopted by the Executive Committee of the Education Achievement

Authority at a properly-noticed open meeting held with a quorum present on the day of
By:
President
By:
Secretary

Legal Counsel
Approved as to Form



TIENET® SOFTWARE LICENSE AGREEMENT

This TIENET® Software License Agreement (“License Agreement”} is made and entered into between MAXIMUS K-12
Education, Inc., a Virginia Corporation (“MAXIMUS'), with its principal offices at 1891 Metro Center Drive, Reston,
VA on June 15, 2013 (the “Effective Date™), and the Education Achievement Authority of Michigan ("' Licensee"), with its
principal offices at 3022 West Grand Blvd.,, Suite 14-652, Detroit, Michigan 48202, MAXIMUS and Licensce are
sometimes referred to herein as the “Parties” or individually as a “Party”. In reliance on the mutual promises and
obligations contained herein, the Parties hereby agree as follows:

1. Introduction.

1.1. MAXIMUS has developed and markets certain proprietary TIENET® (the “TIENET Software™).

1.2. Licensee desires to license the TIENET Software from MAXIMUS, and MAXIMUS is willing to license the TIENET
Software to Licensee, on the terms and conditions specified in this License Agreement.

2. Definitions. As used herein, the following terms shall have the meanings and definitions as specified below:
2.1. “Assignee” has the meaning given in Section 12.5.
2.2. “Assignment” has the meaning given in Section 12.5

2.3. “Authorized Users” means teachers, administrators (and other members of the school community) whom Licensee
may authorize to use the TIENET Software pursuant to the terms and conditions of this License Agreement.
Authorized Users also include third party consultants hired by Licensee to implement or operate the TIENET Software
provided that such third parties agree to comply with the tenns and conditions of this License Agreement.

2.4. “Confidential Information™ has the meaning given in Section 10.2

2.5, “Documentation” ineans all standard written users or technical information, in printed or other format, delivered to
Licensee by MAXIMUS with respect to the TIENET Software, now or in the future, including but not limited to
instructions, on-line help messages, manuals, and other publications of MAXIMUS, which contain, describe, explain
or otherwise relate to the TIENET Software.

2.6. “License Fee” means the fee for the TIENET Software under this License Agreement.

2.7. “Notices™ has the meaning given in Section 12.8.

2.8. “Per pupil” means the cost basis for the TIENET Software as set out on the attached Exhibit A.

2.9, “5ite” means a Licensee school building and administrative locations.

2.10. “Software Order” has the meaning given in Section 3.1.

2.11. “Supported Technofogy™ means the specific versions of the browsers and operating systems that are listed in Exhibit B
with which MAXIMUS has tested the TIENET Software for compatibility.

2.12. “Term” means the duration described in Section 9.1.
2.13. “TIiENET Software™ has the meaning given in Section I.1.
3.  Ordering of TIENET Software

3.1. Software Orders. Under this License Agreement, Licensee may order software products from MAXIMUS by signing
and delivering one or more orders (zach, a “Software Order”) containing the information specified in Exhibit A

Confidential & Proprietary
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(Software Order). Licensee shall be entitled to submit a purchase order with any Software Order, but no legal terms in
a Licensee purchase order shall amend or supplement the terms of this License Agreement. This TIENET Software
license shall not be effective without receipt by MAXIMUS of a purchase order executed by Licensee

3.2. Acceptance: Rejection. MAXIMUS may at its discretion reject any Software Order that does not include the
information specified in Exhibit A (Software Order). Written acceptance by MAXIMUS of a Software Order
submitted by Licensee shall create a separate contract which shall be suhject to the terms and conditions of this
License Agreement as well as any additional provisions that may be set forth in the Software Order in the form
accepted by MAXIMUS. Upon written acceptance of a Software Order by MAXIMUS, MAXIMUS shall grant to
Licensee a license to the modules of the TIENET Software described in such Software Order on the terms and
conditions set forth in this License Agreement.

4, License Grant

4.1, Scope. MAXIMUS hereby grants to Licensee, effective upon written acceptance of a Software Order by MAXIMUS,
a non-exclusive, non-transferable, license to install and use the modules of the TIENET Software specified in such
Software Order. The Software Order shall state the length of the license (perpetual or annual) along with the number
of students specified in such Software Order. Licensee shall also be entitled to use the Documentation, for the term
specified in Section 9.1, conditioned on Licensee’s payment of the Total License Fee specified in Section 1.2 of the
Software Order and on Licensee’s compliance with all the terms and conditions of this License Agreement. Ail rights
not expressly granted to Licensee hereunder are reserved to MAXIMUS,

4.2. Restrictions on Use. The license granted in Section 4.1 is expressly conditioned on Licensee’s compliance with each
of the following conditions:

4.2.a, The Licensee designates Authorized Users by providing them user IDs and passwords to use the TIENET
Software from any point of access to the Internet.

4.2.b. Authorized Users may use the licensed TIENET Software with user IDs and passwords provided by
MAXIMUS. Licensee is responsible for maintaining, and for requiring Authorized Users to maintain, the
confidentiality of such user IDs and passwords, and Licensee is solely responsible for consequences that may
result from any disclosure by Licensee or any Authorized User of any such user ID or password.

4.2.c. Licensee may not copy the TIENET Software, or allow: Authorized -Users to. copy iDHBI}the TIENET
Software, unless expressly permitted in writing by MAXIMUS. Upon request by MAXIMUS, Licensee shall
provide written confirmation that, to the best of Licensee’s knowledge, information, and belief, neither
Licensee nor any Authorized User has copied any portion of the TIENET Software.

4.2.d. Only Licensee and the Authorized Users are permitted to use the TIENET Software. Licensee shall assure that,
to the hest of Licensee’s ability, all use by Authorized Users of the TIENET Software complies with the terms
and conditions of this License Agreement.

4.2.e. Licensee may not resell, transfer, assign, sublicense, pledge, lease, rent or share the TIENET Software or
Licensee’s rights heteunder or disclose any portion ot the TIENET Software to any third party, unless expressly
permitted under this License Agreement or with prior written permission from MAXIMUS.

4.24. Licensec shall not modify, disassemble, decompile, “unlock,” reverse engineer or in any manner decode, or
discover the source code for the TIENET Software.

4.3, Licensee Data. The data used in Licensee’s application of the TIENET Software is the exclusive property of the
Licensee. MAXIMUS will not use any of this data, outside of supporting the Licensee’s use of the TIENET Software,
without written permission from Licensee. In addition MAXIMUS wili take reasonable steps, consistent with the
sensitivity of the data, to maintain the confidentiality of the data.

4.4, Audlts MAXIMUS may, at its option, but no.more often than once in‘any.12-month ‘period; audit Licensee’s nsage of
the TIENET -Software, Audits may include But are not limited to imspections of Licensee’s. computer systems ‘books
and ‘accotints as they rélate 40 such use, MAXIMUS 'will provide Licensce at least-five (5) days prior.notice of any
audit’and all audits shall take place during Llcensee s business hours. At the oie optlon of MAXIMUS, an audit may
be' conducted by MAXIMUS or"a-third ‘party. Licensee aprees to- assist MAXIMUS with the audit procedure as-is
reasonably necessary.: In theé’ event that dn-audit reveals that an additional Licensée Fee is due to MAXIMUS, such
amount; with iriéerest at the rate set forth in Section 6.2 from the date such-additionial Licensee Fee should have been
paid, shal] be immediately due arid payable by Licensee. If an additional Licensee Fee found to be due is fivé percent
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{5%) or more of the Licensee Fee paid to MAXIMUS for the TIENET Software, then Licensee shall also reimburse
MAXIMUS for the reascnable expenses of the audit. [DHB2]

Delivery, Implementation, and Maintenance or Hosting

5.1, Delivery, MAXIMUS shall deliver the TIENET Software to Licensee at a location specified hy Licensee by
electronic transmission, at the sole option of MAXIMUS. Licensee shall bear the risk of loss of, or damage to, the

TIENET Software after receipt by Licensee.

5.2. Processing Environment. If Licensee hosts the TIENET Software, Licensee shall he responsible for the procurement
and installation of all applicable hardware and operating system software necessary to operate the TIENET Software
as listed in Exhibit B. Additionally, if Licensee hosts the TIENET Software, Licensee shall be responsible for
determining and meeting, in a timely manner, all site preparation requirements for hardware operation, including but
not limited to envircnmental controls, electrical service and cable installation.

5.3. Implementation. Contemporaneously, with execution of this License Agreement, Licensee shall enter into a separate
TIENET Software Implementation Agreement pursuant to which MAXIMUS shail assist Licensee with
implementation of the TIENET Software.

54, Maintenance or Hosting. Licensee shall be given the opportunity to enter into a separate TIENET Software
Maintenance Agreement, pursuant to which MAXIMUS shall provide Licensee specified maintenance services for the
TIENET Software, or & separate TIENET Software Hosting Agreement pursuant to which MAXIMUS shall provide
Licensee specified hosting and maintenance services for the TIENET Software.

Feces; Taxes.

6.1. License Fee. Licensee shall pay MAXIMUS the License Fees for the TIENET Software in accordance with the
payment schedule set forth on the applicable Software Order.

6.2, Payment Terms. Unless otherwise agreed to in a Software Order that has been accepted by MAXIMUS in writing, all
License Fees are due within thirty (30) days after the date of the MAXIMUS invoice. Payments not made when duc
shail be subject to interest of the lesser of (a) one percent (1%) per month, or twelve percent {12%) per year, of the
overdue amount or {(b) the maximum amount permitted under applicable Jaw.

6.3. Taxes. Licensee shall pay zll sales, use and excise taxes, and all other taxes, duties, and, if applicable, levies on
imports or exports relating to, or under, this License Agreement (exclusive of taxes based on the net income of
MAXIMUS), uniess Licensee is exempt from the payment of such taxes and provides MAXIMUS with evidence of
such exemption. All amounts specified in any Software Order are in U.S. dollars and payable in U.S, dollars.

Limited Warranty: Disclaimer.

7.1. [Limited Warranty. B[pclB]MAXIMUS represents and warrants solely to Licensee that the modules of the TIENET
Software specified in a Software Order will operate substantially in accordance with the applicable Documentation,
Including any deseriptions n the Docwmentation regarding reporting requirements, for a period of one (1) year from
the date that MAXIMUS accepts such Software Order in writing.

7.2. Exclusions. The limited warranty set forth in Section 71. does not apply to any material deviation by the TIENET
Software from applicable Docummentation that results from (&) modification of the TIENET Software by anyone other
than MAXIMUS, (b} failure by Licensee to install any update, upgrade or enhancement that MAXIMUS may provide,
or any operating system release, (c) any misuse or incorrect use of the TIENET Software, or (d} any malfunction of
Licensee’s computer equipment, internet access or other module of Licensee’s processing environment.

7.3. Exclusive Remedy. In the event of failure by any module of the TIENET Software to operate substantially in
accordance with the applicable Documentation, the only liability of MAXIMUS to Licensee, and Licensee's sole and
exclusive remedy, shall be use by MAXIMUS of commercially reasonable efforts to correct or avoid such fatlure or, at
the sole discretion of MAXIMUS, termination of this License Agreement with respect to the applicable module of the
TIENET Software and refund of the Total License Fees for alb-ihe applicable modules—instalied and services
performed pursuant to this License Agreement and; the Maintenance Agreement—ketbmelonemtation-Aoresmentand
the-Hesting-Apgresment -neluding but m%ammé%@%mﬂﬁ%%}%ﬁﬂ%%b@%ﬂ%ﬁ%%&e& paid hy

Licensee to MAXIMUS for such module.
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7.4

7.5.

Responsibility for Results Obtained. Licensee acknowledges that it selected the TIENET Software and had an
opportunity to determine independently that the TIENET Software would meet Licensee’s needs, Accordingly,
Licensee assumes all responsibility for, and risk of, use of the TIENET Software by Licensee and the Authorized
Users.

Disclaimer, MAXIMUS MAKES NO REPRESENTATIONS OR WARRANTIES ABOUT THE ACCURACY,
RELIABILITY OR COMPLETENESS OF THE INFORMATION CONTAINED IN THE TIENET SOFTWARE
ABOUT THE RESULTS THAT LICENSEE MAY OBTAIN FROM USE OF THE TIENET SOFTWARE. THE
LIMITED WARRANTY SET FORTH IN THIS SECTION 7 CONSTITUTES THE SOLE WARRANTY GIVEN
BY MAXIMUS WITH RESPECT TO THE TIENET SOFTWARE AND IS IN LIEU OF, AND MAXIMUS
HEREBY DISCLAIMS, ALL OTHER WARRANTIES, EXPRESS AND IMPLIED, INCLUDING WITHOQUT
LIMITATION THE WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE
AND ANY WARRANTIES ARISING OUT OF COURSE OF DEALING OR CQURSE OF PERFORMANCE.
MAXIMUS DOES NOT WARRANT THAT THE OPERATION QOF THE TIENET SOFTWARE WILL BE
UNINTERRUPTED OR ERROR-FREE.

8. Limitation of Liability

IN NO EVENT SHALL THE AGGREGATE LIABILITY OF MAXIMUS AND ITS SUPPLIERS,
SUBCONTRACTORS AND REPRESENTATIVES TO LICENSEE ARISING QUT OF OR RELATED TO THIS
LICENSE AGREEMENT EXCEED THE AMQUNTS ACTUALLY PAID TO MAXIMUS IN ACCORDANCE
WITH EXHIBIT ATDHB4] OF THIS AGREEMENT DURING THE SIX-TWELVE (12) MONTH PERIOD
IMMEDIATELY PRECEDING THE DATE SUCH CLAIM AROSE. IN NQ EVENT SHALL MAXIMUS OR ANY
OF ITS SUPPLIERS, SUBCONTRACTORS OR REPRESENTATIVES BE LIABLE TQ LICENSEE FOR ANY
SPECIAL, CONSEQUENTIAL, INCIDENTAL, PUNITIVE, INDIRECT QR RELIANCE DAMAGES, HOWEVER
CAUSED, INCLUDING BUT NOT LIMITED TO LOST DATA, LOST PROFITS, LOSS OF USE, AND/OR
BUSINESS INTERRUPTION, WHETHER FOR BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE)
OR UNDER ANY OTHER LEGAL THEORY, WHETHER FORESEEABLE OR NOT AND WHETHER OR NOT
MAXIMUS OR ANY OF ITS SUPPLIERS, SUBCONTRACTORS OR REPRESENTATIVES WAS ADVISED QF
THE POSSIBILITY OF SUCH DAMAGES, AND NOTWITHSTANDING THE FAILURE OF ESSENTIAL
PURPOSE OF ANY EXCLUSIVE REMEDY. THE PARTIES AGREE TO THE ALLOCATION OF LIABILITY
RISK SET FORTH IN THIS SECTION 8.

9. Term; Termination

2.1.

9.2.

9.3.

9.4.

Term. This License Agreement shall commence on the Effective Date and shall continue in effect as set out in section
1.1 of Exhibit A, unless and until terminated in accordance with this Section 9. In the event MAXIMUS hosts
Licensee’s version of the TIENET Software, this License Agreement shall terminate in the event Licensee fails to
make its maintenance payments and the Maintenance Agreement executed contemporaneously with this License
Agreement is terminated.

Termination. Either Party may terminate this License Agreement if the other Party has materially breached this
License Agreement and has failed to correct such breach within a thirty (30) day period after receipt of written notice
thereof, provided that MAXIMUS shall have the right to terminate this License Agreement immediately upon written
netice in the event Licensee breaches, or threatens to breach, any of the obligations under Section 4. Further, Licensee
may terminate this Agreement with thirty (30} days written notice to MAXIMUS in the event: (i) that Licensee shall
cease to exist as a public body corporate (or otherwise as an independent entity), and provided that the operations and
purpose of Licensee have not been transferred to some other agency of the State of Michigan or other independent
entity; (ii) that funds, whether federal, state, or local, are not appropriated or otherwise received in sufficient amounts
to enable Licensee to meet its obligations under this License Agrcement or a specific Software Order. In such event,
Licensee shall only be liable for payments due through the effective date of termination.

Effect of Termination. Upon the termination of this License Agreement in accordance with Section 9.2: {a) all
licenses granted hereunder shall terminate; and {b) Licensee and all Authorized Users shall cease using the TIENET
Software; and (c) Licensee shall only be Hable for payments due through the effective date of termination. If
requested, Licensee shall promptly provide MAXIMUS with written notice certifying coinpliance with this Seetion
5.3. Additicnally, Licensee shall be obliged to pay MAXIMUS at the agreed upen rate for Total License Fees for ali
modules installed and services performed pursuant to the hmplementation Agreement, the Maintenance Agreement,
and/or the Hosting Agreement, up to the effective date of termination. MAXIMUS shall send Licensee’s data in an
electronic format (at no cost to Licensee) to the destination identified in writing by the Licensee.

Survival upon Termination. Sections 4.3, H.4, 6[DHBS51, 7.5, 8, 9.3, 10.3, 10.4, 11 and 12 shall survive the termination
of this License Agreement for any reason.
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10. Ownership; Confidential Information; Licensee Property; Publicity

10.1. MAXIMUS Property. MAXIMUS or its suppliers, as applicable, retain ownership, subject to the rights granted to
Licensee in this License Agreement, of the TIENET Software, the Documentation, all other materials provided by
MAXIMUS hereunder, and all right, title and interest therein, including, without limitation, all patents, copyrights,
trade secrets, trademarks and other proprietary rights. Licensee acknowledges and agrees that: (a) it is acquiring only
a limited right to use certain copies of the TIENET Software in accordance with the License Agreement; (b) it will not
claim or assert any right or title to any such materials or attempt to transfer any title to any third parties; and {c) it will
nat remove, alter or destroy any proprictary, trademark, patent or copyright markings placed upon or contained within
the TIENET Software, the Documentation, or any related materials.

10.2. Confidential Infonnation. "Confidential Information" as applied to MAXIMUS, means this License Agreement and
its Exhibits, any addenda hereto signed by both Parties, al! TIENET Software, Documentation, information models,
logic diagrams, data, drawings, benchmark tests, specifications and source code for the TIENET Software, or any
adaptations of the foregoing, all knowledge and know-how inherent in the TIENET Software as well as all knowledge
and know-how that is applied to the configuration of the TIENET Software and any other proprietary information
supplied to Licensee by MAXIMUS hereunder. “Confidential Information” as applied to Licensee, means amy
information related to the business, personne! and operations of Licensee obtained by MAXIMUS, and may include,
but is not limited to, educational records and data as defined and protected under the Family Educational Rights and
Privacy Act, 20 US.C. §1232g, 34 C.F.R. Part 99, information or data related to business affairs, data, manuals,
financial and accounting data, data and information concerning contracts, inteflectual property, proprietary
inforimation and other operational information.

10.3. Obtigations, The Parties acknowledge that the Confidential Information of each Parly constitutes valuable trade
secrets and agree that they shall use the Confidential Information solely in accordance with the provisions of this
License Agreement and applicable law, and will not disciose the Confidential Information, directly or indirectly, ta
any third party without the prior written consent of the other Party. The Parties agree to exercise a high standard of
care in protecting the Confidential Information of the other from unauthorized use and disclosure. Without limiting
the foregoing, each Party shall adopt whatever measures may be required to limit access to the Confidential
Information to those of its employees that are subject to non-disclosure obligations and whe require such access in
order to use the TIENET Software or otherwise meet its obligations under the agreemenis between the Parties in a
manner consistent with this License Agreement. However, a Party bears no responsibility for safeguarding information
that is publicly available, already in that Party’s possessior and not subject to a confidentiality obligation, obtained by
a Party from third parties without restrictions on disclosure, independently developed by a Party without reference to
Confidential Information, or required to be disclosed by order of a court or other governmental entity.

10.4. Licensee Property. MAXIMUS acknowledges that, in the course of its performance of this License Agreement, it may

become privy to certain information that Licensee deems as proprietary and confidential, or is otherwise prohibited
from disclosure under state or federal law, including, but not limited to information, data, and student records
protected by the Family Educational Rights and Privacy Act, 20 U.S.C. §1232g, 34 C.F.R. Part 99, MAXIMUS
agrees to protect and treat all such information that is identified as proprietary and/or confidential in accordance with
the law and in a confidential manner and will not disclose or permit to be disclosed, the same, directly or indirectly, to
any third party without Licensee’s prior written consent, except that MAXIMUS may disclose such information to its
contractors or agents who require such information in order to enable MAXIMUS to fulfil] its obligations under this
License Agreement and who are subject to non-disclosure obligations consistent with those defined in this Section.
However, MAXIMUS bears no responsibility for safeguarding information that is publicly available, already in the
possession of MAXIMUS and not subject to a confidentiality obligation, obtained by MAXIMUS from third parties
without restrictions on disclosure, independently developed by MAXIMUS without reference to such infermation, or
required to be disclosed by order of a court or other governmental entity.

by

10.5. Injunctive Relief. In the event of any breach of Sections 10.3 or 10.4, each Party acknowledges that the non-breaching
Party would suffer irreparable harn for which such Party would have no adequate remedy at law, since the harm
caused by such breach could not easily be measured and compensated for in the form of damages. The Parties
therefore agree and stipulate that they shall he entitled to such injunctive relief in connection with any such breach
without posting a bond or other security; provided, however, that if the posting of a bond is a prerequisite to obtaining
injunctive relief, then a bond in the amount of $1,000 shall be sufficient.

10.6. Permitted Announcements. MAXIMUS will issue press releases announcing the relationship contemplated by this
License Agreement and any of the separate agreenents that MAXIMUS and Licensee may enter into in accordance
with Section 5. MAXIMUS shall bave the right to include quotes from Licensee in MAXIMUS press releases, upon
Licensee’s prior written approval of such quotes, Additionally, MAXIMUS may use Licensee’s name and logo in the
MAXIMUS website, corporate lobby, financial reports, press releases, prospectuses, customer lists and other publicity
materials to indicate that Licensee is a customer of MAXIMUS. Licensee agrees to assist MAXIMUS, at
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MAXIMUS’ sole cost, in formulating a case study regarding Licensee’s choice and implementation of the TIENET
Software. No Licensee confidential and/or proprietary information wilt be included in such case study.

11. Indemnification

11.1. Indemnification by MAXIMUS. MAXIMUS shall, at its own expense, defend or, at its sole option, settle any claim,
suit or proceeding brought against Licensee on the issue of infringement by the TIENET Software of any copyright,
trademark or trade secret, subject to the limitations set forth in Section 8. MAXIMUS shall have sole control of any
such action or settlement negotiations, and MAXIMUS agrees to payfj, subject to the limitations set forth in Section 8, |
[DHB6]any final judgment entered against Licensee on such issue in any such suit or proceeding defended by
MAXIMUS. Licensee agrees that MAXIMUS at its sole option shall be relieved of the foregoing obligations unless
Licensee notifies MAXIMUS promptly in writing of such claim, suit or proceeding and gives MAXIMUS authority to
proceed as contemplated herein, and, at MAXIMUS expense, gives MAXIMUS proper and full information and
assistance to settle and/or defend any such claim, suit or proceeding. If the TIENET Software, or any part thereof, are,
or in the opinion of MAXIMUS may become, the subject of any claim, suit or proceeding for infringement of any
proprietary right of any third party, or if it is by adjudication determined that the TIENET Software infringes any
proprietary right of any third party, or if the sale or use of the TIENET Software is enjoined, then MAXIMUS may, at
its option and expense either: {a) procure for Licensee the right to sell or use, as appropriate, the TIENET Software;
(b} replace the TIENET Software with other suitable software; (c) suitably modify the TIENET Software; or (d)
terminate this License Agreement with respect to the applicable TIENET Software and refund that porticn of the
License Fee received by MAXIMUS, attributable thereto.

11.2. Exclusions. Notwithstanding the provisions of Section 11.1, MAXIMUS assumes no liability for (a) infringement
resulting from use of the TIENET Software in combination with any other software, product, method or process;
(b) infringement involving the modification or servicing of the TIENET Sofiware, or any part thereof, by an entity
other than MAXIMUS; (c) failure of Licensee to implement any update to the TIENET Software provided by
MAXIMUS, if the infringement would have been avoided by the implementation of the update; and (d} infringement
arising from any use of the TIENET Software that does noi comply with the uses permitted under this License
Apgreement.

11.3. Exclusive Remedy. THE FOREGOING PROVISIONS OF THIS SECTION 11 STATES THAT THE ENTIRE
LIABILITY AND OBLIGATIONS OF MAXIMUS AND THE EXCLUSIVE REMEDY OF LICENSEE, WITH
RESPECT TO ANY ALLEGED INFRINGEMENT OF PATENTS, COPYRIGHTS, TRADEMARKS OR OTHER
INTELLECTUAL PROPERTY RIGHTS BY THE TIENET SOFTWARE.,

11.4. Indemnification by Licensee. To the extent permitted by law, Licensee shall indemnify and defend MAXIMUS and
hold it harmiless against any claims asserted by third parties that arise out of Licensee’s use of any TIENET Software
not in accordance with this License Agreement.

12. General

12.1. Amendment. No amendment or modification of this License Agreement will be valid or binding upon the Parties
unless made in writing and signed by the duly authorized representatives of both Parties.

12.2. Relationship of the Parties. The refationship of the Parties hereunder is that of independent contractors, and this
License Agreement will not be construed to imply that either Party is the agent, employee, or joint venture partner of

the other.

12.3. Govemning Law; Jurisdiction and Venue. This License Agreement will he governed by the laws of Michigan, without
regard to its conflict of laws principles. The state and federal courts in Michigan shall have exclusive jurisdiction to
adjudicate any disputes between the Parties, and cach Party hereby consents to the interpretation of laws, jurisdiction,
and venue in the state and federal courts sitting in Michigan. The Parties waive all rights to object to venue in said

courts.

12.4, Severability. In the event that any provision of this License Agreement is held to be invalid, illegal or unenforceabie
for any reason, this License Agreement will continue in full force and effect without said provision, the validity,
legatity and enforceability of the remaining provisions shall not in any way be affected or impaired thereby, and this
License Agreement will be interpreted to reflect the original intent of the Parties insofar as possible,

12.5. Assignment. The license granted hereunder is personal in nature, as a result Licensee may not assign, sublicense,
subcontract or delegate {each, an “Assignment™} this License Agreement or any of the rights or obligations described
hereunder (by operation of law or otherwise} to any other party (an “Assignee”} without the prior written consent of
MAXIMUS which, in addition to other cases in its discretion, shall not consent to an Assignment that shall cause any
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of the following consequences: {i) the Assignee is not reasonably likely to perform the obligations that are the subjeet
of the Assignment; (ii) the Assignee is engaged, to any material extent, in any business that competes with the
business of MAXIMUS; or {iii) the Assignment is otherwise reasonably likely to materially and adversely affect the
husiness or reputation of MAXIMUS; or, (iv) the Assignment results in an expansion of the use rights of the TIENET
Software. Any prohibited Assignment will be nult and void. Subject to the foregoing, this License Agreement will be
binding upon and will inure to the benefit of the Parties’ permitted successors and/or assignees. For purposes of this
Section 12.5, any corporate reorganization, including but not limited to a merger, consolidation or acquisition shall be
deemed an Assignment. MAXTMUS may assign this Implementation Agreement, in whole or in part, to a subsidiary,
affiliate, or parent organization without the prior written consent of Licensee. Notwithstanding the foregoing,
Licensee may assign this License Agreement, in whole or in part, to any successor entity that may be formed hy an act
of the Michigan Legislature.

12.6. Waiver. Waiver by either Party of a breach of any provision of this License Agreement or the failure by either Party
to exercise any right hereunder will not operate or be construed as a waiver of any subsequent breach of that provision
or as a waiver of that right.

12.7. Forece Majeure. Except for the payment of fees hereunder, nonperformance of either Party will be excused to the
extent that performance is rendered impossible by strike, labor disputes, fire, flood, earthquake, governmental acts,
orders or testrictions or any other reason when failure to perform is beyond the reasonable control of the
nonperforming Party.

12.8. Notices. All notices, certificates, acknowledgments or other written communications (hereinafter referred (o as
“Notices™) required to be given under this License Agreement shall be in writing and shall be deemed to have been
given and properly delivered if duly mailed by certified or registered mail to the other Party at its address as follows,
ar to such ather address as either Party may, by written notice, designate to the other. Additionally, Notices sent by
any other means (i.e., facsimile, overnight delivery, courier, and the like) are acceptable subject to written
confirmation of both the transmission and receipt of the Notice.

MAXIMUS K-12 Education, Inc. Licensee: Education Achievement Authority of Michigan

Address: 3022 West Grand Boulevard, Suite 14-652

Nora Paape , Senjor Vice President
° [Pe, DA Yice rresiden Address Line: Detroit, Michigan 48202

MAXIMUS K-12 Education

145 Wyckoff Road, Suite 105 lfj\}:tn: .
Eatontown, NJ (7724 Fagﬂe.

Phone: 847-989-7562

Copy to:

Bruce Perking

Deputy General Counsel
MAXIMUS

4000 South IH 35
Augtin, TX 78704
Phone: 512-533-2917

12.9. Compliance with Laws. Fach Party shall comply with all applicable laws and regulations of governmental bodies or
agencies in its performance under this License Agreement, Licensee shall not export or re-export the TIENET
Software in violation of any applicable Jaw or regulation of the United States or a foreign government.

12.10. Entire Agreement. This License Agreement (including attached Exhibits A and B and any Software Orders accepted
by MAXIMUS) is the complete agreement between the Parties with respect to the subject matter hereof and fully
supersedes any and all prior agreements and understandings between the Parties hereto pertaining to the subject matter
hereof, including without limitation any MAXIMUS proposal and any documentation related thereto including the
specification, and the terms and conditions appearing on any purchase order or other business form that Licensee may
use. The Parties acknowledge and agree any other agreements that MAXIMUS and Licensee may enter into in
connection with the TIENET Software are separate agreements, each of which is applicable to different subject matter,
regardless of whether any such agreements may be referenced in this License Agreement.

IN WITNESS WHEREOQF, the Parties have caused this License Agreement to be executed by their duly authorized
representatives.
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MAXIMUS K-12 Education, Inc.

By:

Name: Dyan H. Blomberg
Title: Contracts Manager

Date:
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Licensee: Education Achievement Authority of Michigan

By:

Name:

Title:

Date:




EXHIBIT A
SOFTWARE ORDER
Under MAXIMUS Software License Agreement
Licensee: Education Achievement Authority of Michigan

The Licensee referenced above hereby submits this order for software products under the MAXIMUS Software License
Agreement (the “License Agreement”) between MAXIMUS K-12 Education, Inc. ("MAXIMUS") and the Education
Achievement Authority of Michigan (“Licensee™). The terms and conditions of the License Agreement are incorporated herein
by reference. In the event of any conflict between the License Agreement and this Software Order, this Software Order shail
prevail,

1. TIENET Software; License Fees; Payment Terms:

1.1, TIENET Software License Term: Annual hosted

1.2. The TIENET Software License Term begins on the Effective Date. MAXIMUS shall invoice the Licensee for the License Fee
on or about the Effective Date.

1.3. License Fege.
The License Fee shall be based upon the number of students Licensee has represenied will be processed by the
TIENET Software multiplied by $ 19.50 per special education student,.. In the event the actual number of students
processed by the TIENET Sofiware during the first year of use exceeds the number of students represented by
Licensee, Licensee shall pay an additional Licensee Fee equal to the additional number of student multiplied by
$19.50 per special education student

The basis for the number of students in the table below is:

Special education students

: - Software
Special Education Case
Management

$16.000

Total License Fee $16,000

2. License Fee Payment Terms: MAXIMUS shall invoice Licensee upon written acceptance of this Software Order by
MAXIMUS. Licensee shall pay MAXIMUS the total license fee shown in Section 1.2 (the “Total License Fee™) net thirty
(30) days from the date of the MAXIMUS invoice.

3. Purchase Option: Licensee may, during the first 12 menths after written acceptance of this Software Order by
MAXIMUS, purchase the following MAXIMUS software modules at the prices noted, which do not include implementation
Or maintenance services:
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EXHIBIT B

MINIMUM FACILITY AND WORKSTATION REQUIREMENTS
MAXIMUS has tested the TIENET Software and it is currently compatible with the specific versions of the
browsers and operating systems that are listed below (“Supported Technology™). For any operating system or
browser that is no longer supported by its manufacturer, such operating system or browsers will no longer be
Supported Technology. The TIENET Software may operate in accordance with the Documentation when used
with browsers and operating systems other than the Supported Technology, but MAXIMUS accepts no
responsibility for any deviations by the TIENET Software from the Documentation that are attributable to use of
the TIENET Software with any browser or operating system other than the Supported Technology.
1. Internet Explorer™ 7 and 8 for Windows™
2. Safari™ 3.0.4+ (Windows or Macintosh)
3. Firefox 3+ (Windows or Macintosh)
(iiven these browser requirements, the following operating systems are supported:
1. Microsoft Windows XP {Service Pack 3)
2. Microsoft Windows Vista

3.  Microsoft Windows 7

4, Mac OS 10.4 or later {minimum 256 megabytes of RAM)
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MAXIMUS

TIENET® SOFTWARE HOSTING AGREEMENT

This TIENET® Software Hosting Agreement (“Hosting Agreement”) is made and entered into between MAXIMUS K-12
Education, Inc, a Virginia corporation (*“MAXIMUS"”), with its principal offices at 1891 Metro Center Drive, Reston, VA
20190 on June 15, 2013, and the Education Achievement Authority of Michigan ("Licensee'), with its principal offices at
3022 West Grand Bivd., Suite 14-652, Detroit, Michigan 48202. MAXIMUS and Licensee are sometimes referred to
herein as the “Parties” or individually as a “Party”,. In reliance on the mutual promises and obligations contained herein,
the Parties hereby agree as follows:

I. Introduction.

1.1.

1.2.

MAXIMUS and Licensee have entered into that certain TIENET® Software License Agreement of even date herewith
(the “License Apgreement”) pursuant to which MAXIMUS has granted to Licensee a license to use specified
cornponents of MAXIMUS's proprietary TIENET software.

Licensee desires fo obtain from MAXIMUS, and MAXIMUS is willing to provide to Licensee, specified hosting
services for such software on the terms and conditions specified in this Hosting Agreement.

2. Definitions.

2.1.

2.2,

23.

24,

2.5,

2.6.

7.

1.8.

2.9,

2.10.

2.11.

2.12,

2.13.

All capitalized terms used in this Hosting Agreement, unless otherwise defined herein, shall have the definitions given
in the License Agreement.

“Drata Center Services” means installation and operation of the TIENET Software, for access and use by Licensee, ina
data center owned or controlled by MAXIMUS,

“Designated Contact” means one person that Licensee is entitled to designate in writing to MAXIMUS, which person
is authorized to contact MAXIMUS with requests for Support Services.

“Hosting Services” means Data Center Services, Support Services and Updates.

“Hosting Term™ means the period beginning on the date first written above and ending upon expiration of the last
Renewal Hosting Period or any earlier date on which this Agreement is terminated in accordance with Section 6.2.

“Initial Hosting Period™ means the twelve {12) consecutive month period beginning on the date first written above.
“Notices” has the meaning given in Secticn 8.8,

“Optional Services” means any services other than Support Services and Updates,

“Optional Services Authorization™ has the meaning given in Section 4.3.a or 4.3.b, as applicable.

“Optional Services Request Form™ has the meaning given in Section 4.1.

“Renewal Hosting Period” means the twelve (12} consecutive month period beginning on any anniversary of the date
first written above unless this Agreement is tertninated in accordance with Section 6.2.

“Support Hours” means 8:00 AM to 6:00 PM, Eastern Time, Monday through Friday (excluding MAXIMUS
holidays).

“Support Services” means ensuring functionality of hardware and hosting environment.

“Update” means improvements or changes to the hosting environment.

Confidential & Proprietary
TIENET Hosting Agreement v12.02



3. Hosting Services.

3.1

3.2.

3.3,

34

3.5.

3.6.

3.7.

3.8,

Hosting Services Order. Licensee may order Hosting Services for the TIENET Software from MAXIMUS by signing
and delivering an order {(a “Hosting Services Order”™) containing the information specified in Addendum I (Hosting
Services Order). The Hosting Services Order shall be submitted at the thme Licensee delivers a signed Software Order
to MAXIMUS in accordance with the License Agreement. Licensee shall be entitled to submit a purchase order with
its Hosting Services Order, but no legal terms in a Licensee purchase order shail amend or supplement the tenns of
this Hosting Agreement.

Acceptance; Rejection. MAXIMUS may at its discretion reject any Hosting Services Order that does not include the
information specified in Addendum 1 (Hosting Services Order). Written acceptance by MAXIMUS of 2 Hosting
Services Order submitted by Licensee shall create a separate contract which shall be subject to the terms and
conditions of this Hosting Agreement as well as any additional provisions that may be set forth in the Hosting Services
Order in the form accepted by MAXIMUS.

Obligation. Upon written acceptance of a Hosting Services Order by MAXIMUS, MAXIMUS shall provide Hosting
Services to Licensee during the Hosting Term and conditioned on Licensee’s payment of Hosting Fees in accordance
with Section 5.

Support Serviges. MAXIMUS shall provide Support Services to Licensee during Support Hours.

Support Services Requests. The Designated Contact may request Support Services during Support Hours {a) by
telephone at the toil-free Support Services telephone number (1-888-205-1080), or (b) by email at
tienetsupport@maximus.com. MAXIMUS generally responds to e-mail submissions within twenty-four (24} to forty-
eight (48) hours (excluding any time for non-business days) after the receipt of the request. Notwithstanding anything
to the contrary, MAXIMUS provides no warranty as to the timeliness of any responses and any responses in excess of
such period shall not constitute a breach by MAXIMUS hereunder.

Remote Access. MAXIMUS is able to remotely access the TIENET Software in the MAXIMUS data center to
provide requested Support Services. Unless stated otherwise at the beginning of a remote access session, Licensee
hereby consents to access by MAXIMUS to the TIENET Software (and data or logs therein and thereof) hosted by
MAXIMUS for Licensee in order to enable MAXIMUS to provide Support Services, and Licensee hereby waives any
claims or causes of action against MAXIMUS related to or arising in any manner from such remote access. Licensec
further agrees to indemnity MAXIMUS and hold it harmless from and against any and all claims or causes of actions
brought against MAXIMUS arising from or related to such remote access.

Updates. MAXIMUS, at its sole discretion, may install Updates. Each Update is subject to the terms and conditions of
the License Agreement and this Hosting Agreement.

Restoring Data from Backup. In the event Licensee requests that MAXIMUS provide it with a copy of a portion of
the License’s TIENET System database in order to remedy errors captured in Licensee’s data;

3.8.1, If MAXIMUS is able to retrieve the backup from the storage area network (“SAN™) there will be no additiona
charge for this service.

3.8.2. If MAXIMUS is required to retrieve the backup from storage tapes then MAXIMUS shall provide one such
backup per calendar quarter at no additional charge. Each additional retrieval during the calendar quarter in
which one request has been fulfilled shall be billed on a time and materials basis and shall require use of the
Optional Services process.

4. Optional Services.

4.1.

4.2,

4.3.

Optional Services Request Form. Licensee may request Optional Services by completing the form attached hereto as
Addendum 2 (the “Optional Services Request Form™) and submitting it to MAXIMUS.

Fees and Charges. MAXIMUS shall advise Licensce in writing, within a reasonable time after receiving a completed
Optional Services Request Form, of the proposed fees and charges for performance of the requested Optional Services.

Licensee Response. Licensee shall either:
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4.3.a. authorize the requested Optional Services at the fees and charges quoted by MAXIMUS in writing, which,
when countersigned by MAXIMUS, shall be an “Optional Services Authorization;” or

4.3.b. seek mutual agreement with MAXIMUS on medifications to the requested Optional Services, and upon
reaching any such agreement authorize MAXIMUS to perform the requested Optional Services as so modified
by signing a written authorization which, when countersigned by MAXIMUS, shall be an “Optional Services
Authorization;” or

4.3.c. withdraw the Optional Services Request Form.

4.4, Performance. MAXIMUS shall not provide any Optional Services except to the extent specified in an Optional
Services Authorization. The Parties shall complete their respective obligations set forth in each Optional Services
Authorization in accordance with the terms set forth therein and the terms of this Hosting Agreement.

Fees; Taxes.

5.1. Hosting Fees.  For the Initial Hosting Period, Licensee shall pay to MAXIMUS the fee for Data Center Services
specified in the Hosting Services Order, and for each Renewal Hosting Period, Licensee shall pay to MAXIMUS the
fee for Hosting Services specified in the Hosting Services Order, as such fee may be increased from time to time in
MAXIMUS’s sole discretion.

5.2. Optional Services Charges. Licensee shall pay the charges for Optional Services in the amount, and in accordance
with the payment schedule, set forth in the applicable Optional Services Authaorization.

5.3. Payment Terms.

5.3.a. Fees described in Section 5.1 for the Initfal Hosting Period are due on the date first written above. Fees
described in Section 5.1 for each Renewal Hosting Period are due not later that the first day of such Renewal
Hasting Period.

5.3.b. Unless otherwise agreed to in an Optional Services Authorization, charges for Optional Services are due within
thirty {30) days after the date of the MAXIMUS invoice.

5.3.c. In the event of late payment, MAXIMUS reserves the right to suspend the provision of Hosting Services and/or
Optional Services. Payments not made when due in accordance with this Section 5 shall be subject to interest
of the lesser of (a) one percent {1%) per month, or twelve percent (12%) per vear, of the overdue amount or {(b)
the maximum rate permitted under applicable faw.

5.4. Taxes. Licensee shall pay all sales, use and excise taxes, and all other taxes, duties, and, if applicable, levies on
imports or exports relating to, or under, this Hosting Agreement {exclusive of taxes based on MAXIMUS net income),
unless Licensee is exempt from the payment of such taxes and provides MAXIMUS with evidence of such exemption.
All amounts specified in the Hosting Agreement and any Optional Services Authorization are in U.S. dolars and
payable in U.S. dollars.

Term Renewal; Termination

6.1. Term Renewal. The Hosting Term shal} automaticaily renew for an additional one (1) year Renewal Hosting Period
upon the expiration of the Initial Hosting Period and each Renewal Hosting Period unless either Party provides the
other Party written notice of its intent not to renew at least ninety (90} days prior to the expiration of then-current
maintenance period, in which event this Hosting Agreement shall expire at the end of the then-current maintenance

period.

6.2. Termination. Either Party may terminate this Hosting Agreement if the other Party has materially breached any of its
obligations under this Hosting Agreement and has failed to correct such breach within a thirty (30) day peried after
receipt of written notice thereof, provided that MAXIMUS shall have the right to terminate this License Agreement
immediately upon written notice in the event Licensee breaches, or threatens to breach, any of the obligations under
Section 5.
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6.3.

Effect of Termination. Sections 5, 6.3, 7, and 8 shail survive the expiration or termination of this Hosting Agreement
for any reason.

7. Limitation of Liability

7.1

IN NO EVENT SHALL THE AGGREGATE LIABILITY OF MAXIMUS AND ITS SUPPLIERS,
SUBCONTRACTORS AND REPRESENTATIVES TO LICENSEE ARISING OQUT OF OR RELATED TO THIS
HOSTING AGREEMENT EXCEED THE AMOUNTS ACTUALLY PAID TO MAXIMUS IN ACCORDANCE
WITH SECTION 5 DURING THE SIX (6} MONTH PERIOD IMMEDIATELY PRECEDING THE DATE SUCH
CLAIM AROSE. IN NO EVENT SHALL MAXIMUS OR ANY OF ITS SUPPLIERS, SUBCONTRACTORS OR
REPRESENTATIVES BE LIABLE TO LICENSEE FOR ANY SPECIAL, CONSEQUENTIAL, INCIDENTAL,
PUNITIVE, INDIRECT OR RELIANCE DAMAGES, HOWEVER CAUSED, INCLUDING BUT NOT LIMITED
TO LOST DATA, LOST PROFITS, LOSS OF USE, AND/OR BUSINESS INTERRUPTION, WHETHER FOR
BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE) OR UNDER ANY OTHER LEGAL THEQRY,
WHETHER FORESEEABLE OR NOT AND WHETHER OR NOT MAXIMUS OR ANY OF ITS SUPPLIERS,
SUBCONTRACTORS OR REPRESENTATIVES WAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES,
AND NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY EXCLUSIVE REMEDY. THE
PARTIES AGREE TC THE ALLOCATION OF LIABILITY RISK SET FORTH IN THIS SECTION 7.

8. General

8.1.

8.2,

8.3.

8.4.

8.5,

8.6.

8.7.

Amendment. No amendment or modification of this Hosting Agreement will be valid or binding upon the Parties
unless made in writing and signed by the duly authotized representatives of both Parties.

Relationship of the Parties. The refationship of the Partics hereunder is that of independent contractors, and this
Hosting Agreement will not be construed to imply that either Party is the agent, employee, or joint venture partner of
the other.

Governing Law; Jurisdiction and Venue. This Hosting Agreement will be governed by the laws of Michigan, without
regard to its conflict of laws principles. The state and federal courts in Michigan shall have exclusive jurisdiction to
adjudicate any disputes between the Parties, and each Party herehy consents to the interpretation of laws, jurisdiction,
and venue in the state and federal courts sitting in Michigan. The Parties waive all rights fo object to venue in said
courts.

Severability. In the event that any provision of this Hosting Agreement is held to be invalid, illegal or unenforceable
for any reason, this Hosting Agreement will continue in full force and effect without said provision, the validity,
legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby, and this
Hosting Agreement will be interpreted to reflect the original intent of the Parties insofar as possible.

Assignment. This Hosting Agreement is personal in nature, and as a result, Licensee may not assign, sublicense,
subcontract or defegate (each, an “Assignment”) this Hosting Agreement or any of the rights or obligations described
hereunder {by operation of law or otherwise) to any third party other than a third party to which MAXIMUS has given
its written approval for Assignment of the License Agreement. Any prohibited Assignment will be null and void.
Subject to the foregoing, this Hosting Agreement will be binding upon and will inure to the benefit of the Parties®
permitted successors and/or assignees. For purposes of this Section8.5, any corporate reorganization, including but
not limited to a merger, consolidation or acquisition shalt be deemed an Assignment. MAXIMUS may assign this
Implementation Agreement, in whole or in part, to a subsidiary, affiliate, or parent organization without the prior
written consent of Licensee.

Waiver. Waiver by either Party of a breach of any provision of this License Agreement or the faiture by either Party
to exercise any right hereunder wiil not operate or be construed as a waiver of any subsequent breach of that provision
or as a waiver of that right,

Foree Majeure. Except for the payment of fees hereunder, nonperformance of either Party will be excused to the
extent that perfonmance is rendered impossible by strike, labor disputes, fire, flood, earthquake, governmental acts,
orders or restrictions or any other reason when failure to perform is beyond the reasonable control of the
nenperforming Party.
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8.8. Notices. All notices, certificates, acknowledgments or other written communications (hereinafter referred to as
“Notices™) required to be given under this Hosting Agreement shall be in writing and shall be deemed to have been
given and properly delivered if duly mailed by certified or registered mail to the other Party at its address as follows,
or to such ether address as either Party may, by written notice, designate o the other. Additionally, Notices sent by
any other means (i.e., facsimile, overnight delivery, courier, and the like) are acceptable subject to written
confirmation of both the transmission and receipt of the Notice,

MAXIMUS K-12 Education, Inc. Licensee: Education Achievement Authority of Michigan
Nora Paape , Senior Vice President Address: 3022 West Grand Blvd., Suite 14-652

MAXIMUS K-12 Education Address: Detroit, Michigan 48202

145 Wyckoff Road, Suite 105 Attn:

Eatontown, NJ 07724 Phone:

Phone: 847-989-7562 Fax:

Copy to:

Bruce Perkins

Deputy General Counsel
MAXIMUS

4000 South [H 35
Austin, TX 78704
Phone: 512-533-2917

8.9. Compliance with Laws. Each Party shall comply with all applicable laws and regulations of governmental bodies or
agencies in its performance under this Hosting Agreement.

8.10. Entire Agreement. This Hosting Agreement (including attached Addenda 1 and 2 and any Hosting Services Order
accepted by MAXIMUS) is the complete agreement between the Parties with respect to the subject matter hereof and
fully supersedes any and ali prior agreements and understandings between the Parties hereto pertaining to the subject
matter hereof, including without limitation any MAXIMUS proposal and any documentation related thereto including
the specification, and the termns and conditions appearing on any purchase order or other business form that Licensee
may use. The Parties acknowledge and agree any other agreements that MAXIMUS and Licensee may enter into in
connection with the TIENET Software are separate agreements, each of which is applicable to different subject matter,
regardless of whether any such agreements may be referenced in this Hosting Agreement.

IN WITNESS WHEREOQF, the Parties have caused this Hosting Agreement to be executed by their duly authorized
representatives.

MAXIMUS K-12 Education, Inc. Licensee: Education Achievement Authority of Michigan
By: By:

Name: Dyan H. Blomberg Name:

Title: Contracts Manager Title:

Date: Date:
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ADDENDUM 1
MAINTENANCE SERVICES ORDER
Under MAXIMUS TIENET® Hosting Agreement

Licensee: Education Achievement Authority of Michigan
Hosting Services Order Date: June 15, 2013

Licensee hereby submits this order for Hosting Services under the MAXIMUS TIENET® Hosting Agreement (the “Hosting
Agreement™} between MAXIMUS K-12 Education, Inc. ("MAXIMUS"} and Licensee. The terms and conditions of the
Hosting Agreement are incorporated herein by reference,

1. TIENET Seftware Compenents.

Special Education Case Management

2. Hosting Fee. The following fees are subject to increase at the sole discretion of MAXIMUS.

| Hosting Fee -
Data Center Services Fee Year 1 3500
Hosting Fee Year 2 $500+CPI
Hosting Fee Year 3 Prior Year + CP!
Hosting Fee Year 4 Prior Year + CP)
Hosting Fee Year 5 Prior Year + CPI
iAnnual Hosting Fees Years 6-10 Prior Year + CPI|

Note: Hosting fees are subject to increase based on the volume of student records.
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TIENET OPTIONAL SERVICES REQUEST FORM

ADDENDUM 2
OPTIONAL SERVICES REQUEST FORM

This Optional Services Request Form {“OSR”) is not valid or binding unless and until signed by authorized personnel of both
Parties. In no event shall MAXIMUS be obligated to perform any services or complete any deliverables set forth herein until and
unless both this OSR is duly executed and Licenses provides MAXIMUS with an executed Purchase Order (“P.0.”} in an amount
equal to the additional fees provided for hereunder provided, however, that in the case of a *“no-cost™ OSR, a P.0. shall not be
required; provided, however that legal terms that are included on a P.O shall not modify or supplement this OSR or any other
agreement between MAXIMUS and Licensee.

Section 1: General Information

Licensee Name

Licensee Project Manager Phone - - . | Cell Phone - - {Email . | Fax .. _
(000) G00-0000 (000} 000-0060 {000) 000-0000
MAXIMUS Project Manager ] . | Phone Cell Phone | Email Fax
(000) 060-0000 1 (000) (00-0000 (000} 000-0000

S'eé'_tib';iiz: ':-(_)'pti'onal -Servi(:é’s Réqu_eéf'Déﬁﬁiﬁdn L Ere

District System ID (if requested)Reference Number (A uniqué TD that is meaningful to Licensee) - Dafe Requésted

Name of Change _ _ o o _ - . Mock up Attached?

Oyes
No

If no, explain why:

Dectailed Description of Optional Services {the “OSR Work”) - -
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TIENET OPTIONAL SERVICES REQUEST FORM

MAXIMUS

Sectlon 3 Impact AnalySIS

To be completed by MAXIMUS

Check all that apply: Date Reviewed

Optional Services Request ID

[ State Change

[ Custoin Change Time to Review (PM)

/| Time to Review (Suppni"t)'-__ .

Estimated Date of Completion

Please note MAXIMUS wdl not begm work unr:I 4 P 0 is recerved

weeks from the receipt of P.O. (or signaturc if no cost)

Cost to Licensee For This Optioial Servicés Request
Pricing is valid for 30 days from the date ¥eviewed

$

Description of Impact -

MAXIMUS Approval

T o be executed by authonzed MAXIMUS stgnarory to approve Opaonal Serwces Request Def . mon and ImpactAna[ysts
and authonze completmg the wo;k Jfor the price stated above once duly executed by the Llcensee SRRERY R

Authorized Signature : -

Print Name

Title .

Dat'e-ng:‘l'ed""' L

'_L_:_censee-Na_m:g s _' n
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TIENET Hesting Agreement v12.02
2.



TIENET OPTIONAL SERVICES REQUEST FORM

A u:iﬁa:ri_z'e:d '.Sign:.z.z_f'il._

Prmt Name:

Title.

Please Note: Both a signature above and an executed Purchase Ovder (if there is a cost associated with the change) are required before

MAXIMUS will be obligated to begin the OSR Work.
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TIENET® SOFTWARE MAINTENANCE AGREEMENT

This TIENET® Software Maintenance Agreement (“Maintenance Agreement”) is made and entered into between
MAXIMUS K-12 Education, Inc. (*“MAXIMUS'), a Virginia corporation, with its principal offices at 1891 Metro Center
Drive, Reston, Virginia 20190 on June 15, 2013, and the Education Achievement Authority of Michigan ("Licensee™),
with its principal offices at 3022 West Grand Blvd., Suite 14-652, Detroit, Michigan 48202, MAXIMUS and Licensee are
sometimes referred to herein as the “Parties” or individually as a “Party”. In reliance on the mutual promises and
obligations contained herein, the Parties hereby agree as follows:

1. 1Introduction.

1.1. MAXIMUS and Licensee have entered into that certain TIENET® Software License Agreement of even date herewith
(the “License Agreement”) pursuant to which MAXIMUS has granted to Licensee a license to use specified
components of MAXIMUS’s proprietary TIENET software.

1.2. Licensee desires to obtain from MAXIMUS, and MAXIMUS is willing to provide to Licensee, specified maintenance
services for such software on the terms and conditions specified in this Maintenance Agreement.

2. Definitions. All capitalized terms used in this Maintenance Agreement, unless otherwise defined herein, shall have the
definitions given in the License Agreement.

2.1. “Change Request” means any services other than Support Services and Updates.
2.2, “Change Request Authorization” has the meaning given in Section 4.3.a or 4.3.b, as applicable.
2.3, “Change Request Form™ has the meaning given in Section 4.1.

2.4. “Designated Contact” means any one of three (3) persons that Licensee is entitled to designate in writing to
MAXIMUS, which persons are authorized to contact MAXIMUS with requests for Support Services.

2.5. “Error” means any reproducible failure by the TIENET Software to operate substantially in accordance with the
Documentation which directly causes a negative effect on the use of the TIENET Software.

2.6. “Initial Maintenance Period” means the twelve (12) consecutive month period beginning on the date first written
above.

2.7. “Level 1 Support” means responses t0 End-User process-based questions as weil as End-User password resets and
guestions regarding the operation of the TIENET Software that can be answered by reference to the Documentation.

2.8. “Level 2 Support™ means support via the MAXIMUS help desk. Access to the Level 2 Support shall be provided via
e-mail, TIENET System link or telephone. Level 2 Support issues shall consist of corrections to Licensee accepted
configurations which may include changes to calculations within the TIENET System, adding fields to tables, changes
to the forms and layout of the forms via html programming changes, and any escalations required by the Licensee
Level 1Support as well as responses to questions about the operation of the TIENET Software that cannot be answered
by reference to the Documentation,

2.9. “Level 3 Support” means issues identified by the Level 2 Support team and escalated to the MAXIMUS Level 3

Support team for resolution. Issues that require Level 3 Support shall consist of correcting software errors or changes
that are required to be made to the core software code for resolution,

2.10. “Maintenance Services” means Support Services and Updates.
2.11. *Maintenance Term” means the period beginning on the date first written above and ending upon expiration of the last
Renewal Maintenance Period or any earlier date on which this Agreement is terminated in accordance with Section

7.2.

2.12. “Per Student Fee™ means the fee used to calculate the cost of Maintenance Services as set out in Addendum 1.
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2.13.

2.14.

2.15,

2.16.

2.17.

2.18.

“Notices” has the meaning given in Section 9.8.

“Renewal Maintenance Period” means the twelve (12) consecutive month period beginning on any anniversary of the
date first written above unless this Agreement is ternsinated in accordance with Section 7.2.

“Support Hours” means 8:00 AM to 6:00 PM, Eastern Time, Monday through Friday {excluding MAXIMUS
holidays).

“Support Services” means Level 2 Support and Level 3 Support. On-site systems support, system rewrites, consulting
and training other than the training included in the fee set out in the Implementation Agreement are not included in the
standard maintenance services covered by this Maintenance Agreement. Services for an additional fee may be
provided as mutually agreed by the parties. This Maintenance Agreement does not cover problems outside of the
TIENET System.

“TIENET Website” means a MAXIMUS website that Licensee is authorized to access only for purposes of obtaining
Updates and/or new features. Licensee specific data is not accessible on the TIENET Website, All references to
“TIENET Website” contained in this Implementation Agreement shall be in accordance with this definition and
nothing contained in this Maintenance Agreement pertaining to the TIENET Website shall expand this definition.

“Update™ means a minor code improvement, addition or revision to the TIENET Software and/or Documentation that
MAXIMUS provides without charge to its licensees that have in effect at the time an Update becomes available a
TIENET Software Maintenance Agreement or a TIENET Software Hosting Agreement. An Update is typically
identified by a change in tbe digii(s) to the right of the decimal point of the TIENET Sofiware version number (i.e. —
version 10.01, 10.02, or 10.03).

3. Maintenance Services.

3.1

3.2

34.

3.5.

Maintenance Services Order. Licensee may order Maintenance Services for any of the TIENET Software modules
from MAXIMUS hy signing and delivering an order {a “Maintenance Services Order™) specifying the TIENET
Software modules and containing the information specified in Addendum 1 (Maintenance Services Order) at the time
Licensee delivers a signed Software Order to MAXIMUS in accordance with the License Agreement. Licensee shall
be entitled to submit a purchase order with its Maintenance Services Order, but no legal terms in a Licensee purchase
order shali amend or supplement the terms of this Maintenance Agreement. No Maintenance Services shall be
rendered without receipt by MAXIMUS of a purchase order executed by Licensee.

Acceptance: Rejection. MAXIMUS may at its discretion reject any Maintenance Services Order that does not include
the information specified in Addendum 1 {Maintenance Services Order). Written acceptance by MAXIMUS of a
Maintenance Services Order submitted by Licensee shall create a separate contract which shall be subject to the terms
and conditions of this Maintenance Agreement as well as any additional provisions that may be set forth in the
Maintenance Services Order in the form accepted by MAXIMUS.

Obtligation. Upon written acceptance of a Maintenance Services Order by MAXIMUS, MAXIMUS shall provide
Maintenance Services to Licensee during the Maintenance Term and conditioned on Licensee’s payment of
Maintenance Fees in accordance with Section 5.

Support Services. MAXIMUS shall provide Support Services to Licensee during Support Hours. MAXIMUS
provides Level 2 Support only to Designated Contacts and Level 3 support solely as determined by MAXIMUS to be
necessary. MAXIMUS has no obligation to provide (a)} Support Services to any Licensee personnel other than
Designated Contactor (b) Level 1 Support to Licensee. Licensee shall be solely responsible for Level | Support.

Support Services Requests. Designated Contacts may request Support Services during Support Hours (a) by telephone
at the toll-free Support Services telephone number (1-888-205-1080), or {b) by email at tienetsupport@maximus.com,
or {¢) at the TIENET Website, which contains answers to frequently asked questions and a customer support question
submission form. MAXIMUS generally responds to e-mail submissions within twenty-four (24} to forty-eight (48)
hours (excluding any time for non-business days) after the receipt of the request; resolution of the issue raised my take
longer than the twenty-four (24) to forty-cight (48) hour period. Notwithstanding anything to the confrary, MAXIMUS
provides no warranty as to the timeliness of any responses and any responses in excess of such period shall not
constitute a breach by MAXIMUS hereunder.
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3.6. Error Reports. Licensee shall notify MAXIMUS of any suspected Error immediately (and in no event later than three
{3) days after first becoming aware of such suspected Error). Licensee shall provide a written description of the
suspected Error and related configuration information. Upon verification of a suspected Error by MAXIMUS,
MAXIMUS shall use reasonable efforts to resolve the Errer, without charge to Licensee, by providing a configuration
correction, patch or other software code correction or a reasonable workaround procedure.

3.7. Remote Access. MAXIMUS is able to remotely access the TIENET Software in Licensee’s processing environment
to provide requested Support Services. Unless stated otherwise at the beginning of a remote access session, Licensee
hereby consents to access by MAXIMUS to the TIENET Software (and data or logs therein and thereof} in Licensee’s
processing environment in order to enable MAXIMUS to provide Support Services, and Licensee hereby waives any
claims or causes of action against MAXIMUS related to or arising in any manner from such remote access. Licensee
further agrees to indemnify MAXIMUS and hold it harmless from and against any and all claims or causes of actions
brought arising from or related to such remote access.

3.8. Updates.

3.8.1. For Licensees who self-host the TIENET Software, MAXIMUS, at its sole discretion, may develop or create
Updates, and when (and if) an Update becomes available during the Maintenance Term, MAXIMUS will make
such Update available to Licensee free of charge. Updates will be posted on the TIENET Website. MAXIMUS
may, in its sole discretion, directly notify Licensee of the availability of an Update, and any such notification
may include, at MAXIMUS® sole option, a detailed list of the issues an Update addresses and procedures for
obtaining and installing the Update. Each Update is subject to the terms and conditions of the License
Agreement, this Maintenance Agreement and any applicable Software Order(s). In the event Licensee fails to
accept Updates at the time they are made available to Licensee, any additional Configuration required as a result
of such delayed acceptance of an Update shall be performed on a time and materials basis at MAXIMUS's then

existing rates.
4. Change Request.

4.1. Change Request Form. Licensee may request Change Request services by completing the form attached herefo as
Addendum 2 (the “Change Request Form™) and submitting it to MAXIMUS.

4.2, Fees and Charges. MAXIMUS shall advise Licensee in writing, within a reasonable time after receiving a completed
Change Request Form, of the proposed fees and charges for performance of the requested Change Request services.

4.3. Licensee Response. Licensee shall either:

4.3.1. authorize the requested Change Request services at the fees and charges quoted by MAXIMUS in writing,
which when countersigned by MAXIMUS, shall be an “Approval of Change;” or

4.3.2, seek mutual agreement with MAXIMUS on modifications to the requested optional services and upon reaching
any such agreement authorize MAXIMUS to perform the requested optional services as so modified by signing
a written authorization which, when countersigned by MAXIMUS, shall be an “Approval of Change;” or

4.3.3. withdraw the Change Request Form.

4.4. Performance. MAXIMUS shall not provide any optional services except to the extent specified in an Approval of
Change and receipt by MAXIMUS of a purchase order executed by Licensee. The Parties shall complete their
respective obligations set forth in each Approval of Change in accerdance with the terms set forth therein and the

terms of this Mainfenance Agreement.

5. Fees; Taxes.

5.1. Maintenance Fees. MAXIMUS will provide Maintenance Services to Licensee without charge during the Initial
Maintenance Period. For each Renewal Maintenance Period, Licensee shall pay to MAXIMUS the fee for
Maintenance Services specified in the Maintenance Services Order, as such fec may be increased in proportion to any
increase in the actual number of students for whom active files arc maintained by the TIENET Software on the date
that such fee is due and payable over the number of students on which the fee for the Maintenance Services for the
preceding maititenance period was based. MAXIMUS may increase its maintenance fees from time to time but no
more than one time per year.
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5.2. Change Order Charges. Licensee shall pay the charges for services requested under a change order and in accordance
with the payment schedule, set forth in the applicable Approval of Change.

5.3. Payment Terms.

5.3.1. Fees described in Section 5.1 for each Renewal Maintenance Period are due not later that the first day of such
Renewal Maintenance Period.

8.3.2. Unless otherwise agreed to in a Change Request Approval of Change, charges for services under a Change
Request are due within thirty (30) days after the date of the MAXIMUS invoice.

5.3.3. In the event of late payment, MAXIMUS reserves the right to suspend the provision of Maintenance Services
and/or Change Request services. Payments not made when due in accordance with this Section 5 shall be
subject to interest of the lesser of (a) one percent (1%) per month, or twelve percent {12%) per year, of the
overdue amount or (b} the maximum rate permitted under applicable law.

5.4. Taxes. Licensee shall pay all sales, use and excise taxes, and all other taxes, duties, and if applicable, levies on
imports or exports relating to, or under, this Maintenance Agreement (exclusive of taxes based on MAXIMUS net
income), unless Licensee is exempt from the payment of such taxes and provides MAXIMUS with evidence of such
exemption. All amounts specified in the Statement of Work and any Optional Services Authorization are in U.S.
doliars and payable in U.S. dollars.

6. Ownership; Confidential Information; Licensee Property

6.1. MAXIMUS Property. MAXIMUS or its suppliers, as applicablc, retain owncrship, subject to the rights granted to
Licensee in the License Agreement, of the TIENET Software, the Documentation, all other materials provided by
MAXIMUS hereunder, and ali right, title and interest therein, including, without limitation, all patents, copyrights,
trade secrets, trademarks and other proprietary rights. Licensee acknowledges and agrees that: {a) it is acquiring only
a limited right to use certain copies of the TIENET Software in accordance with the License Agreement; (b) it will not
claim or assert any right or title to any such materials or attempt to transfer any title to any third parties; and (c) it will
not remove, alter or destroy any proprietary, trademark, patent or copyright markings placed upon or contained within
the TIENET Software, the Documentation, or any related materials.

6.2. Confidential Information. "Confidential Information” means this Maintenance Agreement and its Addenda, Optional
Services Authorizations, all TIENET Software, Documentation, information models, logic diagrams, data, drawings,
benchmark tests, specifications and source code for the TIENET Softwarc, or any adaptations of the foregoing, all
knowledge and know-how inherent in the TIENET Software as well as all knowledge and know-how that is applied to
the configuration of the TIENET Software and any other proprietary information supplied to Licensee hy MAXIMUS
hereunder.

6.3. Licensee Obligations. Licensee acknowledges that the Confidential Information constitutes valuahle trade secrets and
Licensee agrees that it shall use the Confidential Information solely in accordance with the provisions of this
Maintenance Agreement and will not disclose the Confidential Information, directly or indirectly, to any third party
without the prior written consent of MAXIMUS. Licensee agrees to exercise a high standard of care in protecting the
Confidential Information from unauthorized use and disclosure. Without limiting the foregoing, Licensee shall adopt
whatever measures may he required to limit access to the Confidential Information to those of its employees that are
subject to non-disclosure obligations and who require such access in order to use the TIENET Software in a manner
consistent with this Maintenance Agreement. However, Licensee bears no responsibility for safeguarding information
that is publicly available, already in Licensee’s possession and not subject to a confidentiality obligation, obtained by
Licensee from third parties without restrictions on disclosure, independently developed by Licensee without reference
to Confidential Information, or required to be disclosed by order of a court or other governmental entity.

6.4. Licensee Property. MAXIMUS acknowledges that in the course of its performance of this Maintenance Agreement, it
may become privy to certain information that Licensee deems as proprietary and confidential. MAXIMUS agrees to
treat all such information that is identified as proprietary and confidential in a confidential manner and will not
disclose or permit to be disclosed, the same, directly or indirectly, to any third party without Licensee’s prior written
consent, except that MAXIMUS may disclose such information to ifs contractors or agents who require such
information in order to enable MAXIMUS to fulfili its obligations under this Maintenarce Agreement and who are
subject to non-disclosure obligations consistent with those defined in this Section. However, MAXIMUS bears no
responsibility for safeguarding information that is publicly available, already in the possession of MAXIMUS and not
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subject to a confidentiality obligation, obtained by MAXIMUS from third parties without restrictions on disclosure,
independently developed by MAXIMUS without reference to such information, or required to be disclosed by order of
a court or other governmental entity,

6.5. Injunctive Relief. In the event of any breach of Section 6.3 or 6.4, each Party acknowledges that the non-breaching
Party would suffer irreparable hanin for which such Party would have no adequate remedy at law, since the harm
caused by such hreach could not easily be measured and compensated for in the form of damages. The Parties
therefore agree and stipulate that they shall be entitled to such injunctive relief in connection with any such breach
without posting a bond or other security; provided, however, that if the posting of a bond is a prerequisite to obtaining
injunctive relief, then a bond in the amount of $1,000 shall be sufficient.

7. Term Renewal; Termination

7.1. Term Renewal. The Maintenance Term shall automatically renew for an additional one (i} year Renewal Maintenance
Period upon the expiration of the Initial Maintenance Period and each Renewal Maintenance Period unless either Party
provides the other Party written naotice of its intent not to renew at least ninety (80} days prior to the expiration of then-
current maintenance period, in which event this Maintenance Agreement shall expire at the end of the then-current
maintenance period.

7.2. Termination. Either Party may terminate this Maintenance Agreement if the other Party has materially breached any
of its obligations under this Maintenance Agreement and has failed to correct such breach within a thirty (30) day
period after receipt of written notice thereof, provided that MAXIMUS shail have the right to terminate this
Maintenance Agreement immediately upon written notice in the event Licensee breaches, or threatens to breach, any
of the obligations under Section 6.

7.3. Effect of Termination. Sections 6, 8 and 9.3 shafl survive the expiration or tenmination of this Maintenance
Agreement for any reason,

7.4, Termination if Hosted by MAXIMUS. In the event that MAXIMUS hosts the TIENET Software for Licensee, fatlure
to pay the fees due hereunder shall result in the termination of this Maintenance Agreement as well as the License
Agreement and Licensee’s rights to the TIENET Software shall be terminated.

7.5, Termination jf Self-Hosted by Licensee. In the event Licensee is self-hosting the TIENET Software, failure to pay the
annual fee constitutes cancellation of the Maintenance Agreement by the Licensee but not the revocation of Software
License. Reinstatement of Maintenance requires payment for the current and lapsed maintenance period(s) at the rates
charged by MAXIMUS at the time of reinstatcment

8. Limitation of Liability

IN NO EVENT SHALL THE AGGREGATE LIABILITY OF MAXIMUS AND ITS SUPPLIERS, SUBCONTRACTORS
AND REPRESENTATIVES TO LICENSEE ARISING OUT OF OR RELATED TO THIS MAINTENANCE
AGREEMENT EXCEED THE AMOUNTS ACTUALLY PAID TO MAXIMUS IN ACCORDANCE WITH SECTION 5
OF THIS AGREEMENT, DURING THE SIX (6) MONTH PERIOD IMMEDIATELY PRECEDING THE DATE SUCH
CLAIM AROSE. IN NO EVENT SHALL MAXIMUS OR ANY OF ITS SUPPLIERS, SUBCONTRACTORS OR
REPRESENTATIVES BE LJABLE TO LICENSEE FOR ANY SPECIAL, CONSEQUENTIAL, INCIDENTAL,
PUNITIVE, INDIRECT OR RELIANCE DAMAGES, HOWEVER CAUSED, INCLUDING BUT NOT LIMITED TO
LOST DATA, LOST PROFITS, LOSS OF USE, AND/OR BUSINESS INTERRUPTION, WHETHER FOR BREACH OF
CONTRACT, TORT (INCLUDING NEGLIGENCE) OR UNDER ANY OTHER LEGAI. THEORY, WHETHER
FORESEEABLE OR NOT AND WHETHER OR NOT MAXIMUS OR ANY OF ITS SUPPLIERS,
SUBCONTRACTORS OR REPRESENTATIVES WAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, AND
NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY EXCLUSIVE REMEDY. THE PARTIES
AGREE TO THE ALLOCATION OF LIABILITY RISK SET FORTH IN THIS SECTION.

9. General

9.1. Amendment. No amendment or modification of this Maintenance Agreement will be valid or binding upon the Parties
uniess made in writing and signed by the duly authorized representatives of both Parties.
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9.2. Relationship of the Parties. The relationship of the Parties hereunder is that of independent contractors, and this
Maintenance Agreement will not be construed to imply that either Party is the agent, employee, or joint venture
partner of the other,

9.3. Governing Law; Jurisdiction and Venue. This Maintenance Agreement will be governed by the Jaws of Michigan,
without regard to its conflict of laws principles. The state and federal courts in Michigan shall have exclusive
Jurisdiction to adjudicate any disputes between the Parties, and each Party hereby consents to the interpretation of
laws, jurisdiction, and venue in the state and federal courts sitting in Michigan. The Parties waive all rights to object
to venue in said courts.

9.4. Severability. In the event that any provision of this Maintenance Agreement is held to be invalid, illegal or
unenforceable for any reason, this Maintenance Agreement will continue in full force and effect without said
provision, the validity, legality and enforceability of the remaining provisions shall not in any way be affected or
impaired thereby, and this Maintenance Agreement will be interpreted to reflect the original intent of the Parties
insofar as possible.

9.5. Assignment. This Maintenance Agreement is personal in nature, and as a result, Licensee may not assign, sublicense,
subcontract or delegate (each, an “Assignment”) this Maintenance Agreement or any of the rights or obligations
described hereunder (by operation of law or otherwise) to any third party other than a third party to which MAXIMUS
has given its written approval for Assignment of the License Agreement. Any prohibited Assignment will be null and
void. Subject to the foregoing, this Maintenance Agreement will be binding upon and will inure to the benefit of the
Parties’ permitted successors and/or assignees. For purposes of this Section 9.5, any corporate reorganization,
including but not limited to a merger, conselidation or acquisition shall be deemed an Assignment. MAXIMUS may
assign this kmplementation Agreement, in whole or in part, to a subsidiary, affiliate, or parent organization without the
prior written consent of Licensee.

9.6. Waiver. Waiver by either Party of a breach of any provision of this License Agreement or the failure by either Party
to exercise any right hereunder will not operate or be construed es a waiver of any subsequent breach of that provision

or as a waiver of that right.

9.7. Force Majeure. Except for the payment of fees hereunder, nonperformance of either Party will be excused to the
extent that performance is rendered fmpossible by strike, labor disputes, fire, flood, earthquake, governmental acts,
orders or restrictions or any other reason when failure fo perform is beyond the reasonable control of the
nenperforming Party.

9.8. Notices. All notices, certificates, acknowledgments or other written communications (hereinafter referred to as
“Notices™) required to be given under this Maintenance Agreement shall be in writing and shall be deemed to have
been given and properly delivered if duly mailed by certified or registered mait to the other Party at its address as
follows, or to such other address as either Party may, by written notice, designate to the other. Additionally, Notices
sent by any other means (i.e., facsimile, overnight delivery, courier, and the like) are acceptable subject to written
confimmation of both the transmission and receipt of the Notice.

MAXIMUS K-12 Education, Inc. Licensee: Education Achievement Authority of Michigan

N ior Vi ;
ora Paape , Senior Vice President Address: 3022 West Grand Blvd., Suite 14-652

MAXIMUS K-12 Education . L
145 Wyckoff Road, Suite 105 Address: Detroit, Michigan 48202

Eatontown, NJ (7724 Attn:

Phone: 847-989-7562 Phone:
Fax:

Copy to

Bruce Perkins

Deputy General Counsel

MAXIMUS

4000 South TH 35
Austin, TX 78704
Phone: 512-533-2917

9.9. Compliance with Laws. Each Party shail comply with all applicable laws and regulations of governimental bodies or
agencies in its performance under this Maintenance Apreement.
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ADDENDUM 1
MAINTENANCE SERVICES ORDER
Under MAXIMUS TIENET® Maintenance Agreement

Licensee: Education Achievement Authority of Michigan
Maintenance Services Order Date: June 15, 2013

Licensee hereby subimits this order for Maintenance Services under the MAXIMUS TIENET® Maintenance Agreement (the
“Maintenance Agreement”) between MAXIMUS ("MAXIMUS") and Licensee. The terms and conditions of the Maintenance

Agreement are incorporated herein by reference.
1. TIENET Software Components,

Special Education Case Management Software

2. Maintenance Fee.

2.1. Maintenance and Support fee:

2.1.1. The maintenance fee for the first year of the License Agreement is included in the License Fee (as
defined in the License Agreement).

2.1.2, The maintenance fee commences on the anniversary of the Effective Diate as defined in the License
Agreement and shall be paid annually thereafter. The maintenance fee shall be based upon the
number of students processed in the TIENET Software multiplied by $3.90_(the “Per Pupil Fee™).

2.1.3. The number of student will be determined by an audit of the TIENET Software, determining an
unduplicated number of students with records in the TIENET Software within a one year period, that
is, if a student has more than one record, that student shall be counted once. This number will be
determined approximately 90 days before each anniversary of the Effective Date. Sixty days prior to
each anniversary of the Effective Date MAXIMUS shall submit a notice to Licensee indicating the
cost of the maintenance fee for the following vear.

2.1.4, The Per Pupil Fee shall be increased by annual average CPI calculated on an annual basis on the
anniversary of the Effective Date.
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MAXIMUS

TIENET CHANGE REQUEST FORM

ADDENDUM 2

CHANGE REQUEST FORM

This Change Request Form (“CR™) is not valid or binding unless and until signed by authotized personnel of both Parties. In no
event shali MAXIMUS be obligated to perform any services or complete any deliverables set forth herein until and unless both
this CR is duly executed and Licensee provides MAXIMUS with an executed Purchase Order (“P.0.”) in an amount equal to the
additional fees provided for hereunder provided, however, that in the case of a “no-cost” CR, a P.O. shall not be required;
provided, however that legal terms that are included on a P.O shall not modify or supplement this CR or any other agreement

between MAXIMUS and Licensee.

Section 1 : General Information

Licens¢e Name

Licensee Project Manager _ Phone Cell Phone . Email - .o Fax L
(000} 000-0000 000y 000-0000 (000) 000-0000

MAXIMUS Project Manager Phone | Cell Phone . Email .| Fax o
(000) 000-0000  { (000} 000-0000 (000} 000-0000

Section 2: Change Request Definition

District System ID (if requested)Reference Number  (A-unique ID that is meaningful to Licensee) | Date Requested =

| Mock np Attached?

[Jyes
[INo

If no, explain why:

Name of Change

Detailed Description of Change (the “CR Work™)
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TIENET CHANGE REQUEST FORM

Sectlon 3 Im pact Analys:ss_:z;"fi:j_‘_:"._.';:_.'__:_-_'_'_.'1"' -

Tc be completed by MAXIMUS

Check all that apply: Date Reviewed RRRREREE = e “ Change _Req'uesf 1) ER

[] State Change
If a state model change, please reference | Time to Réview (PM) Sl R IR T Time to Review {Support)
the specific law / regulation that support — :
this change.

Estimated Date of Complet:on . i SR
Please note MAXIMUS will. nar begm work um‘zl a P, 0 :s recerved

[J Custom Change
weeks from the receipt of P.O. (or signature if no cost)

Cost to Licenéee For This Change Request . -
Pricing is valid for 30 days from the date reviewed "

3

Description of Tmpact RRTEETR PSP

MAXIM US Approval

'To be executed by v authonzed MAXIMUS s;gnafory to appro Ve Def' nition and impact Analys:s and authonze compv’etmg
the work for the price stafed abo ve once duly executed by the Llcensee BTN R e

Authorlzed Slgnature e Dite‘_Signéd e

Prmt Name

Tltle :

Licensee Nam

Confidentia! & Proprietary
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TIENET CHANGE REQUEST FORM

MAXIMUS

Please Note: Both a signature above and an execufed Purchase Ovder (if there is a cost associated with the change) are requived before
MAXIMUS will be obligated to begin the CR Work,
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MAXIMLIS

TIENET® SOFTWARE IMPLEMENTATION AGREEMENT

This TIENET® Software Implementation Agreement (*Implementation Agreement”) is made and entered into between
MAXIMUS K-12 Education, Ine¢, a Virginia corporation {“MAXIMUS" ), with its principal offices at 1891 Metro Center
Drive, Reston, VA 20190 on June 15,2013, and the Education Achievement Authority of Michigan ("Licensee™), with its
principal offices at 3022 West Grand Blvd., Suite 14-652, Detroit, Michigan 48202, MAXIMUS and Licensee are
sometimes referred to herein as the “Parties” or individually as a “Party.” In reliance on the mutual promises and
obligations contained herein, the Parties hereby agree as follows:

1. Introduction.

1.1.

1.2

1.3,

MAXIMUS and Licensee have entered into that certain TIENET® Software License Agreement of even date herewith
(the “License Agreement™), pursuant to which MAXIMUS has granted to Licensee a license to use specified
components of MAXIMUS"s proprietary TIENET software.

Licensee desires to obtain from MAXIMUS, and MAXIMUS is willing to provide to Licensee, specified
implementation Services for such software on the terms and conditions specified in this Implementation Agreement.

No Services shall be rendered without receipt by MAXIMUS of a purchase order executed by Licensee.

2. Definitions. Al capitalized terms used in this Implementation Agreement, unless otherwise defined herein, shall have the
definitions given in the License Agreement.

2.1,

2.2,

24.

2.5.

2.6.

2.7.

2.8.

2.9

2.10.

“Change Order” has the meaning given in Section 5.4.a or 5.4.b, as applicable.
“Confidential Information™ has the meaning given in Section 9.2.

“Deliverable” means any deliverable listed in Appendix A (Deliverable Materials Guidelines) attached to the
Statement of Work, other than project artifacts described in Section 3.A.i.4 of the Statement of Work.

“Project Executive™ has the meaning given in Section 3.1.

“Project Manager™ has the meaning given in Section 4.A of the attached Statement of Work.

“Project Plan” has the meaning given in the definitions in Section 1 of the attached Statement of Work.
“Services” has the meaning given in the definitions in Section [ of the attached Statement of Work.

“Statement of Work” means the statement of work attached to this Implementation Agreement as Attachment 1.
“Term” means the duration described in Section 8.1.

“TIENET Website” means a MAXIMUS website that will be accessibie to Licensee to provide only software updates,
beta testing, site testing, and/or new features. Licensee specific data will not be accessible on the TIENET Website.
All references to “TIENET Website” contained in this Impiementation Agreement shall be in accordance with this
definition and nothing contained in this lmplementation Agreement pertaining to the TIENET Website expand this
definition.

3. Joint Obligations of the Parties.

3.1.

Project Executive. Each Party agrees o identify a member of its management team as its "Project Executive" who
shall be responsible for seeking resolution of disputes with the other Party’s Project Executive in accordance with
Section 10.2.

Confidential & Proprietary
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3.2,

Compliance with Statement of Work, Each Party agrees to comply with its obligations under the attached Statement of
Work.

4, Depioyment Approval.

4.1.

4.2,

Deploviment Approval. Licensee shall have thirty (30) calendar days after receipt of written notification from
MAXIMUS that the TIENET Software is fully configured and available for testing for use of any or all functions of
the TIENET Software to confirm that the TIENET Software has been properly configured in accordance with the
Configuration Data Gathering Document and the State Model{DHB1]. {pc22]Licensee shail give MAXIMUS written
notice, prior to the expiration of the thirty (30) calendar day test period, stating whether the TIENET Software deviates
in any material respect from the aforementioned Configuration Data Gathering Document and the State Model, If
notice is not so given prior o the expiration of the thirty (30} calendar day test period, the TIENET Software shall be
deemed approved for deployment. In the event that any notice of material deviation is given by Licensee, MAXIMUS
shall correct the deviation and make the corrected TIENET Software available for re-testing by Licensee. Licensee
shall then have another fifteen {15) calendar day testing period in which to test the corrected TIENET Software. In no
event shall approval for deployment be unreasonably denied or delayed.

Optional Services. Licensee may request additional implementation Services not otherwise provided for in the
Statement of kchB]Work {DHBAJin accordance with the change control process set forth in Section 5. At minimum,
any such Services shall require both Parties’ prior written approval.

5. Change Control Process. The following process will be followed if a change to the Statement of Work or the Services is
required:

5.1.

5.2.

5.3.

5.4.

Change Request Form. Either Party may request a change to the Statement of Work or the Services by using the form
aftached hereto as Attachment 2 (the “Change Request Form™). Each completed Change Request Form shall deseribe
the requested change, the rationale for such change and the effect such change will have on the Project Plan and the
Statement of Work, if such information known to the requestor.

Submission. The Project Manager of the Party that wishes to request a change to the Statement of Work or the
Services shall complete a Change Request Form and submit the completed Change Request Form to the other Party’s
Project Manager.

Price and Schedule Changes. A Change Request Form submitted by the MAXIMUS Project Manager shall set forth
the change to the implementation fees and the completion schedule set forth in the Statement of Work as a result of the
requested change to the Statement of Work or the Services. MAXIMUS shall advise the Licensee Project Manager in
writing, within a reasonable time after receiving a completed Change Request Form submitted by the Licensee Project
Manager, of the changes to the implementation fees and the completion schedule set forth in the Statement of Work as
a result of the requested change.

Review. The Parties’ Project Managers shall review each completed Change Request Form at their weekly meeting
immediately following submission of such form by one Party’s Project Manager to the other Party’s Project Manager,
or earlier if the Project Manager who submitted the Change Request Form notifies the other Project Manager that the
requested change is urgent. Ags a result of their review of a completed Change Request Form, the Project Managers
shall either:

5.4.a. authorize its implementation in accordance with the terms and increases in cost and time specified in the
completed Change Request Fonn by signing the completed Change Request Form, whereupon such completed
and signed Change Request Form be a “Change Order;” or

5.4,b. mutually agree on modifications to the completed Change Request Form, and after obtaining any necessary
approvals of such revised Change Request Form from MAXIMUS and Licensee, authorize its implementation
in accordance with the terms and increases in cost and time specified in the completed Change Request Form
by signing the completed Change Request Form, whereupon such completed and signed Change Request Form
shall he a “Change Order;” or

5.4.c. reject the completed Change Request Form.

Confidential & Proprietary
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5.5. Performance. No change shall be made by cither Party to the Statement of Work or the Services except in accordance
with a Change Order. The Parties shall complete their respective obligations set forth in each Change Order in
accordance with the terms set forth therein and the terms of this Implementation Agreement.

6. Fees; Taxes.

6.1. Fees. Licensee shall pay MAXIMUS the ffixed fee [RL5}or the Implementation Services set forth in the Statement of
Work [DHB6]in accordance with the payment schedule set forth therein, as such items may be moditied by any Change
Order(s). Such fixed fee includes all travel and living expenses that MAXIMUS incurs in connection with
performance of the Services. Notwithstanding the foregoing, if MAXIMUS is obligated to perform additional
Services and/or to incur additionel costs or expenses as a resuit of Licensee’s failure to perform its obligations under
this Implementation Agreement, the Statement of Work or any Change Order in a timely manner, MAXIMUS shall be
entitled to invoice Licensee for such additional Services, on a time and materials basis at MAXIMUS’s then current
rates, and for such additional costs and expenses, each of which must be preapproved by Licensee

6.2. Payment Terms. Fees described in Section 6.1 are due within thirty (30) days after the date of the properly-
documented IDHE7)MAXIMUS invoice. Payments not made when due shall be subject to interest of the lesser of (a)
one percent {1%) per month, or twelve percent {12%) per year, of the overdue amount or {b) the maximum amount
permitted under applicable law. In the event of late payment, MAXIMUS reserves the right to suspend the provision
of Services.

6.3. Taxes. Licensee shall pay all sales, use and excise taxes and all other taxes, duties and, if applicable, levies on imports
or exports relating to, or under, this Implementation Agreement {exclusive of taxes based on MAXIMUS net income),
unless Licensee is exempt from the payment of such taxes and provides MAXIMUS with evidence of such exemption.
All amounts specified in the Statement of Work and any Change Order are in U.S. dollars and payable in U.S. dollars.

7. Limitation of Liability

IN NO EVENT SHALL THE AGGREGATE LIABILITY OF MAXIMUS AND ITS SUPPLIERS, SUBCONTRACTORS
AND REPRESENTATIVES TO LICENSEE ARISING OUT OF OR RELATED TO THIS IMPLEMENTATION
AGREEMENT EXCEED THE AMOUNTS ACTUALLY PAID TO MAXIMUS IN ACCORDANCE WITH SECTION 6
OF THIS AGREEMENT, DURING THE TWELVE (12) MONTH PERIOD IMMEDIATELY PRECEDING THE DATE
SUCH CLAIM AROSE. IN NO EVENT SHALL MAXIMUS OR ANY OF ITS SUPPLIERS, SUBCONTRACTORS OR
REPRESENTATIVES BE LIABLE TO LICENSEE FOR ANY SPECIAL, CONSEQUENTIAL, INCIDENTAL,
PUNITIVE, INDIRECT OR RELIANCE DAMAGES, HOWEVER CAUSED, INCLUDING BUT NOT LIMITED TO
LOST DATA, LOST PROFITS, LOSS OF USE, AND/OR BUSINESS INTERRUPTION, WHETHER FOR BREACH OF
CONTRACT, TORT (INCLUDING NEGLIGENCE) OR UNDER ANY OTHER LEGAL THEORY, WHETHER
FORESEEABLE OR NOT AND WHETHER OR NOT MAXIMUS OR ANY OF ITS SUPPLIERS,
SUBCONTRACTORS OR REPRESENTATIVES WAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, AND
NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY EXCLUSIVE REMEDY. THE PARTIES
AGREE TO THE ALLOCATION OF LIABILITY RISK SET FORTH IN THIS SECTION 7.

8. Term; Termination

8.1. Term. This Implementation Agreement shall continue in effect until the TIENET Software has been depioyed for use
by Licensee and the Authorized Users and accepted in accordance with Section 4.1, at which time this Implementation

Agreement shall expire.

8.2. Termination. Either Party may terminate this Impiementation Agreement if the other Party materially breaches any of
its obligations under this Implementation Agreement and fails to correct such breach within a thirty (30) day period
after receipt of written notice thereof, provided that MAXIMUS shali have the right to terminate this Iimplementation
Agreement immediately upon written notice in the event Licensee breaches, or threatens to breach, any of the
obligations under Section 6. Further, Licensee may terminate this Implementation Agreement with thirty (34 days
written notice to MAXIMUS in the event: (i) that Licensee shall cease to exist as a public body corporate (or
otherwise as an independent entity), and provided that the operations and purpose of Licensee have not been
transferred to some other agency of the State of Michigan or other independent entity; (if) that funds, whether federal,
state, or local, are not appropriated or otherwise received in sufficient amounts to enahle Licensee to meet its
obligations under this Implementation Agreement. In such event, Licensee shall only be liable for payments due
through the effective date of termination,
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8.3.

Effect of Termination. Sections 6, 7, 8.3, 9 and 1! shall survive the expiration or termination of this Implementation
agreement for any reason.

9.  Ownership; Confidential Information; Licensee Property

9.1

9.2.

9.3.

9.4

MAXIMUS Property. MAXIMUS or its suppliers, as applicable, retain ownership, subject to the rights granted fo
Licensee in the License Agreement, of the TIENET Software, the Documentation, the TIENET Website, all other
materials provided by MAXIMUS hereunder, and all right, title and interest therein, including, without limitation, all
patents, copyrights, trade secrets, trademarks and other proprietary rights. Licensee acknowledges and agrees that: {a)
it is acquiring oniy a limited right to use certain copies of the TIENET Software as licensed hereunder; (b} it will not
claim or assert any right or title to any such materials or attempt to transfer any title to any third parties; (¢) it will not
remove, alter or destroy any proprietary, trademark, patent or copyright markings placed upon or contained within the
TIENET Software, the Documentation, the TIENET Website or any related materials; and (d) it will not copy, or
permit any Authorized User to copy any portion of the TIENET Website except for purposes of creating training
materials for Licensee’s internal use.

Agreement and its Attachments, any Change Orders, the TIENET Software, Documentation, the TEENET Website,
information models, logic diagrams, data, drawings, benchmark tests, specifications and source code for the TIENET
Software, or any adaptations of the foregeing, ali knowledge and know-how inherent in the TIENET Software as well
as all knowledge and know-how that is applied to the configuration of the TIENET Software and any other proprietary
information supplied to Licensee by MAXIMUS hereunder. “Confidential Information” as applied to Licensee, means
any information related to the business, personnel and operations of Licensee obtained by MAXIMUS, and may
include, but is not limited to, educational records and data as defined and protected under the Family Educational
Rights and Privacy Act, 20 U.S.C. §1232g, 34 C.F.R. Part 99, information or data related to business affairs, data,
manuals, financial and accounting data, data and information concerning contracts, intellectual property, propristary
information and other operational information.

Obligations. The Parties acknowledge that the Confidential Information of each Party constitutes valuable trade
secrets and agree that they shall use the Confidential Information solely in accordance with the provisions of this
Implementation Agreement and applicable law, and wifl not disclose the Confidential Information, directly or
indirectly, to any third party without the prior written consent of the other Party. The Parties agree to exercise a high
standard of care in protecting the Confidential Information of the other Party from unauthorized use and disclosure.
Without limiting the foregoing, each Party shall adopt whatever measures may be required to limit access to the
Confidential Information to those of its employees that are subject to non-disclosure obligations and who require such
access in order to use the TIENET Software or otherwise meet its obligations under the agreements between the
Parties in a manner consistent with this Implementation Agreement. However, a Pary bears no responsibility for
safeguarding information that is publicly available, already in the Party’s possession and not subject to a
confidentiality obligation, obtained by a Party from third parties without restrictions on disclosure, independently
developed by a Party without reference to Confidential Information, or required to be disclosed by order of a court or
other governmental entity. In order for a Party to assert its rights in a timely manner, the other Party shall provide
prompt notice of any request that its Confidential Information be disclosed by order of a court or other governmental

entity.

Licensee Property. MAXIMUS acknowledges that, in the course of its performance of its obligations under this
Implementation Agreement, it may become privy to certain information that Licensee deems as proprietary and
confidential, or is otherwise prohibited from disclosure under state or federal law, including, but not limited to
information, data, and student records protected by the Family Educational Rights and Privacy Act, 20 U.S.C. §1232g,
34 CF.R. Part 99. MAXIMUS agrees to protect and treat all such information that is identified as proprietary and/or
confidential in accordance with the law and in a confidential manner and will not disclose or permit to be disclosed,
the same, directly or indirectly, to any third party without Licensee’s prior written consent, except that MAXIMUS
may disclose such information to its contractors or agents who require such information in order to enable MAXIMUS
to fulfill its obligations under this Implementation Agreement and wbo are subject to non-disclosure obligations
consistent with those defined in this Section. However, MAXIMUS bears no responsibility for safeguarding
information that is publicly available, already in the possession of MAXIMUS and not subject to a confidentiality
obligation, obtained by MAXIMUS from third parties without restrictions on disclosure, independently developed by
MAXIMUS without reference to such information, or required to be disclosed by order of a court or other
governmental entity. In order for Licensee to assert its rights in a timely manner, MAXIMUS shall provide Licensee
prompt notice of any request that its Confidential Information be disclosed by order of a court or other governmental

entity.
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10.

11.

9.5.

Injunctive Relief. In the event of any breach of Sections 9.3 or 9.4, each Party acknowledges that the non-breaching
Party would suffer irreparable harm for which such Party would have no adequate remedy at law, since the harm
caused by such breach could not easily be measured and compensated for in the form of damages. The Parties
therefore agree and stipulate that they shall be entitled to such injunctive relief in connection with any such breach
without posting a bond or other security; provided, however, that if the posting of a bond is a prerequisite to obtaining
injunctive relief, then a bond in the amount of $1,000 shali be sufficient.

Dispute Resolution. The foilowing procedure will be followed for resolution of any conflict or dispute arising under this
Iimplementation Agreement:

10.1.

10.2.

10.3.

10.4.

10.5.

Levet 1 Intervention. When a dispute arises between Licensee and MAXIMUS, the personnel of each Party who
become aware of the dispute will immediately notify their respective Project Managers. The Project Managers shall
meet as promptly as possibie and shall attempt to resolve the dispute in good faith as promptly as possible.

Level 2 Intervention. If the Parties’ Project Managers have not resolved the dispute within two (2) business days after
their first meeting to resolve such dispute, each Party’s Project Manager shall so notify such Party’s Project Executive.
The Parties’ Project Executives shall meet as promptly as possible and shall attempt to resolve the conflict or dispute
in good faith as promptly as possible.

Change Control Process. If a dispute that relates to whether or not the TIENET Software deviates from the
Configuration Data Gathering and the State Model (as those terms are defined in the Statement of Work} is not
resolved by either Level 1 or Level 2 intervention, the resolution will be addressed in accordance with the change
control process set forth in Section 5.

Termination Option. If a dispute remains unresolved after Level 2 intervention or application of the change control
process set forth in Section 5, then either Party may terminate this Implementation Agreement. If the conflict is
addressed by termination, Licensee shall pay MAXIMUS for:

10.4.a.al] Services MAXIMUS provided up to the effective date of termination including any Deliverables or
uncompleted work thereof; and

10.4.b. all costs or expenses MAXIMUS incurs through the effective date of termination or any transition period
thereafter; and

10.4.c.any reasonable and actual costs or charges MAXIMUS incurs in terminating the Services including without
limitation, amounts it is obligated to pay its suppliers, vendors or subcontractors;-pravided-that-such-costs-os
ehtepes—eannot-bemitigatedapminstor reassignedto—other—projests—of MAX LS, MAXIMUS will use
reasonable efforts to mitigate such costs or charges,

Continuation of Obligations. During the Parties’ attempts to resolve any conflict or dispute, MAXIMUS agrees to
provide Services relating to items not in dispute to the extent practicable pending resolution of the conflict, and
Licensee agrees to pay all invoiced amounts that are not specifically subject to any dispute.

General

11.1.

11.2.

11.3.

114,

Amendment. No amendment or modification of this Implementation Agreement will be valid or binding upon the
Parties unless made in writing and signed by the duly authorized representatives of both Parties.

Relationship of the Parties. The relationship of the Parties hereunder is that of independent contractors, and this
Implementation Agreement will not be construed to imply that either Party is the agent, employee, or joint venture
partner of the other.

Governing Law; Jurisdiction and Venue. This Implementation Agreement will be governed by the laws of Michigan,
without regard to its conflict of laws principles. The state and federal courts in Michigan shall have exclusive
Jjurisdiction to adjudicate any disputes between the Parties, and each Party hereby consents to the interpretation of
laws, jurisdiction, and venue in the state and fedceral eourts sitting in Michigan. The Parties waive all rights to object
to venue in said courts.

Severability. In the event that any provision of this Implementation Agreement is held to be invalid, illegal or
unenforceable for any reason, this Implementation Agreement will continue in full force and effect without said
provision, the validity, legality and enforeeability of the remaining provisions shali not in any way be affected or
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impaired thereby, end this Implementation Agreement will he interpreted to reflect the original intent of the Parties
insofar as possible.

11.5. Assignment. This Implementation Agreement is personal in nature, and as a result, Licensee may not assign,
sublicense, subcontract or delegate (each, an “Assignment”} this Implementation Agreement or any of the rights or
obligations described hereunder (by operation of law or otherwise} to any third party other than a third party to which
MAXIMUS has given its written approval for Assignment of the License Agreement. Any prohibited Assignment
wili be null and void. Subject to the foregoing, this Implementation Agreement will he binding upon and will inure to
the benefit of the Parties” permitted successors and/or assignees. For purposes of this Section 11.5, any corporate
reorganization, including but not limited to a merger, consolidation or acquisition shall be deemed an Assigniment.
MAXIMUS may assign this Implementation Agreement, in whole or in part, to a subsidiary, affiliate, or parent
organization without the prior written consent of Licensee. Notwithstanding the foregoing, Licensee may assign this
Implementation Agreement, in whole ot in part, to any successor entity that may be formed hy an act of the Michigan
Legislature.

11.6. Waiver, Waiver by either Party of a breach of any provision of this Implementation Agreement or the failure by either
Party to exercise any right hereunder will not operate or be construed as a waiver of any subsequent breach of that
provision or as & waiver of that right.

11.7. Force Majeure. Except for the payment of fees hereunder, nonperformance of either Party will be excused to the
extent that performance is rendered impossible by strike, labor disputes, fire, flood, earthquake, governmental acts,
orders or restrictions or any other reason when failure to perform is beyond the reasonable control of the

nonperforming Party.

11.8. Notices. Al notices, certificates, acknowledgments or other written communications (hereinafter referred to as
*Notices™) required to be given under this Implementation Agreement shall be in writing and shalt be deemed to have
been given and properly delivered if duly mailed by certified or registered mail to the other Party at its address as
foltows, or to such other address as either Party may, by written notice, designate to the other. Additionally, Notices
sent hy any other means {i.e., facsimile, overnight delivery, courier, and the like) are acceptable subject to written
confirmation of both the transmission and receipt of the Notice.

MAXIMUS K-12 Education, Inc. Licensee: Education Achievement Authority of Michigan
Nora Paape, Senior Vice President Address: 3022 West Grand Blvd., Suite 14-652
MAXIMUS K-12 Education Address: Detroit, Michigan 48202

145 Wyckoff Road, Suite 105 Attn:

Eatontown, NI 07724 Phone:

Phone: 847-989-7562 Fax:

Copy to:

Bruce Perkins

Deputy Generat Counsel

MAXIMUS

4000 South IH 35

Austin, TX 78704
Phone: 512-533-2917

11.9. Compliance with Laws. Each Party shall comply with all applicable laws and regulations of governmental bodies or
agencies in its performance under this Implementation Agreement.

11.10.Entire_Agreement. This Implementation Agreement (including Attachments 1 and 2 hereto) is the complete
agreement between the Parties with respect to the subject matter hereof and fully supersedes any and all prior
agreements and understandings between the Parties hereto pertaining to the subject matter hereof, including without
limitation any MAXIMUS proposal and any documentation related thereto including the specification, and the terms
and conditions appearing on any purchase order or other business form that Licensee may use. The Parties
acknowledge and agree any other agreements that MAXIMUS and Licensee may enter into in connection with the
TIENET Software are separate agreements, each of which is applicable to different subject matter, regardless of
whether any such agreements may be referenced in this Implementation Agreement.

Confidential & Proprietary
TIENET Implementation Agreement v12.02



IN WITNESS WHEREOF, the Parties have caused this Implementation Agreement to be executed by their duly authorized
representatives.

MAXIMUS K-12 Education, Inc. Licensee
By: By:
Name: Dyan H. Blomberg Name:
Title: Contracts Manager Title:
Date: Date:
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ATTACHMENT 1

STATEMENT OF WORK

[to be attached]
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TIENET CHANGE REQUEST FORM

MAXIMUS

ATTACHMENT 2

CHANGE REQUEST FORM

This Change Request Form (“CR™) is not valid or binding unless and until signed by authorized personnel of both Parties. In no
event shall MAXIMUS be obligated to perform any services or complete any deliverables set forth herein unti! and unless both
this CR is duly executed and Licensee provides MAXIMUS with an executed Purchase Order (“P.0.”) in an amount equal to the
additional fees provided for hereunder provided, however, that in the case of a “no-cost” CR, a P.Q. shall not be required;
provided, however that legal terms that are included on a P.O shall not modify or supplement this CR or any other agreement

between MAXIMUS and Licensee.

Section 1: General Information

Licensee Name

Licensee Project Manager Phone jCeIl Phone . | Emaif A Fax
(000} 000-0000 (000) 000-0000 (000) 000-0000
MAXIMUS Project Manager Phone Cejl Phone - Email Fax o
{000) 000-0000  § (000} 000-0000 (000} 000-0000

Sectlon 2: Change Request Deﬁmtlon

D;str;ct ‘System ID (;f reqnested)Reference Number (A umque ID thnt is meanmgful to Llcensee) Date Requested

‘Mock up Attached?

Oves
[ONo

If no, explain why:

Name of Change .

Detailed Description of Change (the “CR Work™)
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TIENET CHANGE REQUEST FORM

Sectlon 3: Impact Analy51s

To be campleted by MAXIM US

Check all that apply: Daté Reviewed | Change Request 1D~

[T state Change
If a state model change, please reference | Time to Review (PM) .2~ 77 Time to Review (Support)
the specific law / regulation that ] ' A - B
supports this change.

[ Custom Change

Estimited Date of Compleétion:.. PR R
Please note MAXIMUS will not begin work um‘t! [ P 0 s rece;ved

weceks from the receipt of P.O. (or signature if no cost)

Cost to Licénsee For This Change Request
Pricing is vabdfcr 30 days from t}uz date rewewed

5

Description of Impact =~ ..

MI4XIM US Approval

T o be executed by aurhorzzed MAXIMUS szgnaz‘ory 1o approve Def nmon and Impact Analyszs and authorzze completmg tire: :
work once dufy executed by the Ltcensee e KR S ARty s :

Authonz‘ed Signature - 3 Dé‘t"é'Sig'ne_d'_ LR

Prmt Name :

Tltle

-Work sha!! be deemed to have been acceprea’ T
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TIENET CHANGE REQUEST FORM

Licensee Name 000

Authorized Signature

Please Note: Both a signature above and an executed Purchase Order (if there is a cost associated with the change) are required before

MAXIMUS will be obligated to begin the CR Work.

Date Signed
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ATTACHMENT 1

STATEMENT OF WORK FOR
TIENET SOFTWARE IMPLEMENTATION

PROJECT SCOPE...

ESTIMATED TiM ELINE

JOINT OBLIGATIONS OF THE PARTEES
RESPONSIBILITIES OF MAXIMUS AND LICENSEE
PRICING... .
APPENDIX A— DELIVERABLES
APPENDIX B -~ STATE MODEL FORMS AND REPORTS.......
APPENDIX C - BASIC COMPUTER LITERACY STANDARDS
APPENDIX D - MINIMUM WORKSTATION REQUIREMENTS .
APPENDIX E - MAXIMUS DATA CONNECTIVITY TOOL (“DCT”) FORMAT E-

Mo e s
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MAXIMUS STATEMENT OF WORK FOR
TIENET SOFTWARE IMPLEMENTATION

1. OVERVIEW

This Statement of Work (the “SOW"") describes the Services & be provided by MAXIMUS K-12 Education, Inc. ("MAXIMUS™)
under the terms and conditions of the TIENET Software Implementation Agreement (the “Implementation Agreement™) as weil
certain respective responsibilities of MAXIMUS and the licensee that is identified in the Implementation Agreement

(“Licensee™).

Changes to this SOW will be processed in accordance with the Change Control Process. Change Orders may result in
modifications to the Estimated Schedule in Section 3the Fixed Price set forth in Section 7 and other terms of this SOW and/or the

Implementation Agreement.
The following are incorporated in and made part of this SOW:

o Appendix A — Deliverables

e  Appendix B ~ State Model Forms and Reports

e Appendix C - Basic Computer Literacy Standards

e  Appendix D - Minimum Workstation Requirements

o Appendix E - MAXIMUS Data Connectivity Tool (“DCT”) Format

Capitalized terms used herein and not otherwise defined shall have the meaning attributed to such terms in the Implementation
Agreement. To the extent there arc any contradictiens, inconsistencies or ambiguities between the terms of this SOW (including
the appendices) and the Implementation Agreement, the Implementation Agreement will govern.

{A) “Change Control Process” means the process described in Section 5 of the Implementation Agreement.

{B) “Cleansed Data” means data that is considered “cleansed” when it is free of formatting, logical and reference errors.
Examples of formatting errors include missing delimiters, extra delimiters and lack of text qualifiers. Logical errors are
data which are invatid such as dates which do not exist (e.g., 2/29/2009) or which are not consistent with the data
represented (e.g., birth dates in the future), Reference errors oceur when one field is a reference to another data set
{e.g., staff ID fields in a student data set such as teacher of record), but that reference is not extant (in this example, if
the 1D number in the student field teacher of record did not exist in the staff data set).

(C) “Configuration™ means setting options on changeable parameters that modify the TIENET System operations. These
settings are to implement the TIENET System the way the TIENET System was designed to work off the shelf.
Configuration options will survive upgrades. The Client will be notified of any requested requirement that constitutes a
TIENET System Customization, which will be considered out of scope.

(D) “Configuration Data Gathering” is a process to gather the information to conduct an efficient Configuration process.
The Configuration Data Gatbering includes data elements, forms, reports, data mapping and security requirements.
Configuration Data Gathering alsc includes an analysis and documentation of TIENET Systern’s data flows and
business rules in order to complete the Configuration options available in order to comply with the terms of this SOW.
The Configuration Data Gathering shall not consist of any out of scope reviews, use case development and Client’s
business process re-engineering or the development of workflow documentation associated with use case development

or business process re-engineering.

(E) “Configuration Data Gathering Documentation” is the Deliverable that is prepared during the Configuration Data
Gathering phase and describes (i) the reguirements for Configuration of the TIENET Software, including business
process flows and related finctional, technical and data requirements, business rules, forms, reports and business—
related technical needs and (ii) requited changes to existing templates, profiles, custom forms, business rules and the

State Model database.
(F) “Deliverable” means any item that is identified in Appendix A as a Deliverable.

(G) “Error” means any reproducible failure of the TIENET System to materially conform to the Configuration Data
Gathering Documentation.

(H) “Licensee Systems” means the information systems listed in Section 2(F) from which the TIENET System will import
from and all information systems listed in Section 2(F} to which the TIENET System will export data. All Licensee
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Systems for which MAXIMUS is responsible for data exchange with the TIENET System are identified in Section
2(F).

{1} “Project Plan” means a schedule of tasks, responsible Parties and milestone completion dates. Once the Project Plan
has been approved by the Parties, the due dates for (i) completion of the Configuration Data Gathering (Section 5 (B)
below) and (ii} the scheduled Deployment {Section 5 {H) below) may be changed only in accerdance with the Change
Control Process set forth in Section 5 of the Implementation Agreement.

{J) *Services” mean the reasonable effort of the Parties to perform their respective obligations as set out herein and the
Implementation Agreement.

(K) “State Model” means the base model developed by MAXIMUS, specific to the state where Licensee is located, that the
TIENET software uses for the Licensee database. The State Model includes the forms, profiles and reporting
requirements specific to such state. While the State Model includes all state requirements, the format or presentation
shall be determined by MAXIMUS in its sole discretion.

(L) “TIENET Form™ means a template in the TIENET System whose primary purpose is to document information about a
student, staff member, or other entity represented in the TIENET System by a profile. More than one copy of the
document may exist for a single profile record (e.g., a student may have multiple copies of a singie document, each
with different information in it). Formms may include business rules and may update information on the profile to which
it is attached.

(M) “TIENET System” or “TIENET” means the instance of the TIENET software configured for Licensee.

S

(N) “TIENET System Customization™ means changes to the TIENET System source code interfaces or user extensions that
are implemented for an individual client of MAXIMUS, including Client. Nothing in this SOW shall be construed as
requiring MAXIMUS to perform source code changes to TIENET System or TIENET System Customizations.

{O) “User Acceptance Testing” means Licensee's testing of the TIENET System to confirm that the functionality, as set out
in the Configuration Data Gathering Documentation has heen correctly configured.

2. PROJECT SCOPE
(A) State Model Forms as listed on Appendix B which is incorporated herein by reference for ali purposes.

{B) State Model Reports as listed on Appendix B which is incorporated herein by reference for all purposes. Work by
MAXIMUS to assist Licensee’s to suhmit its regular state reports is not within the Project Scope. Please refer to the
Parties® Maintenance Agreement executed contemporaneousty herewith regarding submission of regular state reports.

(C) Configuration of no (0) pages. A page is an 8 1/2 X 11 paper template that Licensee uses to document information
about a student, staff member, or other entity in a manual process. A form is a compilation of pages that are grouped
according to the Licensee’s process. Licensee’s fixed price was determined based on number of pages not the number
of forms.

(D} Four (4) training days. Three (3) consecutive days and One (1) standalone training day.

(E) Connection to Licensee Systems: The Licensee has determined which data elements (maximum of [50 data elements)
will be imported into and exported out of TIENET and where these data elements are (or will be) stored in Licensee’s
{student information systems). The transfer shall be by batch (not in real time) and the frequency will be determined by
the Licensee based upon the limitations and inherent constraints of the TIENET System.

i)  the name and version of the Student Information System is: Pearsen PowerSchool

(F) Fees for additional Services $181.90 per man hour (8 hour days, rate subject to change of no more than 5% of the prior
year’s rate annually effective 10/1 of each vear).

1) Legacy Data Transfer. MAXIMUS will use its proprietary DCT to perform a one-time data transfer from
Licensee’s legacy system to TIENET. The specific terms and parameters shall be negotiated with Licensee.
MAXIMUS shall perform this work on a time and materials basis as set out above.
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3. ESTIMATED TIMELINE

Phase 1: Planning 5{A) Pojcct Management

MAXIMUS will perform the Services in the following phases:

pt

June 2013

Phase 2: Configuration 5 (A) Project Management

. i . June - July 2013
5 (B) Technical Environment Configuration

5 (C) Configuration of the TIENET software
5 (D) Data Movement/System Connection

5 (E} User Provisioning

5{F) Quality Assurance Testing

Phase 3: Deployment and | 5{A)} Project Management

September —

Training 5 (G} Training
December 2013

5 (H) Deployment
5 (I) Project Close-out

4. JOINT OBLIGATIONS OF THE PARTIES

(A)

(B)

©)

(D)

(E)

Project Managers. Each Party agrees to identily a "Project Manager" who shall be such Party’s primary contact with
the other Party in connection with the Services. Each Party’s Project Manager shali:

1) be responsible for overall management and administration of the obligations under this Agreement and the
Statement of Work of the Party that has appointed such Project Manager;

2) have necessary authority and experience to facilitate performance of the obligations under this Agreement
and the Statement of Work of the Party that has appointed such Project Manager;

3} be responsible for managing personnel (and third parties, contractors and consultants under the control) of the
Party that has appointed such Project Manager, including without limitation, disseminating information, data
and documents provided by the other Party to appropriate personnel; and

4}  be the scle contact for communication for official correspondence between the Parties.

Project Managers” Meetings. The Parties” Project Managers shall meet at least once every two weeks to discuss, at a
minimum, the status of the Project Plan, Change Orders, scope management, open issues, personncl issues and
invoices. In the event any apen issue discussed at a weekly meeting is not resolved within a reasonable amount of time,
such open issue shall be escalated in accordance with the djspute reselution procedure set forth in Section 10 of the
Tmplementation Agreement, MAXIMUS will electronically post one (1) copy of minutes following each meeting of
the Parties” Project Managers. Each Party shall have three {3) business days after the minutes of any meeting of the
Parties” Project Managers arc posted to notify the other Party in writing regarding any concern that the posted minutes
are inaccurate or incomplete in any respect. If such notice is not given within the applicable period, the minutes of a
meeting of the Parties’ Project Managers shali be deemed correct and complete.

Licensee shall make available, in a timely manner, personnel requested by MAXIMUS, as well as personnel necessary
for completion of Licensee’s obligations under this SOW. Such personnel shall include, without limitation, subject
matter experts, stakeholders and members of Licensee’s information technology and technical staff. Licensee shall
secure attendance by applicahle Licensee personnel at all scheduled TIENET System sessions.

MAXIMUS shall make available, either in person or remotely as determined by MAXIMUS, the appropriate personnel
for fulfillment of MAXIMUS s obligations under this SOW.

The Licensee Project Manager will respond to any submission by MAXIMUS with a single, consolidated response with
all comments and/or revisions by Licensee personnel within five (5) business days for the first submission by
MAXIMUS and three (3) business days for any subsequent submission of the same issue. Failure to respond in the
timeline set out in this Section E shall constitute acceptance or approval of the MAXIMUS submission.
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5. RESPONSIBILITIES OF MAXIMUS AND LICENSEE
The successful performance of the Services in accordance with the Estimated Timeline in Section 3 depends on the full
commitment, participation and cooperation of management and personnel of both MAXTMUS and Licensee. The obligations
of the respective Parties listed in this Section 5 are in addition to the responsibilities and obligations specified in the
Implementation Agreement and in the other Sections of this SOW. The Parties” performance of all of their respective
obligations is critical to the timely completion of the Services and deployment of the TIENET System. Delays in or failures
of performance of any of these obligations, for any teason, may result in delays in completion of the Services and will be
managed in accordance with the Change Control Process.
The Services shall include the following:
A) Project Management (all phases).
i)  Obligations of MAXIMUS.
MAXIMUS will:
I) facilitate a project kick-off session to orient Licensee on base functionality of the TIENET software, State
Model forms and reports, the security model, data movement and planning sessions that discuss project
control and specific tasks for technical environments, deployment of the TIENET System , training, TIENET
System stabilization and maintenance activities;
2) create Project Plan and then monitor, contro! and documnent the execution of the project tasks;
3) conduct project close-out as specified in Section 5 [ below; and

4) provide the following artifacts:

a) project status reports, which descrihe recently completed tasks, upcoming tasks, newly identified issues,
newly-identified risks, and other progress-related information;

b) project meeting minutes, which record the minutes of meetings of the Parties® Project Managers;

¢) issue log, which lists project issues and specifies actions to be taken, responsible Party or Parties and
estimated timelines for resolution; and

d) Requirements Mapping and Tracking Documentation.

it} Deliverables

1) Project Plan.

B) Configuration of the TIENET System (phase 2).
i)  Obligations of MAXIMUS:
MAXIMUS will:

1) create, on a MAXIMUS server, a new temporary database, based upon the State Model, that incorporates the
mandated state and federal regulatory requirements;

iiy Deliverables
1) URL, ID and password for client to access the database.
C} Data Movement/System Connection (phase 2). MAXIMUS will first complete a one-time bi-directional movement

of Licensee’s data into and out of the TIENET System and will then establish ongoing bi-directional connections
among the TIENET System and the Licensee Systems, as follows:
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i) Obligations of MAXIMUS:

MAXIMUS wiil:

n

2

3

4)

5)

6)

7

provide Licensee with a sample of data mapping and associated parameters and provide up to four (4) hours
of training or assistance (via WebEx) o enable Licensee to understand the data mapping paraimeters;

oversee the installation of the TIENET DCT by Licensee on a Licensee computer and configure the tool to
access the TIENET System to enable Licensee to set up exports from the Licensce Systems;

collaborate with Licensee to establish an import layout for importing data to the TIENET System in TIENET
on the MAXIMUS DCT format, testing the imports and establishing an import schedule;

identify those data elements to be imported into the TIENET System as part of the initial data load and
collaborate with Licensee to prepare a data mapping document that identifies which elements of the TIENET
System should hold the specified data elements;

complete a one-time bi-directional import among the Licensee’s data into the TIENET System;

establish ongoing data export connections between the TIENET System and the Licensee Systeins; and

create export layouts and/or database views from the TIENET System based on the data mapping document,
and collaborate with Licensee to create an export schedule using the DCT if necessary.

#i} Obligations of Licensee.

Licensee will:

1)

2)

3)

4)

5)

6)

7

define and document those data elements that require movement into and out of the TIENET System on a
regular basis and document the authoritative Licensee System for each identified data element. The Licensee
Systems that will process each data element, and where each data element resides in the source and
destination system(s);

provide mapping to data fields in the TIENET Systen: in standard format ASCII, Excel, or Access database;

define any codes, such as numbers used for disabilities, used in the data and provide translations for codes
used in the Licensce Systems from which data will be obtained;

establish necessary connections between the TIENET System and the Licensee Systems, including the
Configuration of ODBC sources and open appropriate ports on Licensee’s network;

provide MAXIMUS with SQL seripts to obtain data from the Licensee Systems;

manually enter into the TIENET System data for students for whom electronic data is not available in the
Licensee Systems; and

provide Cleansed Data -- MAXIMUS shall have no obligation regarding the quality of Licensee’s data.

iii) Deliverables

1)

2)

Data Mapping Document.

TIENET Data Connectivity Guide.

D} User Provisioning (phase 2}.

i)  Obligations of MAXIMUS:

MAXIMUS will:
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1} collaborate with Licensee to determine what security groups are needed based on the Licensee's business
processes;

2) train a user designated by the Licensee to configure security proup settings and document security settings;
and

3) train a user designated by the Licensee to import users into the TIENET staff profile and assign the users to
the appropriate security group.

ii} Obligations of Licensee:

Licensee will:

1) designate a user to (i) be trained to configure security group settings and document security settings and to
(ii) create and configure security groups and document security as needed based on Licensee's business
processes;,

2} provide a file containing the names and user IDs of staff members who are to have access to TIENET. If the
Licensee desires that the import process should place the users into the appropriate security groups, that
information must also be included in the file. A query which can be run on another system of the Licensee's
may alternately be provided;

3) designate a user to be trained to import users into the TIENET staff profile; and

4} import staff members listed in item 2 into the TIENET system: using the TIENET DCT.

iii) Deliverables

TEENET System Administration Guide.

H) Quality Assurance/Testing {phase 2}.
i)  Obligations of MAXIMUS:
MAXIMUS will:
1) conduct internal quality control/testing for Configuration, reports, data movement, and remediate any Errors;
2} facilitate testing of the TIENET System by Licensee after completion of internal testing by MAXIMUS; and
3) review Licensee’s findings and remediate any Errors.
ii}y Obligations of Licensce.
Licensee will test the configured TIENET System in accordance with Section 4.1 of the Implementation
Agreement and will complete and return executed acceptance documentation not later than three (3) days after the
expiration of the applicable testing period specified in Section 4.1 of the Implementation Agreement.
I} Training (phase 3).
i) Obligations of MAXIMUS:
MAXIMUS will:

1) collaborate with Licensee to develop a ftraining plan fe coordinate training with the deployment of the
TYENET Systen;

2) establish a training database
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3) conduct end user fraining sessions on the TIENET System as configured for Licensee in eight (8) hour
training days, with a limit of 20 trainees per session and using copies of fraining materials printed by
Licensee for each trainee from the electronic copies provided hy MAXIMUS (at least 3 of the 4 training days
will be consecutive); and

4) conduct fraining on the administration and support of the TIENET System.

ii} Obligations of Licensee.

Licensec wiil:

1) provide any necessary training to Licensee personne! to meet the basic computer literacy standards set forth
in Appendix C prior to their participation in TIENET System training;

2} participate in the development of a training plan which defines:
a} needs and training content for all groups;
b) required training staff}
¢) training schedules;
d} notification and registration procedures; and
e} attendance and evaluation procedures.
3) coordinate and secure training locations with the proper infrastructure including at a minimum:
a) a workstation with wired or wireless internct access and a web browser for each trainee;
b) unresiricted access to the internet for the MAXIMUS trainer;
¢} an overhead projection device and screen;
d} a whiteboard; and
e} general consumables for the participants (pads, pens, snacks).

4) copy and print, for each trainee, training materials (agendas, quick reference guides, handouts, evaluations}
provided by MAXIMUS in electronic form;

5) provide a special education subject matter expert at all training sessions with the Licensee’s authority to
answer all questions regarding Licensee’s practices and policies;

6) provide post-training support information to Licensee personnel,

7) identily for Licensee’s trainees, and assume responsitility for all training costs including facilities and
equipment, stipends for trainees, and reimbursements for travel and incidental costs such as parking, meals,
refreshments and mijeage;

8) ensure all Licensee personnel who require training attend all training sessions; and

9) provide additional fraining required due to personnel turnover and no-shows. Any additional training Services
to be performed by MAXIMUS will be processed in accordance with the Change Control Process.

it} Deliverables
1} Training Plan Documentation.
2} Training Materials,
3) Training Report Documentation.
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J)  Deployment {phase 3}.

i)  Obligations of MAXTMUS:

MAXIMUS will:

1)

2
3)

4

coordinate with Licensee to create a plan for the deployment of the TIENET System that will address
timeline for all deployment activities, end-user and hardware/software/network readiness, scheduling,
deployment logistics, change request processing and issue remediation during deployment;

ensure that the deployment plan will be synchronized with the raining plan;
collaborate with the Licensee to execute the deployment plan; and
collect and discuss post-deployment issues and Change Orders with Licensee. Change Orders will be

processed and MAXIMUS will be available for consultation regarding support of the TIENET System during
deployment and transition to Services provided by MAXIMUS under the separate TIENET Maintenance

Agreement or TIENET Hosting Agreement.

ii} Obligations of Licensee,

Licensee will:

)}

2)

3

4

5)

have responsibility for ensuring the technical infrastructure has the capability to support the deployment of
the TIENET System;

provide at feast one dedicated workstation at each Licensee location that meets the minimum requirements, as
defined in Appendix D to the TIENET License Agreement, necessary to support the TIENET System, as well
as electrical power and internet access with sufficient bandwidth;

provide and maintain satellite, wireless, wide area and/or local area networks sufficient to support the
TIENET System;

provide Level One Support {responses to questions about the operation of the TIENET System that can be
answered by reference to the Documentation and end user password resets) during the deployment and
ongoing operation of the TIENET System; and

manage data movement and data security during and following deployment.

iii} Deliverables

1)

Deployment Plan.

K) Project Close-Out

iv) Obligations of MAXIMUS:

MAXIMUS will:

1) transfer to Licensee responsibility for support and management of the TIENET System, including end user
support, ongoing training, technical environments (if applicable} and data movement;

2) transfer the use of the Change Conrtrol Process to request additional Configuration, training, data movement
or other Services and

3) accept delivery of final Documentation.

v) Obligations of Licensee,

Licensee will:
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1) accept responsibility for support and management of the TIENET System as described above;

2} use of the Change Control Process to request additional Configuration, training, data movement or other
Services; and

3) complete Project Close-out Documentation.
vi) Deliverables
1) Proiect Close-out Documentation.
6. CHANGE ORDERS
Obligations of MAXIMUS:

MAXIMUS will:

1) perform Services pursuant to executed Change Order(s) developed by way of the Change Control Process set
out in Section 5 of the Implementation Agreement.

7. PRICING

The fixed price for performing ¢the Services is $30,156.51.
Payment schedule will be as follows:

Milestones Dates Amounts

Planning completed June 2013 $7.000.00

UAT Accepted July 2013 $7,000.00

Training Completed September 2013 $8,000.00

Project Close out November 2013 $8,156.51
Total $30,150.51

IN WITNESS WHEREQF, the Parties have caused this Statement of Work to be executed by their duly authorized
representatives.

MAXIMUS K12 Education, Inc. Licensee
By: By:
Name: Dyan Blomberg Name:
Title: Manager — Contracts Administration Title:
Date: Date:
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APPENDIX A - Defiverables

II.

111.

Iv.

VI.

Project Plan
a. Purpose: This Deliverable will be used to execute the overall project schedule.

b. Content: The documented plan will consist of tasks, responsible Parties and dates for all phases of the Project
Scope.

c. Format: MAXIMUS will deliver one (1} copy of this plan in softcopy format via email.

Data Mapping Document

a. Purpose: The data mapping document will be used to guide the technical Configuration of the data exchange
process among TIENET and other Licensee Systems as defined in the Project Seope Section 2 of this document.

b. Content: The document will define:
i. the data elements to he exchanged;
ii. their locations in the Licensee Systems;

iii. element codes (e.g., program codes, location codes);
iv. the methods that will be used to exchange information (e.g., flat file, ODBC connection, database view);

v, the details of the connection (e.g., server names, frequency}; and

vi. any queries needed to pull information from the Licensee Systems into the TIENET System.
¢. Format: MAXIMUS will deliver one {1} copy of this plan in a softcopy format via email.
Training Plan Documentation

a.  Purpose: This Deliverable will be used to guide the implementation of the training process.

b. Content: The documnent will consist of information on the ttaining objectives, training modules, training scheduie
and training logistical requirements.

¢. Format;: MAXIMUS will deliver one (1) copy of this plan in a softcopy format via email.

Training Materials

a.  Purpose: This Deliverable will provide customized training guides required to support the training process.
b. Content: These materials will consist of training guides, quick reference guides, agendas, evaluations .

¢.  Format: MAXIMUS will deliver one (1) copy of this pian in a softcopy format via email.

Training Report Documentation

a. Purpose: This Deliverable will be used to decument the outcomes of training activities and Licensee
acknowledgement that training was delivered as required.

b. Content: This documentation will consist of a summary of the training evaluations, lessons learned, suggestions
for supporting on-going training and a Licensee training sign-off.

c. Format: MAXIMUS will deliver one {1) copy of this report in a softcopy format via email,

Deployment Plan

a. Purpose: This Deliverable will be used to document the guidelines and requirements associated with the
deployment of the TIENET System.
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b, Content: The plan may consist of items such as the deployment schedule, timeline for all deployment activities,
location readiness checkiists, personnel readiness checklists, support requirements and descriptions of the Change
Control Process and post-deployment issue remediation procedures.

c. Format: MAXIMUS will deliver one (1) copy of this plan in a softcopy format via email,

VH. Project Close-out Documentation

a. Purpose: This Deliverable will be used to obtain final completion of MAXIMUS Services, to document the
MAXIMUS Change Control Process and to document any transition planning information.

b. Content: This documentation will consist of necessary transition plans and a Licensee project sign-oft.

¢. Format: MAXIMUS will deliver one {1} copy of this plan in softeopy format via email.
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APPENDIX B - State Mode] Forms and Reports

Michigan Model Forms {Documents):

Invitation to Attend An IEP Team Meeting

1.

2. Consent to Invite Commmunity Agencies

3. Revocation of Parent Consent

4. Notification of Cessation of Services

5. Consent for Initial Special Education Evaluation
6. Review of Existing Evaluation Data (REED)

7. Eligibility Recommendation

8.  Agreement to Extend Initial IEP Timeline

9. Individualized Education Program (IEP)

10. Transfer of Student with Disability

11. Functional Behavior Assessment

12, Manifestation Determination

13. Positive Behavior Support Plan

14. Interim Alternative Education Setting (IAES)
15. Invitation to Attend the JAES Team Meeting
16. Summary of Performance

17. Michigan Model State Reports:

Reports
i.  CEPI XML Report for 3-26
2. State Reporting Diagnostic Error Reports for 3-26

Neote: Michigan Model Documents and Reports do not include Non Public or Early On templates for this implementation.
These forms can be added through the change process.
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APPENDIX C - Basic Computer Literacy Standards

1. General understanding of the hardware components of a computer workstation, i.e., keyboard, mouse, monitor, disk drives
2, Familiarity with use of a mouse or other tracking device and navigation concepts

3. Basic understanding of Microsoft Windows concepts

4. Basic understanding of the Internet and web browsers

5. Basic understanding of spreadsheet and werd processing concepts, particularly in MS Office applications
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APPENDIX D -- Minimum Workstation Requirements

TIENET is tested for compatibility with the browser listed below. Other browsers may aiso work, but they are not certified. Beta
versions of new browsers are not guaranteed to work, even for the browsers listed below. MAXIMUS shall not be required to
provide support for any operating systems, web browser or any other hardware/software from any third party that has been either
discontinued, phased-out, reached its “end of life” or is no longer supported by its original manufacturer,

1. Internet Explorer™ 7 and 8 for Windows™

2. Safari™ 3,0.4+ (Windows or Macintosh)

3. Firefox 3+ (Windows or Macintosh}
Given these browser requirements, the following operating systems are supported:

1. Microsoft Windows XP (Service Pack 3}

2. Microsoft Windows Vista

3. Microsoft Windows 7

4. Mac OS 104 or later (minimum 256 megabytes of RAM)
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APPENDIX E - MAXIMUS Data Connectivity Tool (“"DCT”} Format

The DCT supports the following types of data sources:
1. Delimited ASCT! Text file: a text file containing tab-delimited or comma-delimited data (e.g. CSV).
2. Fixed-length ASCII Text File: Each field has a fixed number of characters and so delimiters are unnecessary.
3. Microsoft Access® data base
4. Microsoft Excel® Spreadsheet
5. dBaselV files
6.  SQL Server® data base using Windows Authentication (for SQL Server authentication, use an ODBC data source)

7. ODBC Data Source {e.g. Oracle)
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Vendor Registration Form
Please Submit the following information, along with a W-9 form*, regarding your company to:
Education Achievement System, Michigan Attn: Business/Fiscal Affairs and Operations
3022 West Grand Boulevard, Suite 14-652, Detroit, MI 48202

Phone: 313-456-3783 Fax: 313-456-3011

General Information
Please note, that we do not automatically set up a vendor unless referred by a school or department for a pending order.
This vendor WILL NOT be entered in the Address Book without a district contact listed.

Provide name & phone number of the district contact Dr. Philip E. Geiger, Senior Vice President, 703-251-8508, 602-751-5858

Legal Business Name (Company must match Federal TIN, or Individual must match SSN)
US Federal TIN 27-381945 OR Social Security Number __ - -

Purchase Order Name & Mailing Address

MAXIMUS K-12 Education Dr. Philip E. Geiger
Company Name Contact Name for Sales

15030 N. Hayden Road. Suite 100, Scottsdale, Arizona 85260-2579
Address or PO Box, City, State, Zip

703-251-8508 703-251-8240 philipgeiger@maximus.com
Phone Number Fax Email address

Type of Business

Check all that apply to your company.

___Individual/Sole Proprietor __ Partnership __ Limited Liability Company

X Corporation, please indicate where incorporated: State VA and Country USA

__ Corporation providing medical and health care services __ Non-Profit Institution/Organization
Goods & Services

List all NAICS codes that identify your company’s specific industry ( at least one, North American Industry Classification System, code
must be entered. Visit www.naics.com and ¢lick on NAICS code search to locate.)

3, 2 > » 3 l 5 L]

Registration Acknowledgment/Contact

I hereby acknowledge that the information provided is current, accurate, and complete as of the date of this submission.

Dr, Philip E. Geiger

Print Name Signature Date



Vendor Registration Form
Please Submit the following information, along with a W-9 form?*, regarding your company to:
Education Achievement System, Michigan Attn: Business/Fiscal Affairs and Operations
3022 West Grand Boulevard, Suijte 14-652, Detroit, MI 48202

Phone: 313-456-3783 Fax: 313-456-3011

*Please submit a completed, Request for Taxpayer Identification Number and Certification, W-9 form with the completed vendor
registration form. Requests not containing both forms will not processed per IRS compliance.



om W=9

{Rev. January 2011}

Deparkrnent of tha Treasury
intemal Revenue Service

Request for Taxpayer
Identification Number and Certification

Give Form to the
requester. Do not
send to the IRS,

Namea fas shown on your income tax return)
MAXIMUS K-12 Education

Buslness name/dlsregarded enlity name, if diflerent from above
MAXIMUS, inc.

Check appropiiate box for faderal tax
classification (requirec (] Individual/sats propristor

["] Other {see instruotions)

€ Gorporation

[ Ei Limited fabliity company. Enter the tax classification (C=C corporation, $=5 corporation, P=partnarship)

[ s corporation [ Partnership ] Trust/estate

D Exempt payse

Address (number, slreet, and apl. or suite no.)
15030 N. Hayden Road, Suite 100

Requester's namy and address (optional}
1Education Achievement System

Clty, state, and ZIP code
Scottsdale, Arizona 85260-Z579

Print or type
See Specific Instructions on page 2,

" [Attn: Business/Fiscal Affairs & Operations
3022 West Grand Boulsvard, Suite 14-852gg

List account number(s} here {optional)

Vetvroit, NI 4B 2e2

Taxpayer Identification Number {TIN}j

Ertter your TIN in the appropriate box. The TIN provided musst match the name given on the “Name" line
to avoid backup withhalding, For individuals, this is your social secunty number {SSNL. However, for a

resident alten, sola propretor, or disregarded sntity, see the Part | Instructions on page 3. For other - -
entitles, it is your employer [dentification number (EIN), If you do nat have a number, ses How fo gef &

TIN on pege 3.

Note. if the account is in more than one name, see the chart on page 4 for guidslines on whose

number to enter.

Social security number

[Eraployerideniiiication number

2|71 -{3|8|1{9|4 |95

Certification

Part il

Under penalties of perjury, | cetify that:

1. The number shown on this form is my correct taxpayer identdification number {or f am walling for & number to be Issued to me), and

2. 1 am not subject to backup withholding because: {a) | am exempt from backup withholding, or (b} 1 have not been notified by the Internal Revanue
Service (IRS) that { am subject to backup withholding as a result of a fallura to report alt interest or divldends, or (¢} the IRS has notified ma that } am

no longer subject to backup withholding, and

3, 1am a 1.8, ciltzen or other U.S. person {defined below).

Certification instructlons. You must crose out item 2 above if you have besn nolified by the IRS that you are currenily subject to backup withholding
becausa you have falied fo report all interest and dividenda on your tax retum. For real sstate transactions, item 2 does not apply. For mortgage

red properly, cancellation of debt, contributions to an Individual retirement arrangement {{RA), and

generally, paymenis o!ﬁé\?fﬁ' eyest and d enda, }'ou are not req uirad to sign the certification, but you must provide yaur correct Ti. Sea the

instructions on page 4. \

S'g“ Signeture of

Her_e | U personp \m k\‘;\l N _/’Q%v/(}é

wer 00 06/ 201

GGeneral Instructions

Section references are to the Internal Revenue Code uniess otherwige
notad.

Purpose of Form

A person who is required to file an information relum with the IRS must
obtaln your correct taxpayar identification number {TiN) to repor, for
example, income pald to you, real estate transactions, mortgage interest
you paid, acquisition or abandonment of secured properly, cancellation
of debt, or contiibutions you made to an IRA.

Use Form W-8 only if you are a .S, person (ncluding a resident
allen}, to provide your correct TIN 1o the person requasting it {the
requester) and, when appticable, to:

1. Gertify that the TiN you ars giving Is carrect {or you are walting jor a
number 1o be [saued),

2. Certify that you are not subject to backup withholding, or

3. Clalm exempfion from backup withholding 1f you are a U.S. exempt
payea. if applicabla, you are afso certifying (hat as a U.S. person, your
allocabie share of any partnership Income from a U.S. trade or business
iz not subjact 1o the withholding tax on foreign partners' share of
sffeciively connected income.

Note. if a raquester givas you a form other than Form W-8 o request
your TIN, you must use Ihe requester’s form if it is substantialiy similar
to this Form W-9.

Definition of a U.S. person, For federal lax purposes, you are
considered a U.S. person if you are;

¢ An individual who is a U.S. cilizen or U.S. resident aflen,

s A partnership, corporation, company, or assoclation created or
organized in the United States or under the Jaws of the United States,

= An estate {other than a foreign estate), or
& A domestic trust {as dsfined in Ragulalions section 301.7701-7).

Special rules for partnerships. Partnerships that conduct a trade or
business in the United States are generally required to pay a withholding
tax on any forelgn partners* share of income from such business.
Further, in cerlain cases where a Form W-9 has not been recelved, a
partnership Is required to presume that & parfner is a foreign person,
and pay the withholding tax. Tharafore, if you are a U.S. person thal 1s a
partner in a partnership conducting a trade or business in the United
States, provide Form W-9 1o the partnership to establish your U.S.
status and avoid withholding on your share of partnership income.

Cal. No. 10231X

Form W-9 @ev. 1-2011)
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RESOLUTION 2013-16

Approval of Amendment to FY2013 General
Fund and Capital Projects Fund Budgets



Resolved, that this resolution shall be the general appropriations of the Education Achievement Authority of Michigan for the
2012-2013 fiscal year; a resolution to make appropriations; to provide for the expenditure of the appropriations; and to provide
for the disposition ali revenue received by the Education Achievement Authority of Michigan.

Be it further resolved, that the total revenues and unappropriated fund balance estimated to be available for appropriation

in the GENERAL fund of the Education Achievement Authority of Michigan for fiscal year 2012-2013 amended as follows:
FINAL AMENDED

BUDGET

REVENUE '
Locai $11,764,937
State 64,527:,423
Federat 13,025,401
Other Financing Sources 150,000
TOTAL REVENUE $89,467,761
Un-Assigned Fund Balance, July 1, 2012 $1,004,056
$90,471,817

TOTAL AVAILABLE TO APPROPRIATE

Be it further resolved, that $90,471,817 of the total available to appropriate in the GENERAL fund is hereby appropriated in

the amounts and for the purposes set forth below:
FINAL AMENDED
BUDGET
EXPENDITURES
Instruction:
Basic Programs 20,736,850
Added Needs 6,956,037
Support Services:
Pupiil Support 8,419,018
Instructional Support Staff 16,198,862
General Administration 2,218,888
School Administration 6,242,766
Business Services 728,226
Operations and Maintenance 19,591,704
Transportation 3,484,553
Central Services 3.572,420
Community Services 374,078
Other Financing Uses -
TOTAL APPROPRIATED $88,523,402
Estimated Fund Balance End of Year - June 30, 2013 1,948.415

Further Resolved, that no board of education member or employee of the school district shail expend any funds or obligate the
expenditure of any funds except pursuant to appropriations made by the Board of Education and in keeping with the budgetary policy

statement hitherto adopted by the Board. Changes in the amount appropriated by the Board shall require approval by the Board.

Be it further resolved, that the Chanceilor is hereby charged with general supervision of the execution of the budget

adopted by the Board. This resolution shall take effect June 25, 2013,



BE iT FURTHER RESOLVED, that the total revenues and unappropriated fund balance estimated to be available
for appropriations in the CAPITAL PROJECTS fund of Education Achievement Authority of Michigan

for the fiscal year ending June 30, 2013, is amended as follows:

FINAL
BUDGET
REVENUE
Local $10,000,000
interest/other $6,092
TOTAL REVENUE $10,006,092
Restricted Fund Balance, Juiy 1, 2012 0
TOTAL AVAILABLE TO APPROPRIATE $10,006,092

BE IT FURTHER RESOLVED, that $10,006,092 of the total available to appropriate in the CAPITAL PROJECTS/

fund is hereby appropriated in the amounts and for the purposes set forth in the 2012-2013 BUDGET column below:

FINAL
BUDGET
EXPENDITURES
Building and Site Improvements $10,006,092
Miscelianeous 0
TOTAL APPROPRIATED $10,006,092
$0

Restricted Fund Balance, June 30, 2013

This resolution takes effect on June 25, 2013,



RESOLUTION 2013-17

Approval of Amendment to
FY2014 General Fund Budget



Resolved, that this resolution shali be the general appropriations of the Education Achievement Authority of Michigan for the
2013-2014 fiscal year; a resolution to make appropriations; to provide for the expenditure ot the appropriations; and to provide

tor the disposition all revenue received by the Education Achievement Authority of Michigan.
Be it further resoived, that the total revenues and unappropriated fund balance estimated to be available for appropriation

in the GENERAL tund of the Education Achievement Authority of Michigan for fiscal year 2013-2014 adopted as follows:

ADOPTED
BUDGET
REVENUE
Local $2,093,366
State 70,328,192
Federal 19,646,902
Other Financing Sources 150,000
TOTAL REVENUE $92,218,460
Estimated Un-Assigned Fund Balance, July 1, 2013 $1,948,415
TOTAL AVAILABLE TO APPROPRIATE $94,166,875

Be it further resolved, that $34,166,875 of the total available to appropriate in the GENERAL fund is hereby appropriated in

the amounts and for the purposes set forth betow:

ADOPTED
BUDGET
EXPENDITURES
instruction:
Basic Programs 23,381,391
Added Needs 13,396,720
Support Services: ‘
Pupil Support 8,120,569
instructional Support Statf 11,160,741
General Administration 1,300,958
School Administration 5,750,355
Business Services 763,476
Operations and Maintenance 20,086,053
Transportation 5,440,936
Central Services 2,411,299
Community Services 405,905
Other Financing Uses -
TOTAL APPROPRIATED $92,218,403
Estimated Fund Bafance End of Year - June 30, 2014 1,948,472

Further Resoived, that no board of education member or employee of the school district shall expend any funds or obligate the
expenditure of any funds except pursuant to appropriations made by the Board of Education and in keeping with the budgetary policy

statement hitherto adopted by the Board. Changes in the amount appropriated by the Board shall require approval by the Board.

Be it further resolved, that the Chancellor is hereby charged with general supervision of the execution of the budget

adopted by the Board. This resolution shall take effect June 25, 2013.



Education Achievement Authority
of Michigan

Equity. Choice. Reinvention.

RESOLUTION 2013-18
APPROVAL OF LEASE AGREEMENT WITH
THE STROH COMPANIES, INC. FOR OFFIiCE SPACE

The Executive Committee of the Education Achievement Authority resolves:

1. That the attached Lease Agreement with The Stroh Companies, inc. for lease of
office space is approved by the Executive Committee of the Authority as the
governing body of the Authority subject to further negotiations and/or
agreements between the parties to effectuate the lease transactions;

2. Thatthe Chancellor of the Authority is authorized to execute the Lease Agreement
on behalf of the Authority, subject to the conditions set forth ahove;

3. That the Secretary of the Executive Committee of the Authority shall enter the
terms of the Lease Agreements in the minutes of the proceedings of the Executive

Committee of the Authority.

Certification:
| certify that this resolution was duly adopted by the Executive Committee of the Education Achievement
Authority at a properly-noticed open meeting held with a quorum present on the day of
By:
President
By:
Secretary

Legal Counsel
Approved as to Form
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OFFICE LEASE AGREEMENT

PROJECT LOCATED AT: 300 RIVER PLACE
DETROIT, MICHIGAN

LANDLORD: THE STROH COMPANIES, INC.,
A Delaware Corporation
300 River Place
Detroit, Michigan 48207-4231

TENANT: EDUCATION ACHIEVEMENT
AUTHORITY OF MICHIGAN
a Michigan public body corporate
and special authority



300 RIVER PLACE

LEASE SUMMARY
TENANT: Education Achievement Authority of Michigan
TRADE NAME (IF DIFFERENT): N/A

SPACE/SUITE NO. : 3600

SIZE: 11,112 USF, 12,778 RSF, subject to Landlord’s right to recapture 1,112 USF as provided
in Section 1.2

LEASE YEAR: See Section 2.00

LEASE TERM: 5 years and 1 month

EXPIRATION DATE: 7-31-18

USE: Office

BASE RENT: $12.75/USF year one, based on 10,000 USF

ANNUAL ADJUSTMENTS: $0.25/USF annual increase each lease year

OPTIONS: One 5 year renewal option; ROFR on "Excess Space” as provided in Section 37.2
SALES/INCOME REPORTS: N/A

CAM%: N/A

EXPENSE STOP: N/A - Lease is gross plus electric

TAXES: N/A

SECURITY DEPOSIT:

LANDLORD'S CONSTRUCTION OBLIGATIONS: N/A

GUARANTY: N/A

SPECIAL PROVISIONS: Landlord has the right to recapture 1,112 usable square feet of the

Demised Premises pursuant to Section 1.2 if Landlord desires to lease it, along with all or a
portion of Suite 3500, to another tenant

This lease summary is provided for convenience only. In the event of a variance between this
summary and the terms of the Lease, the terms of the Lease shall control.
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300 RIVER PLACE -
OFFICE LEASE AGREEMENT

THiS LEASE, made this day of June, 2013, between THE STROH
COMPANIES, INC., a Delaware corporation, whose address is 300 River Place, Detroit,
Michigan, 48207-4291, (hereinafter referred to as “Landlord") and EDUCATION
ACHIEVEMENT AUTHORITY OF MICHIGAN, a Michigan public body corporate and special
authority, whose address is 3022 West Grand Boulevard, Suite 14-652, Detroit, MI 48202
(hereinafter referred to as "Tenant").

WITNESSETH:

Section 1.00 DEMISED PREMISES.

Section 1.1 Landlord, in consideration of the rents to be paid and the covenants and
agreements to be performed by the Tenant, and subject to Landlord’'s recapture rights as
provided in Section 1.2 below, does hereby lease unto Tenant Demised Premises situated in
the City of Detroit, County of Wayne and State of Michigan, more particularly described as:
Suite 3600, containing approximately 11,112 usable square feet (12,778 rentable square feet),
on the third floor in that certain office building, known as "300 River Place" (together with the
land on which the building is located, hereinafter referred to as the "Building) as shown on the
floor plan attached hereto as Exhibit A, and thereby made a part hereof, {hereinafter referred to
as the "Demised Premises"), together with the right to use those interior and exterior common
and public areas and faciiities (hereinafter referred to as the "Common Areas") including without
limitation the several private easements adjacent andfor serving the Building, as may be
designated by Landlord for use in common with Landiord and the tenants and occupants (their
agents, employees, customers and invitees) of the Building, and the tenants and occupants
(their agents, employees, customers and invitees) of other adjacent buildings now or hereafter
constructed in the development in Detroit, Michigan known as "River Place" (hereinafter
referred to as "River Place"}, if any. Tenant acknowledges that portions of the Common Areas
may be designated by Landlord from time to time for the benefit of and use by others.

The precise number of rentable square feet of the Demised Premises has been
determined by the Landlord's architect based on usable square feet in the Demised Premises,
measured in accordance with the current ANSI/BOMA Z65.1, standard for determining usable
square feet plus a fifteen percent (15%) commeon area factor,

Section 1.2 Landlord and Tenant acknowledge that Tenant presently requires only
approximately 10,000 usable square feet of space for its operations. Accordingiy, uniess and
until Tenant exercises its Right of First Refusal under Section 37.2 to lease the Excess Space,
as defined below in this Section 1.2, the calculation of Base Rent under Section 3.00 of this
Lease shall be made on the basis of 10,000 usable and 11,500 rentable square feet,
notwithstanding the actual usable and rentable square footage of the Demised Premises as set
forth above. In the event Tenant exercises its Right of First Refusal with respect to the Excess
Space, then from and after the effective date of such exercise Tenant shall pay Base Rent on
the entire 11,112 usable square feet (12,778 rentabie square feet) at the per square foot rental
rates provided in Section 3.00 of this Lease. Landlord and Tenant further acknowledge that the
1,112 usable square feet of the Demised Premises, for which Tenant shall not be charged



unless Tenant elects to exercise its Right of First Refusal, consists of the northeast 1,112
usable square feet of the Demised Premises (hereinafter referred to as the “Excess Space”).
Landlord reserves the right, at any time during the Term hereof (or any renewal term} to re-
capture and exclude the Excess Space from the Demised Premises for the purposes of
including such Excess Space as part of the demised premises for a lease of some portion or all
of adjoining Suite 3500, subject to Tenant's Right of First Refusal as set forth in Section 37.2
hereof. If Landlord exercises such right, and provided Tenant does not timely exercise its Right
of First Refusal, Landiord shall be solely responsible, at Landlord’s expense, for installing such
new demising walls as may be necessary, modifying electrical service and making such other
modifications as may be necessary to separate the Excess Space from the Demised Premises.

Until such time, if ever, that Landiord recaptures the Excess Space as provided in the
preceding paragraph Tenant may use the Excess Space as part of the Demised Premises at no
additional charge to Tenant. If Landlord delivers to Tenant notice of its intent to recapture the
Excess Space, and unless Tenant timely exercises its Right of First Refusal with respect to the
Excess Space pursuant to Section 37.2., Tenant’s right to use and occupy the Excess Space
shall expire upon the date that is fifteen (15) days after delivery of notice from Landlord that
Landlord intends to separate the Excess Space from the Demised Premises pursuant to this
Section 1.2. By that date Tenant shall remove from the Excess Space all of its personal
property located in the Excess Space including, without limitation, ali office furnishings, tables,
chairs, desks, bookcases, credenzas, file cabinets and the like, and ali files, supplies and
equipment.

Section 1,3 Landlord reserves the right from time to time upon at least sixty (60} days'
advance written notice to relocate Tenant to other premises within the Building during the term
of this Lease, so long as the usable area so substituted equals or exceeds the usable area of
the Demised Premises; provided, that Tenant shall have a right to approve the substituted
space, which approval shall not be unreasonably withheld, conditioned or delayed. Landlord
shall pay the reasonable relocation costs of Tenant in connection therewith, but Landiord shall
not have any other liability with respect to any such relocation.

Section 1.4 Landlord reserves (a) the right to convert portions of the Building
designated as Office Premises, Retail Premises or Common Areas or designated for use for
other purposes to other of such purposes from time to time as Landlord shall determine, {b) the
right from time to time to make changes, alterations, additions, improvements, repairs or
replacements in or to the Building (including the Demised Premises) and the fixtures and
equipment thereof, as well as in or to the street entrances, halls, passages, elevators,
escalators and stairways and other parts of the Building, and to erect, maintain, and use pipes,
ducts, and conduits in and through the Demised Premises, all as Landlord may reasonably
deem necessary or desirable; provided, however, that Landlord will not unreasonably obstruct
the means of access to the Demised Premises, {c) all rights to, and the use of, the perimeter
walls of the Demised Premises, any balconies, terraces or roofs adjacent to the Demised
Premises (including any instaitations on said walls, balconies, terraces and roofs) and any
space in and/or adjacent to the Demised Premises used for shafts, stairways, stacks, pipes,
conduits, ducts, mail chutes, conveyors, pneumatic tubes, electric or other utilities, sinks, fan
rooms and other facilities of the Building, as well as access thereto through the Demised
Premises (at and for such times as shall not unreasonably interfere with Tenant's business) for



the purpose of such use and the operation, improvement, replacement, addition, repair,
maintenance or decoration thereof, and (d) the right to eliminate, substitute and/or rearrange
the Common Areas (which may theretofore have been so designated) as Landlord deems
appropriate in its discretion. Tenant's nonexclusive right to utilize the Common Areas shall be
in common with Landlord, other tenants and occupants of the Building and others to whom
Landlord grants such rights from time to time.

Section 2.00 TERM.

The term of this Lease, hereinafter called "Term," shall be sixty-one (61) full calendar
months, commencing July 1, 2013, hereinafter called "Commencement Date.” The Term of this
Lease shall end on July 31, 2018 (which is the fast day of the first full calendar month following
the end of the fifth (5"’) full Lease Year, as hereinafter defined), unless sooner terminated as
hereinafter provided.

The term "Lease Year" as used herein shall be defined to mean a period of twelve {12)
consecutive calendar months. The first Lease Year shall begin on the Commencement Date of
the Term of this Lease and end on the last day of the twelfth (12“) full calendar month following
the Commencement Date of this Lease.

In the event Landiord fails to deliver the Demised Premises on the aforementioned
Commencement Date because the Demised Premises is not then ready for occupancy, or
because the previous occupant of the Demised Premises is holding over, or for any other cause
beyond Landlord's control, Landlord shall not be liable to Tenant for any damages as a result of
Landlord's delay in delivering the Demised Premises, nor shall any such delay affect the validity
of this Lease or the obligations of Tenant hereunder, and the Commencement Date of this
Lease shall be postponed (and the expiration date correspondingly extended} until such time as
the Demised Premises are ready for Tenant's occupancy. The foregoing notwithstanding, the
Commencement Date shall occur not later than the 30th day after the date on which this Lease
is executed by Tenant.

Section 3.00 RENT.

Notwithstanding anything contained in this Lease to the contrary, Tenant's rent on the
Demised Premises, as set forth below, shall be calculated on the basis of usable square fest,
not rentable square feet. Accordingly, Tenant shall and hereby agrees to pay to the Landlord,
commencing on the Commencement Date and continuing on the first day of each month
thereafter throughout the Term of this Lease, without any offset whatsoever, and subject to
Section 1.1 hereof, a minimum rental (“Base Rent”} as follows:

a. During the period from the Commencement Date through the end of the
first full Lease Year, Twelve and 75/100 Dollars ($12.75) per rentable square foot per annum,
payable in monthly installments, in advance, in the amount of Ten Thousand Six Hundred and
Twenty-Five and 00/100 Dolars ($10,625.00) each;

b. During the second full Lease Year, Thirteen and 00/100 Dollars ($13.00)
per rentable square foot per annum, payable in monthly instailments, in advance, in the amount
of Ten Thousand Eight Hundred Thirty-Three and 33/100 Dollars ($10,833.33) each;



C. During the third full Lease Year, Thirteen and 25/100 Dollars ($13.25) per
rentable square foot per annum, payable in monthly instaliments, in advance, in the amount of
Eleven Thousand Forty-One and 66/100 Dollars ($11,041.66) each;

d. During the fourth full Lease Year, Thirteen and 50/100 Dollars ($13.50)
per rentable square foot per annum, payable in monthly installments, in advance, in the amount
of Eleven Thousand Two Hundred Fifty and 00/100 Dollars {$11,250.00) each; and

e. During the fifth full Lease Year and final month of the Lease Term,
Thirteen and 75/100 Doltars ($13.75) per rentable square foot per annum, payable in monthly
installments, in advance, in the amount of Eleven Thousand Four Hundred Fifty-Eight and
33/100 Dollars ($11,458.33) each.

The foregoing notwithstanding, Tenant shall be entitled to rental abatement of the
monthly Base Rent, only, for the month of July, 2013. Tenant's initial monthly Base Rent
payment shall be due and payable for the month of August, 2013, the second calendar month
of the Term.

Tenant shall pay as additional rental any other money and charges required to be paid
by Tenant pursuant to the terms of this Lease, whether or not the same may be designated
"additional rent." All Base Rent, electricity charges, if any, and other sums payable by Tenant
to Landlord pursuant to this lease shall be paid to Landlord at the offices of The Stroh
Companies, Inc., 300 River Place, Suite 5000, Detroit, Michigan 48207-4291, Attention:
Treasury Department, or at such other place or places as Landlord shall designate from time to
time in writing

All amounts payable by Tenant to Landlord hereunder, if not paid within five (5) business
days after the due date, shall bear interest from the due date until paid at the rate of ten percent
{10%) per annum, or two (2%) percent per annum in excess of the then current "prime rate” of
JPMorgan Chase Bank, or any successor bank thereto ("Chase"), whichever is greater, but not
in excess of the legal rate (the “Defauit Rate”).

Section 4.00 OPERATING EXPENSES.

Except for electricity charges payable by Tenant pursuant to Section 6.1 below, this is a
“gross” tease. Accordingly, Tenant shall not be obligated to pay any share of Landlord’s
operating expenses or property taxes during the Term.

Tenant shall pay all real and personal property taxes levied or assessed against
Tenant's property and any alterations, additions or improvements made by Tenant upon the
Demised Premises.

Section 5.00 USE AND OCCUPANCY, HAZARDOUS SUBSTANCES.

Section 5.1 During the Term, the Demised Premises shall be used and occupied for
office and incidental purposes and for no other purposes without the prior written consent of
Landlord in its sole discretion. Tenant shall not conduct its business in a manner which will
cause an increase in property physical damage insurance premiums for the Demised Premises
or the Building, and Tenant will comply with all requirements of the insurance policies and the
Insurers relating to the Demised Premises. Tenant shall not use the Demised Premises for



any purpose in violation of any law, municipal ordinance, or regulation, nor shall Tenant perform
any acts or carry on any practices which may injure the Demised Premises or the Building or be
a nuisance, disturbance or menace to the other tenants of the Building. Upon breach of this
agreement, Landlord shall have the right to terminate this Lease forthwith and to reenter and
repossess the Demised Premises, but Landlord's right to damages will survive.

Section 5.2 Tenant shall not {a) perform any acts or carry on any practices that may
injure the structure or be a nuisance or menace to the other Tenants in the Building; (b} use or
permit the use of any portion of the Demised Premises as sleeping apartments, fodging room or
for any unlawful purposes; and (c¢) use any of the Common Areas including the haliways for its
own business purposes.

Section 5.3 Neither Tenant, Tenant's employees or agents nor any subtenant,
licensee ar concessionaire of Tenant shall solicit business in the Common Areas, place any
handbilts or any other advertising material in or on automobiles parked in the parking area or in
any other Common Areas unless Tenant shall have received the prior written approval of the
Landlord.

Section 5.4 Tenant shall not use, store, generate, treat, or dispose of any hazardous
substance on the Premises, or cause suffer or permit the same tc be done by any person
without the prior written consent of Landlord, which consent may be granted or withheld in
Landlord's sole discretion, and shall at all times comply with all applicable federal, state and
local laws, statutes, regulations and ordinances governing hazardous substances. For
purposes of this Lease, the term "hazardous substance" means any substance, the
manufacture, use, treatment, storage, transportation, or disposal of which is regulated by any
taw having as its object the protection of public health, natural resources, or the environment,
including, by way of illustration only and not as a limitation, the following: the Resource
Conservation and Recovery Act; the Camprehensive Environmental Response, Compensation,
and Liability Act; the Toxic Substances Control Act; the Federal Water Pollution Control Act; the
Clean Air Act; and the Michigan Natural Resources and Environmental Protection Act as each
of such acts shall be amended from time to time. Upon expiration or termination of this Lease
Tenant shall clean up and remove from the Premises all such hazardous substances deposited
therein due to the acts or omissions of Tenant. Tenant hereby agrees to indemnify and hold
Landlord harmless from and against any and all liability, loss, costs, penalty, damage and
expense, including reasonable consultants’ and attorneys' fees, resulting from or due to the
Tenant's use, storage, generation or release or threatened release of hazardous or toxic
substances occurring or alleged to have occurred on or from the Premises at any time. This
indemnity obligation shall survive the expiration or termination of this Lease.

Section 5.5 Tenant shall promptly supply to Landlord a copy of the reports of any
environmental audit or investigation at any time undertaken by or on behalf of Tenant on the
Demised Premises or adjacent property, all notices, demands, inquiries, or claims received
from any person or entity as a result of hazardous substances alleged to be on or emanating
from the Premises or adjacent property, and any notices, reports, or applications for licenses,
permits, or approvals submitted by or on behalf of Tenant to any environmental regulatory
agency affecting the Premises or adjacent property.

Section 6.00 SERVICES.




Section 6.1 Landlord will arrange for the furnishing of electricity to the Demised
Premises, and Landlord shall charge Tenant, and Tenant shall pay Landlord, for electricity for
the entire Demised Premises, including the Excess Space, as determined by metering at the
applicable secondary rates filed by Landiord with the proper regulating authorities in effect from
time to time covering such services, but not more than the secondary rates which would be
charged to Tenant by the public utility company, plus applicable taxes; provided, if Landlord
ever exercises its recapture right with respect to the Excess Space, as provided in Section 1.1,
then Landlord shall reconfigure the electrical service so that the meter serving the Demised
Premises, and for which Tenant is charged, shall not include any electricity used for the Excess
Space following Landlord’s separation of the same from the Demised Premises. Such charge
to Tenant for electricity shall be payable as additional rent in monthly instaliments together with
the Rent and Tenant's Share of Operating Expenses in the amount invoiced to Tenant.
Engineering surveys shall be performed by independent licensed professional electrical
engineering consultants selected by Landiord. From time to time during the Term, Landlord
may inspect the Demised Premises in order to evaluate Tenant's kilowatt hour electric
consumption and demand, and if as a result of such inspection, the amount charged to Tenant
shall change because of changes in demand and/or consumption, or in the cost of electricity to
Landlord, Landiord shall notify Tenant and commencing with the first day of the next calendar
month, Tenant shall pay such revised charge in monthly installments.

Section 6.2 Landlord shall furnish the Demised Premises with (a) heat, ventilation and
air-conditioning {(HVAC) and water service to the same to the extent required for the occupancy
of the Demised Premises to standards of comfort and during such hours in each case as
reasonably determined by Landlord for the office portion of the building (which hours until
Landlord shall otherwise designate shall be from 7:00 A.M. to 7:00 P.M. on weekdays (Monday
through Friday), and 8:00 A.M. to 2:00 P.M. on Saturday), (except the holidays of New Year's,
Memorial, Independence, Labor, Thanksgiving and Christmas), or as may be prescribed by any
applicable policies or regulations adopted by any utility or governmental agency, (b) elevator
service to the Building, {c) security for the building premises and all common areas consistent
with the level and type of security presently provided by Landlord, and (d) janitorial service, in
accordance with Exhibit B, only to the areas of the Demised Premises used for office purposes
during the times and in the manner that janitorial services are furnished in comparable first-
class office buildings in the Metropolitan Detroit area, provided that Landiord shall not provide
janitorial services to any portion of the Demised Premises used for other than office purposes
such as preparing, dispensing or consumption of food or beverages or as an exhibition area or
for storage, shipping room, washroom or similar purposes, or as private restrooms or a shop or
for the operation of computer data processing, reproduction, duplicating or similar equipment.
Landlord shall not be in defauit hereunder or be liable for any damages directly or indirectly
resulting from, nor shall the rental herein reserved be abated by reason of. (1) the installation,
use or interruption of use of any equipment in connection with the furnishing of any of the
foregoing services, (2) failure to furnish or delay in furnishing any such services when such
failure or delay is caused by accident or any condition beyond the reasonable control of
Landlord or by the making of necessary repairs or improvements to the Demised Premises or to
the Buiiding, or (3) any limitation, curtailment, rationing or restriction on use of water, electricity,
steam, gas or any other form of energy or utility serving the Demised Premises or the Building.
Landlord shall use reasonable efforts diligently to remedy any interruption in the furnishing of
such services. Notwithstanding the provisions of this Section 6.2, and except as provided in
Section 6.3 below, Landlord shall not be required to provide HVAC to the Demised Premises in
excess of that required for typical office space or beyond the hours of operation herein provided
if Tenant shall utilize in the Demised Premises heat generating equipment or lighting other than



building standard lights which affect the temperature otherwise maintained by the air-
conditioning system or if the Demised Premises are occupied by a number of persons in excess
of the design criteria of the air-conditioning system.

Any services required by Tenant at times and/or manner other than that prescribed by
Landlord under the standard policy for the Building shall be at Tenant's sole expense and
subject to Landlord's prior written approval.

Section 6.3 Tenant shall pay as additional rent the cost of providing alt HVAC,
including all costs associated with the installation of meters for measuring the same, to the
Demised Premises in excess of that required for normal office use or during hours requested by
Tenant when HVAC is not otherwise furnished by Landlord. Tenant shall notify Landiord in
writing at least twenty-four (24) hours prior to the time it requires HVAC during periods the
same is not otherwise furnished by Landlord. Notwithstanding the foregoing, Landiord shall
only be required to provide HVAC to the extent available utilizing the existing equipment
servicing the Building. Tenant shall be responsible for providing, at Tenant's expense, all
required additional or supplemental HVAC equipment needed to satisfy Tenant's HVAC
requirements, and the ongoing servicing and maintenance of the same. After hours HVAC
provided by Landlord's existing equipment shall be charged to Tenant at the rate established by
Landiord from time to time and shall be payable by Tenant monthly as additional rent at the
same time as the monthly minimum rent payment.

Section 7.00 REPAIRS.

Subject to Tenant's obligation to pay Operating Expenses pursuant to Section 4 hereof,
Landlord shall make all necessary repairs and replacements to the exterior of the Building and
to the Common Areas, including Landlord's HVAC and electrical systems located therein.
Landlord shall also make all repairs to the Demised Premises {excluding all Tenant-installed
alterations, additions or improvements) which are structural in nature or required due to fire,
casualty, or act of God; provided that Landlord's obligation in the event of damage due to fire,
casualty or act of God, shall be limited to the extent of insurance proceeds actually received by
Landiord; and, provided further, that Tenant shall make all repairs and replacements
necessitated by Tenant’s act, neglect or default. Except as provided above, Tenant shall keep
in good order, condition and repair the Demised Premises, including all fixtures and any special
equipment installed in the Demised Premises (such as, but not limited to, air conditioners,
transformers and plumbing), whether installed by Landlord or Tenant. In addition, if Tenant
desires to have any tenant improvement within the Demised Premises (including but not limited
to carpeting and other floor coverings) repaired or replaced during the Term due to wear and
tear, Tenant shall be solely responsible for the cost of making such repairs or replacements,
and Landlord shall have no liability with respect to the same. Tenant shall, upon the expiration
of the Term, yield and deliver up the Demised Premises in like condition as when taken,
reasonable use and wear thereof, and repairs required to be made by Landlord excepted.

in the event that the Landlord shall deem it necessary or be required by any
governmental authority to repair, alter, remove, reconstruct or improve any part of the Demised
Premises or of the Building (unless the same results from Tenant's act, neglect, defauit or
mode of operation in which event Tenant shall make all such repairs, alterations and
improvements), then the same shall be made by Landiord with reasonable dispatch, and should
the making of such repairs, alterations or improvements cause any interference with Tenant's
use of the Demised Premises, such interference shall not relieve Tenant from the performance
of its obligations hereunder nor shall such interference be deemed an actual or constructive



eviction or partial eviction or result in an abatement of rent. Notwithstanding the foregoing,
Tenant shall, at its own cost and expense, make ail repairs and provide all maintenance in
connection with any alterations, additions or improvements made by Tenant pursuant to Section
8.00 hereof.

Section 8.00 TENANT IMPROVEMENTS, ALTERATIONS.

Section 8.1 Tenant acknowledges that on or before the Commencement Date,
Tenant has inspected or has had the opportunity to inspect the Demised Premises and that
Tenant is satisfied with the condition of the Demised Premises and accepts same in its AS-IS,
WHERE-IS condition, without warranty and with all faults. Tenant further acknowledges that
Landlord has made no representations with regard to the condition of the Demised Premises or
its suitability for any particular purpose, except as may be expressly stated in this Lease.
Landiord warrants and represents to Tenant that, at the time the Demised Premises was built
out, the Demised Premises was in compliance with all applicable building codes and municipal
ordinances and that, to Landiord's actual knowledge but without investigation, the Demised
Premises is not presently in violation of such building codes and municipal ordinances Tenant
acknowledges that the only repair or improverment work to be performed by Landlord shall be (i)
the installation of up to four wire cages in the file room at Landlord’s expense, approximately as
shown on the Filoor Plan, and (ii) removal and replacement of one exterior window on which the
seal has failed which removal and replacement, along with necessary repairs and painting
touch-ups to the adjoining wall, shall be performed by Landlord at Landlord’s expense. The
wire cages shall be of a type and materials selected by Landlord and shall be installed by a
contractor or supplier selected by Landiord. Except for the foregoing two items, Landlord shal!
not be obligated to provide Tenant with any repairs, improvements or upgrades to the Demised
Premises or any tenant improvement allowance or refreshment allowance. Tenant
acknowledges that the installation of the cages and removal and replacement of the defective
exterior window will likely not take place prior to the Commencement Date and that the
Commencement Date will not be delayed or postponed as a result of the same.

Section 8.2 Tenant shall not make any alterations, additions or improvements to the
Demised Premises {whether or not the same may be structural in nature) without Landlord's
prior written consent, and all alterations, additions or improvements made by either party hereto
to the Demised Premises, except movabie office furniture and equipment installed at Tenant's
expense, shall be the property of Landlord and remain upon and be surrendered with the
Demised Premises at the expiration of the Term; provided, however, that Landlord may require
Tenant to remove any additions made by Tenant to the Demised Premises and to repair any
damage caused by such removal, and provided further, that if Tenant has not removed its
property and equipment within ten (10) days after the expiration or termination of this Lease,
Landlord may elect to retain the same as abandoned property. Tenant shall only use
contractors approved by Landlord for the permitted alterations to the Demised Premises, shall
not permit any construction liens to attach to the Building or the Demised Premises, and shall
indemnify, defend and hold Landlord harmless from all costs, damages, liability and expenses
that Landlord may incur as a result of any such work. All such improvements shall be in
compliance with all applicable building and safety codes, and Tenant shall be obligated to
obtain all necessary building permits and/or other permits and provide proof of the issuance of
same to Landlord prior to the commencement of any such work. In the event any construction
lien, laborer's lien, materialman’s lien or any other lien or encumbrance is recorded against the
Demised Premises, Tenant’s leasehold interest, or the Building with respect to Tenant's work,
Tenant shall discharge the same by payment or by bonding over the same, in accordance with



applicable law, within thirty (30) days after Lessee receives notice from any source of the
recording of the lien or forty-five days after recording, whichever occurs first.

Section 9.00 ASSIGNMENT AND SUBLETTING.

Section 9.1 Tenant covenants not to assign or transfer this Lease or hypothecate or
mortgage the same or sublet the Demised Premises or any part thereof without the prior written
consent of Landlord, which may be withheld in Landlord's sole discretion, but in the event of any
such assignment or transfer, Tenant shall remain fully liable to perform all of the obligations
under this Lease. Any assignment, transfer (including transfers by operation of law or
otherwise), hypothecation, mortgage, or subletting without such written consent shall give
Landlord the right to terminate this Lease and to re-enter and repossess the Demised Premises
but Landlord's right to damages shall survive. No consent by Landlord to any assignment,
transfer, hypothecation, mortgage or subletting on any one occasion shall be deemed a
consent to any subsequent assignment, transfer, hypothecation, mortgage or subletting by
Tenant or by any successors, assigns, transferees, mortgagees or sublessees of Tenant.

Section 9.2 The cumulative sale, issuance or transfer of any voting capital stock of
Tenant, if Tenant is a corporation at the signing of this Lease, or the transfer of membership
interests if Tenant is a limited liability company, which results in a change in the voting control
of Tenant, shall be deemed to be an assignment of this Lease within the meaning of this
Section 9.

Section 9.3 if at the execution of this Lease, Tenant is a sole proprietorship or a co-
partnership, the subsequent cumulative sale of fifty-one percent (61%) or more of its business
to another person or entity which would result in a change of the control of Tenant shall be
deemed to be an assignment of this Lease within the meaning of this Section 9.

Section 9.4 If at any time or from time to time during the Term, Tenant desires to
sublet all or any part of the Demised Premises or to assign this Lease, Tenant shall give notice
to Landlord setting forth the proposed subtenant or assignee, the terms of the proposed
subletting and the space so proposed to be sublet or the terms of the proposed assignment, as
the case may be. In addition to the other rights accorded Landiord under this Lease in the
event of an assignment, sublease or proposed assignment or sublease by Tenant, Landlord
shall have the option, exercisable by notice given to Tenant within twenty (20) days after
Tenant's notice is given, (a) if Tenant's request relates to a subletting, either to sublet from
Tenant such space at the rental and other terms set forth in Tenant's notice, or, if the proposed
subletting is for the entire Demised Premises for the balance of the Term, to terminate this
Lease, or (b) if Tenant's request relates to an assignment, either to have this Lease assigned to
Landlord or to terminate this Lease. If Landlord does not exercise such option, but consents to
such sublease or assignment {which consent Landlord shall be free to withhold in its absolute
discretion), Tenant shall be free for a period of one hundred eighty (180) days thereafter to
sublet such space or to assign this Lease to such third party, provided that the sublease or
assignment shall be on the same terms set forth in the notice given to Landlord and that the
rental to such subtenant or assignee shall not be less than the then market rate for the
Demised Premises. Under no circumstances shall the Tenant hypothecate or mortgage this

Lease.

Section 9.5 In the event Tenant shall so sublet a portion of the Demised Premises, or
assign this Lease, all of the sums or other economic consideration received by Tenant as a



result of such subletting or assignment whether denominated rent or otherwise, under the
sublease or assignment, which exceed in the aggregate, the total sums which Tenant is
obligated to pay Landiord under this Lease (prorated to reflect obligations allocable to that
portion of the Demised Premises subject to such sublease) after netting out Tenant's out-of-
pocket expenses in connection with the lease or assignment shall be payable to Landlord as
additional rent under this Lease without affecting or reducing any other obligations of Tenant
hereunder.

Section 9.6 Regardiess of Landlord's consent, no subletting or assignment shall
release Tenant of Tenant's obligations or alter the primary liability of Tenant to pay the rental
and other sums payable by Tenant and to perform all other obligations to be performed by
Tenant hereunder. The acceptance of rental by Landlord from any other person shall not be
deemed to be a waiver by Landlord of any provision hereof. Consent to one assignment or
subletting shall not be deemed consent to any subsequent assignment or subletting. In the
event of default by any assignee of Tenant or any successor of Tenant in the performance of
any of the terms hereof, Landlord may proceed directly against Tenant without the necessity of
exhausting remedies against such assignee or successor. Landlord may consent to
subsequent assignments or subletting of this Lease or amendments or modifications to this
Lease with assignees of Tenant, without notifying Tenant, or any successor of Tenant, and
without obtaining its or their consent thereto and such action shall not relieve Tenant of liability
under this Lease.

Section 9.7 In the event Tenant shall assign this Lease or sublet the Demised
Premises or request the consent of Landlord to any assignment or subletting or if Tenant shalt
request the consent of Landlord for any act that Tenant proposes to do, then Tenant shall pay
Landlord's reasonable attorneys' fees and processing fees incurred in connection therewith.

Section 10.00 INSURANCE, INDEMNIFICATION AND WAIVER OF SUBROGATION.

Section 10.1 Tenant hereby waives all claims against Landlord for damage to any
property or injury or death of any person in, upon or about the Demised Premises arising at any
time and from any cause other than solely by reason of the gross negligence or willful act of
Landlord, its employees or contractors, and Tenant shall indemnify and hold harmless Landlord
from and against any and all claims arising from Tenant's use of the Demised Premises or
elsewhere and shall further indemnify, defend and hold harmless Landlord from and against
any and all claims arising from a breach or default in the performance of any obligation on
Tenant's part to be performed under the terms of this Lease, or arising from any negligence of
the Tenant, or any of the Tenant's agents, contractors or employees, except such as is caused
solely by gross negligence or willful act of Landlord, its contractors or employees. The
foregoing indemnity obiigation of Tenant shall include reasonable attorneys' fees, investigation
costs and all other reasonable costs and expenses incurred by Landlord from the first notice
that any claim or demand is to be made or may be made. The provisions of this Section 10.1
shall survive the termination of this Lease with respect to any damage, injury or death occurring
prior to such termination.

Section 10.2 Tenant shall procure and keep in effect during the term hereof
commercial general liability insurance and commercial property damage insurance with a
minimum single limit of liability of Two Milion and no/100 ($2,000,000.00) Dollars per
occurrence for bodily injury or death and/or property damage. From time to time, Tenant shall
increase the limit of such liability insurance to such higher limit as Landlord shall reasonably
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require. Such insurance shall specifically include the liability assumed hereunder by Tenant,
and shall provide that it is primary insurance and not excess over or contributory with any other
valid, existing and applicable insurance in force for or on behalf of Landlord, shali name
Landlord as an additionai insured, and shall provide that Landlord shall receive thirty {30) days'
written notice from the insurer prior to any cancellation or change of coverage.

Section 10.3 Tenant shall procure and keep in effect fire and property damage
insurance {including standard extended coverage endorsement and leakage from fire protective
devices perils) for the full replacement cost of Tenant's trade fixtures, equipment, personal
property and Tenant's alterations, additions and leasehold improvements.

Section 10.4 Tenant shall deliver policies of the insurance required pursuant to
Sections 10.2 and 10.3 hereof or certificates thereof to Landlord on or before the
Commencement Date, and thereafter at least thirty {30) days before the expiration dates of
expiring insurance policies.

Section 10.5 Landlord and Tenant shail each obtain from their respective insurers
under all policies of property insurance maintained by either of them at any time during the
Term insuring or covering the Building or any portion thereof or operations therein, a waiver of
all rights of subrogation which the insurer of one party might have against the other party, and
Landlord and Tenant shall each indemnify the other against any loss or expense, including
reasonable attorneys' fees, resuiting from the failure to obtain such waiver and, so long as such
waiver is outstanding, each party waives, to the extent of the proceeds received under such
policy, any right of recovery against the other party for any loss covered by the policy containing
such waiver; provided, however, that if an increase in premium is required for such waiver of
subrogation, the other party will pay such increase or the waiver will not be furnished; provided,
further that if at any time their respective insurers shall refuse to permit waivers of subrogation,
Landlord or Tenant, in each instance, may revoke said waiver of subrogation effective thirty (30)
days from the date of such notice, unless within such thirty (30) day period, the other is able to
secure and furnish (without additional expense) equivalent insurance with such waivers with
other companies satisfactory to the other party.

Section 11.00 FIRE.

Section 11.1 In the event the Demised Premises are damaged or destroyed in whole
or in part by fire or other insured casualty during the Term, Landiord shali, to the extent of
insurance proceeds actually received by Landlord, plus Landlord’s deductible, which Landlord
shall pay, repair and restore the same to tenantable condition with reasonable dispatch, and the
Base Rent herein provided shall be reduced in direct proportion to the amount of the Demised
Premises so damaged or destroyed until such time as the Demised Premises are restored to
tenantable condition; provided, however, that if the Tenant shall fail to adjust its own insurance
or to remove its damaged goods, wares, equipment or property within a reasonable time, and
as a result thereof the repairing and restoration is delayed, there shall be no abatement of Base
Rent during the period of such resulting delay; and provided further that there shall be no
abatement of Base Rent if such fire or other cause damaging or destroying the Demised
Premises shall result from the negligence or willful act of the Tenant, its agents or employees;
and provided further that if the Tenant shall use any part of the Demised Premises for storage
during the period of repair Tenant shall pay Base Rent and other charges for the portion of the
Demised Premises used for such storage. If the Demised Premises cannot be restored to
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tenantable condition within a period of one hundred eighty (180) days after casualty, Landlord
shall so notify Tenant as soon as reasonably practical after such casualty, and Landlord and
Tenant shall each have the right to terminate this Lease upon written notice to the other
(Tenant's cancellation notice shall be given within thirty (30} days after receipt of written notice
from Landlord that the Demised Premises cannot be timely restored}, and any rent paid for any
period in advance of the date of such damage and destruction shall be refunded to Tenant. If
the Demised Premises are damaged due to fire or other casualty, Tenant shall, at its own cost
and expense, remove such of its furniture and other belongings from the Demised Premises as
Landiord shall require in order to permit Landlord to repair and restore the Demised Premises.
Landlord shall use reasonable discretion as to the extent of the untenantability of the Demised
Premises and of the time required for the repair and rebuilding of the same and no such
damage or untenantability shall be deemed either an actual or constructive eviction or result in
an abatement of rental (except as provided herein for insured casualties).

Section 11.2 In the event the Building is destroyed to the extent of mere than one-half
(1/2) of the then value thereof, Landlord shall have the right to terminate this Lease upon
written notice to Tenant, in which event any rent paid in advance of the date of such destruction
shali be refunded to Tenant.

Section 12.00 EMINENT DOMAIN.

If all or any part of the Demised Premises shall be taken as a result of the exercise of
the power of eminent domain, this Lease shall terminate as to the part so taken as of the date
of taking, and, in the case of partial taking, Landiord and Tenant shall each have the right to
terminate this Lease as to the balance of the Demised Premises by notice to the other within
thirty (30) days after such date. In the event of any taking, Landiord shall be entitled to any and
all compensation, damages, income, rent, awards, or any interest therein whatsoever which
may be paid or made in connection therewith, and Tenant shall have no claim against Landlord
or the condemning authority for the value of any unexpired term of this Lease or otherwise. In
the event of a partial taking of the Demised Premises which does not result in a termination of
this Lease, the rental thereafter to be paid shall be reduced pro-rata in proportion to the square
footage of the Demised Premises so taken.

Section 13.00 RULES,

Tenant shall faithfully observe and compiy with the rules and regulations annexed to this
Lease as Exhibit C and, after notice thereof, all reasonable modifications thereof and additions
thereto from time to time promuigated in writing by Landlord. Landlord shall not be responsible
to Tenant for the non-compliance by any other tenant or occupant of the Building of any such

rules and regulations.

Section 14.00 ENTRY BY LANDLORD.

Section 14,1 Landlord and designees may enter the Demised Premises (excluding
Tenant's vaults, safes and other secured areas designated in writing by Tenant in advance) at
reasonable hours and upon reasonable notice to (a) inspect the same, (b) exhibit the same to
prospective purchasers, lenders or tenants, (c) determine whether Tenant is complying with all
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of its obligations hereunder, (d) supply janitor service and any other services to be provided by
Landiord to Tenant hereunder, and (e) make repairs required of Landlord under the terms
hereof or repairs to any adjoining space or utility services or make repairs, alterations or
improvements to any other portion of the Building; provided, however, that all such work shali
be done as promptly as reasonably possible. Tenant hereby waives any claim for damages for
any injury or inconvenience to or inferference with Tenant's business, any loss of occupancy or
quiet enjoyment of the Demised Premises or any other loss occasioned by such entry.

Section 14.2 Landlord shall at all times have and retain a key or access card with
which to unlock ali of the doors in, on or about the Demised Premises {excluding Tenant's
vaults, safes and other secured areas designated in writing by Tenant in advance); and
Landlord shall have the right to use any and all means which Landlord may deem proper to
open said doors in an emergency in order to obtain entry to the Demised Premises, and any
entry to the Demised Premises obtained by Landlord by any of said means, or otherwise, shall
not under any circumstances be construed or deemed to be a forcible or unlawful entry into or a
detainer of the Demised Premises or an eviction, actual or constructive, of Tenant from the
Demised Premises, or any portion thereof.

Section 15.00 EVENTS OF DEFAULT.

Section 15.1 The occurrence of any one or more of the following events (hereinafter
referred to as "Events of Default") shall constitute a breach of this Lease by Tenant: (a) if
Tenant shall fail to pay the Base Rent or the monthly installments of estimated Operating
Expenses and Property Taxes when and as the same become due and payable and such
failure shail continue for more than ten (10} days; or (b) if Tenant shall fail to pay any other sum
due to Landlord under this Lease when and as the same becomes due and payabie and such
failure shall continue for more than ten (10} days after notice by Landlord; or (¢} if Tenant shali
fail to perform or observe any other term hereof or of the rules and regulations referred to in
Section 13 hereof to be performed or observed by Tenant, such failure shall continue for more
than thirty (30} days after notice thereof from Landlord, and Tenant shall not within such thirty
{30) day period commence with due diligence and dispatch the curing of such default, or,
having so commenced, shall thereafter fail or neglect to prosecute or complete with due
diligence and dispatch the curing of such default; or (d) if Tenant shall make a general
assignment for the benefit of creditors, or shall admit in writing its inability to pay its debts as
they become due or shall file a petition in bankruptcy, or shall be adjudicated as insolvent or
shall file a petition in any proceeding seeking any reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief under any present or future statute, law or
regulation, or shall file an answer admitting or fail timely to contest or acquiesce in the
appointment of any trustee, receiver or liguidator of Tenant or any material part of its properties;
or {e) if within ninety (90) days after the commencement of any proceeding against Tenant
seeking any reorganization, arrangement, composition, readjustment, liquidation, dissolution or
similar relief under any present or future statute, law or regulation, such proceeding shall not
have been dismissed, or if, within ninety (90) days after the appointment without the consent or
acquiescence of Tenant, of any trustee, receiver or liquidator of Tenant or of any material part
of its properties, such appointment shall not have been vacated; or (f} if this Lease or any
estate of Tenant hereunder shall be levied upon under any attachment or execution and such
attachment or execution is not vacated within ten (10) days, or (g) if the Demised Premises are
abandoned by Tenant.
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Section 15.2 if, as a matter of law, Landiord has no right on the bankruptcy of Tenant
to terminate this Lease, then, if Tenant, as debtor, or its trustee wishes to assume or assign this
Lease, in addition to curing or adequately assuring the cure of all defaults existing under this
Lease on Tenant's part on the date of filing of the proceeding (such assurances being defined
below), Tenant, as debtor, or the trustee or assignee must also furnish adequate assurances of
future performance under this Lease (as defined below). Adequate assurance of curing
defauits means the posting with Landlord of a sum in cash sufficient to defray the cost of such a
cure. Adequate assurance of future performance under this Lease means posting a deposit
equal to three {3) months' rent, including all other charges payable by Tenant hereunder, and,
in the case of an assignee, assuring Landlord that the assignee is financially capable of
assuming this Lease, and that its use of the Demised Premises will not be defrimental to the
other tenants in the Building or Landlord. In any proceeding under the Bankruptcy Code, the
debtor or frustee must assume this Lease or assign it within sixty (60) days from the filing of the
proceeding, or it shall be deemed to have rejected and terminated this Lease.

Section 16.00 REMEDIES.

If any of the Events of Default shalt occur, then in addition to all remedies available to
Landlord at law or in equity, Landlord shall have the following remedies:

a. Landlord at any time after the Event of Default, at Landlord's option, may
give to Tenant thirty (30) days' notice of termination of this Lease, and in the event such notice
is given, this Lease shall come to an end and expire (whether or not the Term shall have
commenced) upon the expiration of such thirty {30) days, but Tenant shall remain liable for
damages as provided in Section 17 hereof.

b. Upon terminating this Lease, Landlord may immediately or at any time
after termination or after the date upon which this Lease shall expire, reenter the Demised
Premises or any part thereof either with or without pursuing summary proceedings or by any
other applicable action or proceeding, or by force or otherwise (without being liable for damages
for such entry), and may repossess the Demised Premises and remove any and all of Tenant's
property and effects from the Demised Premises.

C. Upon terminating this Lease, Landiord shall take all commercially
reasonable measures to mitigate any damages that may arise from an Event of default. Such
mitigation may inciude the reletting of the whole or any part of the Demised Premises from time
to time, either in the name of Landlord or otherwise, to such tenant or tenants, for such term or
terms ending before, on or after the expiration date, at such commercially reasonable rental or
rentais and upen such other conditions, which may include concessions and free rent periods,
as Landlord, in its soie discretion, may determine. In the event of any such reletting, Landlord
shall not be liable for the failure to collect any rental due upon any such reletting, and no such
failure shall operate to relieve Tenant of any liability under this Lease or otherwise to affect any
such liability, unless such failure to collect such rental is the resuit of Landlord’s failure to follow
its normal and established business practices regarding collection of rent. Landlord may make
such repairs, replacements, alterations, additions, improvements, decorations and other
physical changes in and to the Demised Premises as Landlord, in its sole discretion, considers
advisable or necessary in connection with any such reletting or proposed reletting, without
relieving Tenant of any liability under this Lease or otherwise affecting such liability.
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d. Landlord shall have the right to recover the rental and all other amounts
payable by Tenant hereunder as they become due {unless and untit Landlord has terminated
this Lease) and all other damages incurred by Landlord as a result of an Event of Default,
subject fo its duty to mitigate its damages.

e. All rights, options and remedies of Landiord contained in this Lease shall
be construed and heid to be cumulative, and no one of them shall be exclusive of the other, and
Landlord shall have the right to pursue any one or all of such remedies or any other remedy of
relief which may be provided by law, whether or not stated in this Lease. No waiver of any
Event of Default of Tenant hereunder shall be implied from any acceptance by Landlord of any
Base Rent or other payments due hereunder or any omission by Landiord to take any action on
account of such Event of Default if such Event of Default persists or is repeated, and no
express waiver shall affect any Event of Default other than as specified in said waiver. The
consent or approval of Landlord to or of any act by Tenant requiring Landlord's consent or
approval shall not be deemed to waive or render unnecessary Landlord's consent or approval to
or of any subsequent similar acts by Tenant.

Section 17.00 TERMINATION UPON DEFAULT.

Upon termination of this Lease by Landlord pursuant to Section 16.00 hereof, Landlord
shall be entitled to recover from Tenant the aggregate of: {a) the unpaid Base Rent, Operating
Expenses, Property Taxes and other sums payable by Tenant which become due prior to the
date of termination; {b) the worth at the time of award of the amount by which the unpaid Base
Rent, Operating Expenses, Property Taxes and other sums payable by Tenant for the balance
of the Term exceeds the reasonable rentai value of the Demised Premises for such period; and
(c) any other amount necessary to compensate Landlord for all the detriment proximately
caused by Tenant's failure to perform its obligations under this Lease or which in the ordinary
course of things wouid be likely to result therefrom including, without fimitation, the cost of
recovering possession of the Premises, including actual and reasconable attorneys’ fees,
expenses of reletting, including renovation and alteration of the Demised Premises. The "worth
at the time of award" of the amount referred to in clause (b) above is computed by discounting
such amount at the discount rate of the Federal Reserve Bank of Chicago at the time of
termination.

Section 18.00 LANDLORD'S RIGHT TO CURE DEFAULTS,

All covenants, terms and conditions to be performed by Tenant under any of the terms
of this Lease shall be at its sole cost and expense and without any abatement of rental except
as specifically provided in this Lease. If Tenant shall fail to pay any sum of money, other than
Base Rent, Operating Expenses, Property Taxes and other sums payable by Tenant to
Landiord under this Lease or if Tenant shall fail to perform any other act on its part to be
performed hereunder and such failure shall continue for thirty (30) days after notice thereof by
Landiord, Landlord may, but shall not be obligated so to do, and without waiving or releasing
Tenant from any obligations of Tenant, make any such payment or perform any such other act
on Tenant's part to be made or performed as in this Lease provided. All sums so paid by
Landlord and all necessary incidental costs shall be deemed additional rent hereunder together
with interest on such costs at the Default Rate from the date of payment by Landiord and shall
be payable to Landlord on demand, and Landlord shall have (in addition to any other right or
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remedy of Landlord) the same rights and remedies in the event of the nonpayment thereof by
Tenant as in the case of default by Tenant in the payment of rent.

Section 12.00 ATTORNEY'S FEES.

If as a result of any breach or default in the performance of any of the provisions of this
Lease, Landlord uses the services of any attorney in order to secure compliance with such
provisions, to recover damages for such breach, to terminate this Lease and/or evict Tenant,
Tenant shall reimburse Landiord upon demand for any and all reasonable attorney's fees and
expenses so incurred by Landlord.

Section 20.00 SUBORDINATION.

Section 20.1 This Lease is and shall be subject and subordinate, at all times, to (a) the
lien of any mortgage or mortgages which may now or hereafter burden or attach to the Building,
to all advances made or hereafter to be made upon the security thereof and to the interest
accrued and accruing thereon, and to any agreements at any time made modifying,
supplementing, extending or replacing any such mortgages, and (b) any ground, master or
underlying lease which may now or hereafter affect the Building, including all amendments,
renewals, modifications, consolidation, replacements and extensions thereof, which may be
freely made by Landlord as it deems appropriate. Notwithstanding the foregoing, at the request
of the holder of any of the aforesaid mortgage or mortgages or the lessor under any ground,
master or underlying lease, this Lease may be made prior and superior to such mortgage or
mortgages and/or such ground, master or underlying lease. Tenant shall attorn to the
successor in interest of Landlord following any transfer of such interest which occurs either
voluntarily or by operation of law and to recognize such successor as the Landlord under this
Lease. If requested by such successor in interest, Tenant shall execute a written attornment
agreement or similar instrument, provided that such attormment agreement does not increase
the obligations of Tenant, nor materially or adversely affect the rights of Tenant. Such
attornment shall be effective and self-operative without the execution of any further instruments
upon successors in interest succeeding to the interest of the Landlord under this Lease.

Section 20.2 Tenant shall, contemporaneously with the execution hereof, execute and
deliver to Landiord a Subordination, Non-Disturbance and Attornment Agreement in the form
attached hereto as Exhibit D. At the request of Landlord, Tenant shall execute and deliver such
further instruments as may be reasonably required to implement the provisions of this Section
20 with respect to any existing or future mortgage, deed of trust, master lease or ground lease.
Tenant hereby irrevocably, during the term of this Lease, constitutes and appoints Landiord as
Tenant's agent and attorney in fact to execute any such instruments on Tenant's behalf if
Tenant shall faif or refuse to execute the same within ten (10) days after notice from Landlord.

Section 20.3 If, as a condition of approving this Lease, Landlord's mortgagee shall
request reasonable modifications of this Lease, Tenant shall not unreasonably withhold or detay
its agreement to such modifications, provided that such modifications do not increase the
obligations or materially and adversely affect the rights of Tenant under this Lease.
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Section 21.00 NO MERGER.

The voluntary or other surrender of this Lease by Tenant, or a mutual cancefllation
hereof, shall not work a merger, and shall, at the opticn of Landlord, terminate all or any
existing subleases or subtenancies, or may, at the option of Landlord, operate as an
assignment to it of any or alt such subleases or subtenancies.

Section 22.00 NONLIABILITY OF LANDLORD.

Section 221 In the event the Landlord hereunder or any successor in interest shall
sell, assign or transfer its interest in the Building, all liabilities and obfigations on the part of the
original Landlord or such successor in interest under this Lease shall terminate as of the date of
such transfer, and thereupon alf such liabilities and obiigations arising on and subsequent to the
date of such transfer shall be solely the obligation of the transferee. Tenant shall attorn to such
transferee.

Section 22.2 Landlord shall not be responsible or liable to Tenant for any loss or
damages that may be occasioned by or through the acts or omissions of persons occupying
adjoining areas or any part of the area adjacent to or connected with the Demised Premises or
any part of the Building or for any loss or damage resulting to Tenant or its property from burst,
stopped or leaking water, fire sprinkler system, gas, sewer or steam pipes, or from theft or a
failure of the security systems or personnel in the Building, or for any damage or loss of
property within the Demised Premises from any cause other than solely by reason of the
negligence or willful act of Landlord, and no such occurrence shall be deemed to be an actual
or constructive eviction from the Demised Premises or result in an abatement of rental.

Section 22.3 If Landlord shall fail to perform any covenant, term or condition of this
Lease upon Landiord's part to be performed, and if, as a consequence of such default, Tenant
shall recover a money judgment against Landlord, such judgment shall be satisfied only against
the right, title and interest of Landlord in the Building and out of rents or other income from the
Building receivable by Landlord, or out of the consideration received by Landlord from the sale
or other disposition of all or any part of Landiord's right, title and interest in the Building, and
Landlord shall not be personally liable for any deficiency cut of any other assets of Landlord.

Section 23.00 ESTOPPEL CERTIFICATE.

At any time and from time to time, within ten {10) days after requested by Landlord,
Tenant will promptly execute, acknowledge and deliver to Landlord, at no cost to Landlord, a
certificate indicating (a) that this Lease is unmodified and in full force and effect {or, if there
have been modifications, that this Lease is in full force and effect, as modified, and stating the
date and nature of each modification), {(b) the date, if any, to which rental and other sums
payable hereunder have been paid, (c) that no notice has been received by Tenant of any
default which has not been cured, except as to defauits specified in said certificate, and (d)
such other matters as may be reasonably requested by Landlord and/or its lender. Any such
certificate may be relied upon by any prospective purchaser or mortgagee of the Building or any
part thereof. Tenant hereby irrevocably, during the term of this Lease, constitutes and appoints
Landlord as Tepant's agent and attorney in fact to execute any such certificate on Tenant's
behalf if Tenant shall fail or refuse to execute the same within ten (10) days after request from
Landlord.
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Section 24.00 NO LIGHT, AIR OR VIEW EASEMENT.

Any diminution or shutting off of light, air or view by any structure which may be erected
on lands adjacent to the Building shall in no way affect this Lease or impose any liability on

Landlord.

Section 25.00 HOLDING OVER.

This Lease shall terminate without further notice upon the expiration of the Term, and
any holding over by Tenant after such expiration shall not constitute a renewal hereof, or give
Tenant any rights under this Lease, as this Lease cannot be renewed, extended, or in any
manner modified except in writing, signed by both parties hereto. If Tenant shall hold over for
any period after the expiration of said Term, Landlord may, at its option, exercised by written
notice to Tenant, treat Tenant as a tenant from month-to-month, commencing on the first day
following the expiration of the Term and subject to the terms and conditions herein contained.
In any event, unless and until Landlord and Tenant shall have entered into a new written lease
or a written renewal or extension of this Lease, the rent to be paid for any hoidover period,
whether as a month-to-month tenant or otherwise, shall be at a rate equal to one hundred and
fifty percent (150%) of the monthly rental payable for the last full month under this Lease, plus
all other charges payable hereunder until such time as Tenant has actually vacated the
Demised Premises and turned possession of the Demised Premises over to Landlord. if
Tenant fails to surrender the Demised Premises, upon the expiration of the Term, despite
demand to do so by Landlord, Tenant shall indemnify, defend and hold Landlord harmless from
all proximately-caused loss or liability, including without limitation, any claim made by any
succeeding Tenant based on, or resulting from or related to such failure to surrender.

Section 26.00 ABANDONMENT.

If Tenant shall abandon or surrender the Demised Premises, or be dispossessed by
process of law or otherwise, any personal property belonging to Tenant and left on the Demised
Premises shall be deemed to be abandoned and may be disposed of by Landlord or, at the
option of Landlord, may be removed by Landiord and stored at Tenant's expense.

Section 27.00 WAIVER.

Section 27.1 The waiver by Landlord of any agreement, condition or provision herein
contained shall not be deemed to be a waiver of any subsequent breach of the same or any
other agreement, condition or provision herein contained, nor shall any custom or practice
which may grow up between the parties in the administration of the terms hereof be construed
to waive or to lessen the right of Landlord to insist upon the performance by Tenant of the terms
hereof in strict accordance with said terms. The subsequent acceptance of rental hereunder by
Landlord shall not be deemed to be a waiver of any preceding breach by Tenant of any
agreement, condition or provision of this Lease, other than the failure of Tenant to pay the
particular rental so accepted, regardiess of Landlord's knowledge of such preceding breach at
the time of acceptance of such rental.

Section 27.2 LANDLORD AND TENANT HEREBY WAIVE TRIAL BY JURY IN ANY
ACTION, PROCEEDING, OR COUNTERCLAIM BROUGHT BY LANDLORD OR TENANT
AGAINST THE OTHER ON ANY MATTER WHATSOEVER ARISING OUT OF OR IN ANY
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WAY CONNECTED WITH THIS LEASE, THE RELATIONSHIP OF LANDLORD TO TENANT,
THE USE OR OCCUPANCY OF THE DEMISED PREMISES BY TENANT OR ANY PERSON
CLAIMING THROUGH OR UNDER TENANT, ANY CLAIM OF INJURY OR DAMAGE, AND
ANY EMERGENCY OR OTHER STATUTORY REMEDY; PROVIDED, HOWEVER, THE
FOREGOING WAIVER SHALL NOT APPLY TO ANY ACTION FOR PERSONAL INJURY OR
PROPERTY DAMAGE. IF LANDLORD COMMENCES ANY SUMMARY OR OTHER
PROCEEDING FOR NONPAYMENT OF RENT OR THE RECOVERY OF POSSESSION OF
THE DEMISED PREMISES, TENANT SHALL NOT INTERPOSE ANY COUNTERCLAIM OF
WHATEVER NATURE OR DESCRIPTION IN ANY SUCH PROCEEDING, UNLESS THE
FAILURE TO RAISE THE SAME WOULD CONSTITUTE A WAIVER THEREOF. THE
FOREGOING SHALL NOT PRECLUDE TENANT FROM ASSERTING ANY SUCH CLAIM IN A
SEPARATE PROCEEDING.

Section 28.00 NOTICES.

All notices, consents, requests, demands, designations or other communications which
may or are required to be given by either party to the other hereunder shall be in writing and
shall be deemed to have been duly given when personally delivered or deposited in the United
States mail, certified or registered, postage prepaid, and addressed as follows: Prior to
occupancy of the Demised Premises, to Tenant at the address set forth in the first paragraph of
this Lease, and subseguent to occupancy, at the Demised Premises (Atth: Harry Pianko,
Deputy Chancellor for Finance and Operations) or to such other place as Tenant may from time
to time designate in a written notice to Landlord; to Landlord at the address set forth in the first
paragraph of this Lease, or to such other place as Landlord may from time to time designate in
a written notice to Tenant. Tenant hereby appoints as its agent to receive the service of all
summary proceedings and notice thereunder the person in charge of or occupying the Demised
Premises, and such service may be made by attaching the same on the main entrance of the
Demised Premises.

Section 29.00 COMPLETE AGREEMENT.

There are no oral agreements between Landlord and Tenant affecting this Lease, and
this Lease supersedes and cancels any and all previous negotiations, arrangements,
brochures, agreements and understandings, if any, between Landlord and Tenant or displayed
by Landlord to Tenant with respect to the subject matter of this Lease or the Building. There
are no representations between Landlord and Tenant other than those contained in this Lease
and all reliance with respect to any representations is solely upon such representations.

Section 30.00 AUTHORITY.

If Tenant signs as a corporation, or other form of entity, each of the persons executing
this Lease on behalf of Tenant does hereby covenant and warrant that Tenant is a duly
organized and existing entity under the name and in the form referenced in the first paragraph
of this Lease, that if Tenant is not organized under the laws of the State of Michigan Tenant has
and is qualified to do business in Michigan, that the entity has full right and authority to enter
into this Lease, and that each and ail of the persons signing on behalf of the entity are
authorized to do so.
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Section 31.00 INABILITY TO PERFORM.

If, by reason of the occurrence of unavoidable delays due to acts of God, governmental
restrictions, strikes, labor disturbances, shortages of materials or supplies or for any other
cause or event beyond Landlord's reasonable control, Landiord is unable to furnish or is
delayed in furnishing any utility or service required to be furnished by Landlord under the
provisions of Section 6 hereof or any other provisions of this Lease or any collateral instrument,
or is unable to perform or make or is delayed in performing or making any installations,
decorations, repairs, alterations, additions, or improvements, whether required to be performed
or made under this Lease or under any collateral instrument, or is unable to fulfill or is delayed
in fulfilling any of Landlord's other obligations under this Lease or any collateral instrument, no
such inability or delay shall constitute an actual or constructive eviction in whole or in part, or
entitle Tenant to any abatement or diminution of rental or other charges due hereunder or
relieve Tenant from any of its obligations under this Lease, or impose any liability upon
Landlord or its agents by reason of inconvenience or annoyance to Tenant, or injury to or
interruption of Tenant's business, or otherwise.

Section 32.00 COVENANT OF QUIET ENJOYMENT.

So long as Tenant is not in breach of any term, condition, or covenant of this Lease
beyond any applicable notice and cure period , Tenant may peacefully and quietly enjoy the
Demised Premises during the Term, subject, however, to the provisions of this Lease and to
any mortgages or ground, master or underlying leases.

Section 33.00 SECURITY DEPOSIT.

Upon the execution of this Lease, Tenant has deposited with Landlord the sum
of Ten Thousand Six Hundred and Twenty-Five and 00/100 Dollars ($10,625.00) which shall be
applied to the Base Rental for the month of August 2013, and an additional sum of Ten
Thousand Six Hundred and Twenty-Five and 00/100 Dollars ($10,625.00) (collectively the
"Deposit"). The Depasit, or so much thereof as has not been applied toward the payment of the
Base Rent for August, 2013, shall be held by Landlord as security for the faithful performance
by Tenant of all of the provisions of this Lease to be performed or observed by Tenant and
Tenant hereby grants to Landlord a security interest in the Deposit to secure Tenant’s payment
and performance of all of its obligations hereunder. If Tenant fails to pay Base Rent, Operating
Expenses, Property Taxes or other charges due hereunder, or otherwise defaults with respect
to any provision of this Lease, Landiord may, but shall have no obligation to, use, apply or
retain all or any portion of the Deposit for the payment of any Base Rent, Operating Expenses,
Property Taxes or other charge in default or for the payment of any other sum to which
Landlord may become obligated by reason of Tenant's default or to compensate Landlord for
any loss or damage which Landlord may suffer thereby. If Landlord so uses or applies all or
any portion of the Deposit, Tenant shall within ten (10} days after demand therefore deposit
cash with Landlord in an amount sufficient to restore the Deposit to the full amount thereof.
Landlord shall not be required to keep the Deposit separate from its general accounts. If
Tenant performs aill of Tenant's obligations hereunder and pays all Base Rent, Operating
Expenses, Property Taxes and other charges payable by Tenant during the Term, the Deposit
or so much thereof as had not theretofore been applied by Landlord, without payment of
interest or other charge for its use, shall be returned to Tenant {or, at Landlord's option, to the
last assignee, if any, of Tenant's interest hereunder) at the expiration of the Term and after
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Tenant has vacated the Demised Premises. No trust relationship is created herein between
Landlord and Tenant with respect to the Deposit.

Section 34.00 ACCORD AND SATISFACTION.

No payment by Tenant or receipt by Landiord of a lesser amount than the Base Rent,
Operating Expenses, Property Taxes or other charges payable by Tenant under this Lease
shall be deemed to be other than on account of the earliest Base Rent, Operating Expenses,
Property Taxes or other charges due hereunder nor shall any endorsement or statement on any
check, money order, or other remittance or any letter accompanying any check or payment be
deemed to result in an accord and satisfaction, and Landlord shall accept such check or
payment without prejudice to Landiord's right to recover the balance of such Base Rent,
Operating Expenses, Property Taxes or other charges due hereunder or pursue any other
remedy provided in this Lease.

Section 35.00 PARKING.

Landlord shall make available to Tenant throughout the Term, at no additional charge to
Tenant, two Executive parking spaces in the parking deck serving the Building. Landlord shall
also make available for licensing to Tenant, at additional cost as hereinafter provided, one (1)
additional Executive parking space, for a discounted license fee in the amount of Seventy-Five
and 00/100 Dollars {$75.00) per month, and thirty (30) non-executive deck parking spaces or
surface lot parking spaces, for a license fee in the amount of Seventy-Five and 00/100 Dollars
($75.00) per month for non-executive deck parking spaces and Sixty 00/100 ($60.00) Dollars,
per month for surface lot parking spaces.

Landlord represents that afl of the foregoing parking spaces will be available for
Tenant’s use at the commencement of the Lease.

Tenant acknowledges that, if it does not elect to pay for all of said spaces at the
commencement of the Lease and throughout the Lease Term, Landlord shall be free to rent or
license to third parties any spaces not actually licensed on a continuous basis by Tenant;
provided, that during the first Lease Year, Landlord shall notify Tenant if the number of parking
spaces Landlord proposes to license and/or otherwise aliocate to other users would reduce the
available number of parking spaces to less than the number of spaces hereby allocated to
Tenant, but not actually licensed by Tenant. Tenant shalt have ten (10) days thereafter to notify
Landiord in writing as to whether Tenant intends to exercise a right of first refusal to license
some or all of the remaining parking spaces allocated to Tenant by this Section 35.00 but not
then licensed by Tenant. If Tenant exercises this right as to any or all of the spaces, Tenant's
obligation to pay monthly parking fees for those spaces, and right to use those spaces, shail
commence on the first day of the following calendar month, or sooner at Tenant's option. If
Tenant does not affirmatively exercise this right of first refusal as to any or all of such spaces by
timely written notice to Landlord, this right of first refusal shall expire as to those spaces and
Landlord shalt be free to rent or license the spaces to other users.

Tenant shall also have the right to license, on a space-available month-to-month basis,
additional parking spaces in either the deck or surface lot at any time during the term of this
Lease; provided, if Tenant elects to license any additional parking spaces not less than two-
thirds (2/3) of those spaces shall be in the deck, unless there are insufficient spaces available
in the deck. This right to license parking spaces shall be subject to the right of Landlord and/or
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the future operators of the parking deck and parking lots to rent, license or lease parking
spaces to other persons or entities from time to time in the operator's sole discretion and to
impose reasonable limits on the number of additional parking spaces, both deck and surface,
that may be licensed by Tenant and/or any other persons, and the lack of availability of parking
spaces shall not constitute a breach of any obligation of Landlord under this Lease. Without
limiting the foregoing, surface parking may be relocated by Landlord at any time to any other
parking lot or deck owned or operated by Landlord or any affiliate of Landlord and located within
the vicinity of the Building.

All parking spaces shall be paid for monthly, in advance, at the rates set forth above
with respect to the parking spaces to be made available pursuant to the first paragraph of this
Section 35.00 or, for any additional spaces licensed by Tenant, at the then prevailing parking
rates being charged by Landiord to other parking deck users on a month-to-month basis
(excluding any discounted rates provided to any tenant of the Building), as those rates may
change from time to time, presently $110.00 per month per space for executive deck parking
spaces, $90.00 per month per space for other deck parking and $60.00 per month per space
for surface parking. The monthly parking fees shall be paid at the time of, and in addition to,
the rent and other charges to be paid by Tenant pursuant to this Lease and Landlord shall have
the right, in addition to all other available remedies, to terminate or revoke any parking permit
for which the monthly parking fee is not timely paid as required by this Section 35.00. There
shall be no proration of monthly parking license fees, except for the first month of the Lease
Term if the Commencement Date is other than the first day of a month. Tenant shall be
obligated to pay the full monthly parking license fee for each space licensed at the beginning of
a month, whether or not Tenant uses the licensed spaces for the entire month.

The parking spaces shall not be specifically reserved to Tenant, but Landiord shall
provide Tenant with appropriate parking permits or passes for each parking space licensed by
Tenant.

Section 36.00 MISCELLANEQUS.

Section 36.1 The words "Landlord" and "Tenant" as used herein shall include the plural
as well as the singutar. If there be more than one Tenant, the obligations hereunder imposed
upon Tenant shall be joint and several.

Section 36.2 Submission of this instrument for examination or signature by Tenant
does not constitute a reservation of or option for lease, and it is not effective as a lease or
otherwise until execution and delivery by both Landiord and Tenant.

Section 36.3 The agreements, conditions and provisions herein contained shall,
subject to limitations on assignment set forth in Section 9.00 hereof, apply to and bind the heirs,
executors, administrators, successors and permitted assigns of the parties hereto.

Section 36.4 Tenant shall not, without the consent of Landlord, use the name of the
Building for any purpose other than as the address of the business to be conducted by Tenant
in the Demised Premises. Landiord reserves the right to select the name of the Building and to
make such changes of name as it deems appropriate from time to time.

Section 36.5 If any provisions of this Lease shall be determined to be illegal or

unenforceable, such determination shall not affect any other provisions of this Lease and all
such other provisions shall remain in full force and effect.
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Section 36.6 This Lease shall be governed by and construed in accordance with the
laws of the State of Michigan.

Section 36.7 Each party represents that it has dealt with no broker or brokers in
connection with the negotiation, execution and delivery of this Lease, with the exception of CB
Richard Ellis {hereinafter referred to as the “Broker”). Landlord shail be responsible for any
commission payable to the Brokers in accordance with a separate agreement between
Landlord and the Broker. Landlard and Tenant shall each indemnify, defend, and hold other
harmiess from and against any losses, damages, penalties, claims or demands of whatscever
nature arising from a breach of its foregoing representation, including, without limitation, any
commission or fees that may be payable with respect to any broker, other than Broker, that the
indemnifying party has dealt with, and reasonable attorneys’ fees and expenses. The
representations and indemnifications set forth in this Section 36.7 shall survive the cancellation
or termination of this Lease.

Section 36.8 If any claim, action or proceeding is brought against either Landlord or
Tenant for a matter covered by an indemnification which is contained in this Lease, the party
against whom such claim, action or proceeding is brought shall notify the other party in writing,
and the indemnifying party shall defend such claim, action or proceeding by counsel selected
by the indemnifying party and reasonably satisfactory to the indemnified party (counsel for the
insurance company of Landlord or Tenant being deemed acceptable). The indemnified party
shall cooperate in the defense of such claim, action or proceeding. The indemnified party shall
not settle any such claim, action or proceeding without the approval of indemnifying party {(such
approval not to be unreasonably withheld or delayed.)

Section 37.00 OPTIONS, RIGHT OF FIRST OPPORTUNITY TO LEASE

Section 37.1 Landlord hereby grants unto Tenant one option to extend the Lease Term
{(“Option to Renew") for ane (1) additional period, hereinafter called "Renewal Term" of five {5)
years. In the event Tenant exercises the Option to Renew, then and in that event, all of the
terms, covenants, conditions, provisions and agreements of this Lease shall apply, except as
provided in Section 36.00 above and in this Section 38.00, including the Base Rent which is
meore particularly set forth hereinafter.

The Option to Renew shall be exercised by Tenant by giving written notice to the
Landlord not less than twelve (12) months prior to the expiration of the initial Lease Term and,
upon such exercise, Landiord shall notify Tenant what the minimum annual rent will be for the
Demised Premises during the Renewal Term. If Tenant is not satisfied with the Base Rent for
the Renewal Term as determined by Landlord, Tenant shall have the right to rescind the
exercise of this Option to Renew by delivering to Landlord written notice of rescission within
fiteen {15} days after Tenant receives Landlord’'s notice of minimum rent. If Tenant fails to
timely serve written notice on Landlord within that fifteen (15) day period, Tenant shail be
deemed to have accepted Landlord’s minimum for the Renewal Term In any event, the exercise
of this Option to Renew shall not be effective unless Landlord and Tenant have executed an
amendment to this Lease, or other appropriate memorandum of the renewal, not less than nine
(9) months prior to the expiration of the initial Lease Term, confirming the exercise of the Option
to Renew, the Base Rent for the Renewal Term, and such other matters as may be appropriate,
at which time the Renewal Term shall become part of the Term hereof. The exercise by Tenant
of such option shall be conditiona! upon (a) Tenant not being in default in the payment of any
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rent or other sums due under this Lease at the time of such exercise or at the commencement
of the Renewal Term, and (b) there being no existing defaults by Tenant in any cther Lease
provisions at the time of such exercise or at the commencement of the Renewal Term.

During the Renewal Term, the minimum annual rent shall be 25% of the then market
rental rate guidefines for the Building at the time of commencement of the Renewal Term for
vacant space and for leases of a duration comparable to the duration of the Renewal Term,
including the rate of periodic rental increases during the Renewal Term if such periodic
increases are part of the rental rate guidelines. Provided, that at no time during the Renewal
Term shall the minimum annuat rent be less than the minimum annual rent payable during the
last lease year of the initial Lease Term.

Tenant acknowledges that Tenant shall accept the Demised Premises “as-is, where-is”
for the Renewal Term, that Landlord shall have no obligation to provide Tenant with any tenant
improvement aliowance nor to perform any tenant improvement work with respect to the
Renewal Term, and that Landlord shali have no obiigation to pay any brokers’ fees or
commission with respect to the exercise of the Option to Renew or the Renewal Term.

Section 37.2 in the event Landlord shall desire to re-capture the Excess Space as set
forth in Section 1.1 hereof, so long as Tenant is not then in default under the Lease, Landlord
shall first offer to Tenant a right of first refusal to lease, and pay Base Rent on, the Excess
Space upon the terms herein set forth (“Right of First Refusal”). This Right of First Refusal
shall be effective only if there will be at least 36 months remaining on the Term at the time the
amendment to this Lease retaining the Excess Space will become effective, as hereinafter
provided. Landlord shall notify Tenant when Landlord receives an inquiry to lease all or a
portion of Suite 3500 (for which Landlord desires to inciude any portion of the Excess Space)
which Landlord deems sufficiently serious to submit a proposal to lease such space, including
the Excess Space, to the inquiring person or entity. Tenant shall then have the right of first
refusal to retain as part of the Demised Premises hereunder and lease all, but not a portion, of
the Excess Space at a base rental rate per usable square foot equal to the rate set forth in
Section 3.00 above. If Tenant desires to exercise this right of first refusal, Tenant shail so
notify Landlord in writing within fifteen (15) days after delivery of Landlord’s notice. If Tenant
elects not to exercise this right of first refusal, or if Tenant fails to deliver written notice of its
intent to exercise this right of first refusal within said fifteen (15) days, Tenant’s right of first
refusat shall be deemed to be waived, Tenant shall have no further rights with respect to the
Excess Space, and Landlord shall be free to lease the Excess Space to any other person or

entity.

If Tenant does give Landlord timely notice of Tenant's intent to exercise this right of first
refusal, Landlord and Tenant shail execute an amendment to this Lease confirming the Excess
Space as part of the Demised Premises for the balance of the Term, and increasing the usable
square footage of the Demised Premises from 10,000 to 11,112 and the rentable square
footage of the Demised Premises from 11,500 RSF to 12,778 RSF, effective on the first day of
the first calendar month following delivery of Tenant’s notice of exercise of this Right of First
Refusal. The Base Rent payable from the effective date of the amendment through the
remainder of the Term shall then be increased, based on the 11,112 usable square feet of the
Demised Premises multiplied by the rental rates per usable square foot in effect from time to
time during the remainder of the term as set forth in Section 3.00. This increased Base Rent
shall be effective and due on the first day of the first calendar month following delivery of
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Tenant’s notice of exercise of this Right of First Refusal, whether or not the amendment to this
Lease has actually been executed by that date.

Section 37.3 The options and rights granted by this Section 37.00 shalt be personal to
Tenant (or any successor by merger) and shall not be exercisable by any assignee or
sublessee thereof, nor may they be exercised by Tenant if this Lease has been assigned if any
portion of the Demised Premises is subleased by Tenant to any person or entity, including an
affiliate, with or without Landlord's consent. If Tenant assigns this Lease or subleases any
portion of the Demised Premises to any person or entity, including an affiliate, without
Landlord’s prior written consent subsequent to exercising any option or right, such assignment
or subletting shall constitute a default under this Lease and Landlord shall have all rights
afforded Landlord in this Lease or at law including, without limitation, the right to terminate this

Lease.

Section 38.00 Tenant’s Option to Terminate

Provided that Tenant is not then in default under this Lease, Tenant shall have
the option to terminate this Lease, effective on the last day of any calendar month, upon not
less than ninety (90) days written notice to Landlord, in the event: (i) that Tenant shall cease to
exist as a public body corporate (or otherwise as an independent entity), and provided that the
operations and purpose of Tenant have not been transferred to some other agency of the State
of Michigan or other independent entity; or (ii) that funds, whether federal, state, or local, are
not appropriated or otherwise received in sufficient amounts to enable Tenant to meet its
obligations under this Lease. In either of those events, Tenant's obligations under this Lease
shall cease upon the effective date of such termination, except as to those obligations which, by
the express terms of this Lease, survive expiration or termination of the Lease.

IN WITNESS WHEREOF, the parties hereto have executed this Lease as of the day and
year first above written.

LANDLORD:

THE STROH COMPANIES, INC.,
a Delaware corporation

By:

John W. Stroh, Hi
its: Chairman and CEO

TENANT:
EDUCATION ACHIEVEMENT AUTHORITY OF
MICHIGAN, a Michigan public body corporate and

special authority

By:

John William Covington
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its: Chancellor

[Acknowledgments on next page]
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STATE OF MICHIGAN )
'SS
COUNTY OF WAYNE )

The foregoing instrument was acknowledged before me this _ day of
, 2013 by John W. Stroh, ill, the Chairman and CEO of The Stroh

Companies, Inc., a Delaware corporation, on behalf of the corporation.

, Notary Public
County,
My commission expires: _

Acting in County

STATE OF MICHIGAN )
‘S8

COUNTY OF )

The foregoing instrument was acknowledged before me this ___ day of

, 2013, by John William Covington, the Chancellor of EDUCATION
ACHIEVEMENT AUTHORITY OF MICHIGAN, a Michigan public body corporate and special
authority, on its behalf

, Notary Public

County,

My commission expires:
Acting in County
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EXHIBIT B

TENANT JANITORIAL SPECIFICATIONS
300 River Place, Detroit, Michigan

DAILY SERVICES (SUNDAY ~THURSDAY)

1. Empty all wastebaskets.
2. Empty and clean all ashtrays as needed.
3. Dust all, desk tops/credenzas that are clear of all working paper. (Polish wood as
needed.)
4. Remove fingerprints from woodwork, walls, and partitions as needed.
. Vacuum all carpeted areas as needed.
6. Sweep and/or dust mop all tile floors. Wet mop tile floor as needed.
7. Shut off all light switches and properly close all doors upon completion of work.
8. Restrooms — common areas
a. Empty all waste receptacles.
b. Mop, clean, and disinfect restroom floors.
cC. Spot clean restroom walls, partitions, and doors.
d. Refill towel, toilet paper, and soap dispensers.
e, Clean and disinfect drinking fountains.
WEEKLY SERVICES
1. Restrooms — common areas

a. Clean and polish all mirrors.
b. Clean toilet bowls, utinals, sinks, and toilet seats (spot cleaned as needed).
c. Clean and polish aifl chrome/stainless steel fixtures.

2. Wash and sanitize all phones.

3. Damp wipe desks, chairs, tables, and other metal/Formica furniture (provided they are
clear of working papers, etc.).

4. Dust all ledges and other horizontal surfaces within reach (provided they are clear of
working papers, etc.).

5. Damp wipe/dust counters and file cabinets (provided they are clear of working papers,
etc.).
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6. Clean exterior/interior glass of all suite entrances.

7. Remove scuffmarks and smudges from painted walis.

MONTHLY SERVICES

1. Polish or clean door kick plates and thresholds.

2. Vacuum all uphoistered furniture as required.

3. Clean all metal hardware throughout office and suite entrances.

4. Clean all baseboards.

MISCELLANEQOUS SERVICES

1. Wash exterior windows as needed, however the number of washings will not exceed two

times per year.
2. Dust all hanging pictures as requested.

3. Dust all blinds and interior lighting on a semi-annual basis.

SERVICES AVAILABLE AT TENANTS REQUEST AND EXPENSE

1. Carpet cleaning throughout suite.

2. Cleaning of kitchens and/or bathrooms within tenant space beyond general office
cleaning.

3. Waxing and buffing of resilient flooring.

EXCEPTIONS

1. Locked offices will not be cleaned unless specifically requested.

2. Furniture: desks, credenzas, etc. will not be dusted or polished unless cleared of ali

working papers prior to cleaning

3. Restrooms and kitchen areas in office suite will be cleaned similar to the general office
cleaning only.

4, Office equipment will not be dusted or cleaned: computers, printers, etc.
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EXHIBIT "C"

300 RIVER PLACE - RULES

The following Rules shall apply, where applicable, to all leased premises, the Building.
the land situated beneath the Building, and the appurtenances thereof:

1. No part or the whole of the sidewalks, parking structures, plaza area, atrium
areas, entrances, passages, courts, elevators, vestibules, stairways, corridors or halls of the
Building or the Real Property shall be obstructed or encumbered by any Tenant or used for any
purposes other than ingress and egress to and from the space demised to such Tenant.

2. No awnings or other projection shall be attached to the outside or inside atrium
walls or windows of the Building. No curtains, blinds, shades or screens shall be attached to or
hung in, or used in connection with, any window or door of the Demised Premises other than
those furnished by Landlord. All electric ceiling fixtures hung in offices or spaces along the
perimeter of the Building must be florescent, of a guality type, design and bulb color approved
by Landlord. Neither the interior nor exterior of any windows shall be coated or otherwise
sunscreened without the express written consent of Landlord.

3. No sign, advertisement, object, lettering, or notice shall be exhibited, painted or
affixed by any Tenant on any part of the Demised Premises or the Building without the prior
written consent of the Landlord. In the event of the violation of the foregoing by any Tenant,
Landlord may remove same without any liability, and may charge the expense incurred in such
removal to the Tenant violating this Rule. Interior signs on doors and directory tablets shall be
inscribed, painted or affixed for each Tenant by Landlord at the expense of such Tenant, and
shall be of a size, color and style acceptable to the Landlord. The directory tablet will be
provided exclusively for the display of the name and location of Tenants only and Landlord
reserves the right to exclude any other names therefrom. Nothing may be placed on the
exterior of corridor walls or corridor doors other than Landlord's standard lettering without

Landlord's approval.

4. The sashes, sash doors, skylights, windows, and doors that reflect or admit light
and air into halls, passageways or other public places in the Building shall not be obstructed by
any Tenant, nor shall any bottles, parcels or other articles including plants be placed on the
windowsills. Equipment, trash, trash receptacles and other items which may create an unsightly
condition or detract from the appearance of the Building shall be located within the Demised
Premises so that they are not visible through entry doors or sidelights from the haliways or
common areas. Furniture and equipment in entry/reception areas shall be placed so that entry
doors and sidelights are not obstructed and so that the backs of furnishings and equipment are
not visible through entry doors or sidelights from the hallways or common areas.

5. The water and wash closets and other plumbing fixtures shall not be used for
any purpose other than those for which they are constructed, and no sweepings, rubbish, rags
or other substances {including, without limitation, coffee grounds) shall be thrown therein. Al
damages resulting from any misuse of the fixtures shall be borne by the Tenant who, or whose
servants, employees, agents, visitors or licensees, shali have caused the same.
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6. No Tenant shall mark, paint, drill or bore into, or in any way deface any wall or
other part of the Demised Premises or the Building. No Tenant shall install any finoleum or
other floor coverings requiring the use of adhesives, except with the prior written consent of the
Landlord and as the Landlord may direct. Tenants may hang pictures and other normal wali-
hangings using standard picture-hanging devices.

7. No bicycles, vehicles, birds or animals of any kind shall be brought into or kept in
or about the Demised Premises, except in designated areas. No cooking shall be performed or
permitted by any Tenant on the Demised Premises, except that the preparation of coffee, tea,
hot chocolate and similar items and the use of coffee makers and microwave ovens shall be
permitted only in designated kitchen and coffee service areas approved by Landlord for
Tenants and their employees; provided that power usage shali not exceed that amount which
can be provided by a 30 amp circuit. No Tenant shall cause or permit any unusual or
objectionable odors to be produced or emanate from the Demised Premises, or the Building.

8. The Demised Premises shall not be used for manufacturing or for storage of
merchandise except as such storage may be incidental to the use of the Demised Premises for
general office purposes. Tenant shall not occupy or permit any portion of his Demised
Premises to be occupied as an office for a public stenographer or typist, or for the manufacture
or sale of liquor, narcotics or tobacco in any form, or as a medical office, or as a barber or
manicure shop, or as an employment bureau or for the auction of any goods, or for a distress,
or bankruptcy sale, except for those premises in the retail area specifically designated by
Landlord or as Landlord may otherwise permit by written consent. No Tenant shall engage or
pay any employees on the Demised Premises except those actually working for such Tenant on
the Demised Premises, nor advertise for laborers giving an address at the Demised Premises.
The Demised Premises shall not be used for lodging or sleeping or for any immoral or illegal
purposes.

g, No Tenant shall make, or permit to be made, any unseemly or disturbing noises
or disturb or interfere with occupants of the Building or neighboring buildings or premises or
those having business with them, whether by the use of any musical instrument, radio,
phonograph, unusual noise, or any other way. No Tenants shall operate or permit to be
operated any musical or sound producing instrument or device inside or outside the Demised
Premises which may be heard outside the Demised Premises. No Tenant shall throw anything
out of doors, windows or skylight or down the passageways of the Building.

10. No Tenant nor any Tenant's servants, employees, agents, visitors or licensees,
shall at any time bring or keep upon the Demised Premises any inflammable, combustible or
explosive fluid, chemical or substances.

11. No additional locks or bolts of any kind shall be placed upon any of the premises
entry doors or on any windows by any Tenant, nor shall any changes be made in existing locks
or the mechanism thereof. Each Tenant must, upon the termination of its tenancy, restore to
the Landlord all keys of stores, offices, and toilet rooms, either furnished to, or otherwise
procured by such Tenant and in the event of the loss of any keys so furnished, such Tenant
shall pay to the Landlord the cost of replacing the same or of changing the lock or locks opened
by such lost key if Landlord shall deem it necessary to make such change.

12. Safes, freight, furniture, or bulky matter of any description shall not be moved in
or out of the premises or the Building without prior notice to Landlord and shall only be moved

31



by persons or contractors acceptable to Landlord and only during such hours as shall be
designated by Landlord. The Landlord reserves the right to inspect all safes, freight, or other
bulky articles to be brought into the Building and to exclude from the Building all safes, freight
or bulky articles which violate any of these Rules. The Landlord reserves the right to prescribe
the weight and position of all safes, which must be placed upon supports approved by landlord
to distribute weight. If additional expenses are incurred by Landlord by reason of moving of
Tenant's safes, other fixtures, equipment or bulky matter of any kind, such expenses shall be
borne by Tenant. No Tenant shall place, or permit to be placed, on any part of the floor or
floors of the space demised to such Tenant a load exceeding the floor load per square foot
which such floor was designed to carry or which is allowed by law.

13. Landiord shalt have the right to prohibit any advertising by any Tenant which, in
Landlord's opinion, tends to impair the reputation of the Building or its desirability as an office
building and upon written notice from Landlord any Tenant shall refrain from or discontinue
such advertising.

14. Landlord reserves the right to control and operate the public portions of the
Building and the public facilities, as well as facilities furnished for the common use of the
Tenants, in such manner as it deems best for the benefit of the Tenants, generally, inciuding,
without limitation, the right to exclude from the Building, between the hours of 6:00 P.M. and
8:00 A.M on business days and ail hours on Saturdays except 8:00 A.M. to 1:00 P.M., Sundays,
and holidays, all persons who do not present a pass to the Building signed by Landlord or other
suitable identification satisfactory to Landlord. Landlord will furnish passes to persons for whom
any Tenant shall request such passes. Each Tenant shall be responsible for all persons for
whom it requests passes or clearances and shall be liable to the Landiord for all acts of such
persons. Landlord shall in no case be liable for damages for any error with regard to the
admission to or exciusion from the Building of any person. In case of an insurrection, riot, or
any other circumstances which, in Landlord's opinion, makes it advisable to close or otherwise
restrict access to the Building for the safety of the Tenants and the protection of the Building
and the property in the Building, Landlord reserves the right to prevent access to the Building by
anyone other than tenants and their authorized representatives during the continuance of the

same.

15. Any persons employed by any Tenant to do janitorial work shall, while in the
Building and outside of the Demised Premises, be subject to and under the control and
direction of the superintendent of the Building (but not as an agent or servant of said
superintendent or of the Landlord), and shail be aliowed in the Building only between 7:00 P.M.
and 7:00 AM. on Mondays through Fridays and at such hours on Saturday, Sundays and legal
holidays as Landlord shali determine.

16. The requirements of Tenants will be attended to only upon application at the
office of the Landlord. Building employees shall not be required to perform, and shall not be
requested by any Tenant to perform, any work outside of their regular duties, uniess under
specific instructions from the office of Landlord.

17. Canvassing, soliciting and peddling in the Building are prohibited and each
Tenant shall cooperate to prevent the same.

18. Landlord reserves the right to specify the permissible locations within the
Demised Premises where Tenants' business machines and mechanical equipment shall be
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placed or maintained in order to absorb and prevent vibration, noise, and annoyance to other
Tenants of the Building.

19. No air-conditioning unit or other similar apparatus shall be installed or used by
any Tenant without the written consent of Landlord.

20. There shall not be used in the Building, either by any Tenant or by its agents or
contractors, in the delivery or receipt of merchandise, freight, or other matter, any hand trucks
or other means or conveyance except those equipped with rubber tires, rubber side guards, and
other safeguards as Landlord may require.

21. Landlord shali have the right, exercisable without notice or without liability to any
Tenant, to change the name and address of the Building.

22. No vending machine or machines of any description shall be installed,
maintained or operated upon the Demised Premises without the prior written consent of
Landlord.

23. All electric wiring and electrical outlets and connection of every kind shall be
instafled and connected only by Landlord or Landlord’s authorized contractors, and no boring or
cutting for wires shall be allowed except with the prior written consent of the Landlord. The
location of telephones call boxes and switching equipment, and other office equipment affixed
to the Demised Premises, shall be subject to the prior written approval of Landlord.

24. Landiord reserves the right to exclude or expel from the Building and the
Demised Premises any person who, in the judgment of Landlord is intoxicated or under the
influence of liquor or drugs, or who shall in any manner do any act in violation of these Rules.

25. No Tenant shall place any radio or television antenna or satellite dish on the roof
or on any part of the inside or the outside of the Building other than the inside of the Demised
Premises without the prior written consent of the Landiord. No Tenant shall operate any
electrical device from the Demised Premises which may emanate electrical waves which may
interfere with or impair radio or television broadcasting or reception from or in the Building or
elsewhere, without the Landlord's prior written consent.

26. Tenant shall comply with all rules applicable to the parking garage and parking
lots servicing the Building as determined by the parking garage and/or parking lot operators, or
Landiord, from time to time.

27. Each Tenant shall, at its expense, provide artificial light in the Demised Premises
for Landlord's agents, contractors, and employees while performing janitorial or other cleaning
services and making repairs or alterations in Demised Premises.

28. No show cases or cther articles shall be put in front of or affixed to any part of
the exterior of the Building, nor placed in the halls, corridors, vestibules, or other public parts of
the Building.

29. Landiord, after reasonabile notice to tenants, reserves the right to rescind, modify
and add to these Rules as may be promulgated by the Landiord in writing from time to time.
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EXHIBIT D

SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT
("Agreement"} is made by and among THE STROH COMPANIES, INC., a Delaware
corporation, ("Lessor”), EDUCATION ACHIEVEMENT AUTHORITY OF MICHIGAN, a Michigan
public body corporate and special authority ("Lessee”), C. PENFIELLD STROH, FRANCES R.
STROH and JAMES L. HUGHES, SUCCESSOR TRUSTEES FOR THE IRREVOCABLE
TRUST f/b/o THE STROH FAMILY FiIFTH GENERATION u/a DATED AUGUST 10, 1983, a
Michigan Trust {("Lender"). Lender, Lessor and Lessee are sometimes hereinafter referred to
herein individually as a "Party” and collectively as the "Parties."

RECITALS

A. Under a certain Lease dated , 2013 (the "Lease"), Lessor
did lease, let and demise certain space (hereinafter called the "Leased Premises") in the
property legally described in Exhibit A hereto ("Property”), to Lessee for the period of time and
upon the covenants, terms, and conditions stated in the Lease.

B. Lender is the mortgagee under a certain Mortgage dates as of January 27, 2011,
recorded in Liber 49011, Page 103, Wayne County Records (the "Mortgage") encumbering the
Property and the Leased Premises.

C. The Parties hereto desire to confirm that the Lease is subordinate to the lien of
the Mortgage, it being a condition of the Mortgage that the lien and charge of the Mortgage be
unconditionaily and at all times prior and superior to the leasehold interests and estate created
by ali leases, including the Lease.

D. Lessee has requested that Lender agree not to disturb Lessee's possessory
rights in the Leased Premises if Lender forecloses the Mortgage or obtains title to the Property
pursuant to a deed in lieu of foreclosure, provided that Lessee shall not be in default under the
Lease and that Lessee shall attorn to Lender or the purchaser at any foreclosure sale of the
Property.

AGREEMENT

NOW, THEREFORE, for and in consideration of the covenants, terms, conditions,
agreements, and demises herein contained, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowiedged, the Parties hereto agree, covenant,
represent and warrant as follows:

1. Notwithstanding anything contained in the Lease to the contrary, the Parties do
hereby covenant and agree that the Lease and any modifications and amendments
subsequently approved by Lender and all rights, options, liens or charges created thereby are,
and shall continue to be, subject and subordinate in all respects to the Mortgage and the lien
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created thereby, to any future advances secured thereby, to any considerations, extensions,
modifications or renewals thereof, and to any other mortgage on the Property which may
hereafter be held by Lender.

2. So long as Lessee is not in default after any applicable notice and cure period
under any of the covenants, terms and conditions contained in the Lease or in any modification
or amendment subsequently approved by Lender on the part of Lessee to be observed and
performed, Lender, in its capacity as mortgagee under the Mortgage, hereby covenants and
agrees that if Lender obtains title to the Property, either by foreclosure or by deed in fieu of
foreclosure, and thereafter obtains right of possession of the Property, the Lease, and any
modifications or amendments hereafter approved by Lender will continue in full force and effect,
and Lender shall recognize the Lease, and any modifications or amendments subsequently
approved by Lender and the Lessee's rights thereunder, and agrees not to disturb Lessee’s
possession thereunder so long as Lessee is not thereafter in default under the Lease, and will
hereby establish direct privity of estate and contract between Lender and Lessee with the same
force and effect and with the same relative priority in time and right as though the Lease and
any modifications or amendments subsequently approved by Lender were directly made from
Lender in favor of Lessee.

3. If there occurs any default or event of default on the part of Lessor under the
Lease, Lessee shall, prior to taking any action or exercising any right with respect to such
default, send Lender a copy of any written notice of such default or event of default sent or
given to Lessor, with a description of such default or event of default.

4. (a) In the case of the occurrence of a default in the performance of Lessor's
obligations under the Lease (any of which shall be referred to as a "Lessor Default"), Lessee
hereby covenants and agrees to give Lender an additional period of thirty (30) days after
Lender's receipt of the notice referred to in Section 3 above during which to cure a Lessor
Default; provided, however, that if such Lessor Default cannot reasonably be cured within such
thirty (30) day period, then Lender shall have a reasonable period after such thirty (30) day
period during which to cure such default, or, if such default can only be cured by persons in
actual possession of the Property, then Lender shall have a reasonable period during and after
any litigation, action, including any foreclosure action, bankruptcy action, possessory action, or
a combination of such actions concerning the Property, during which to cure such default;
further provided that if the nature of the default disrupts the quiet enjoyment of the Leased
Premises by Lessee or the conduct of Lessee's business, Lender will cure as soon as
reasonably practicable. Lessee further agrees not to exercise any right it may have to
terminate the Lease during the thirty (30) day period after notice of default, or during the period
of such litigation or during any period that Lender is proceeding with due diligence to cure such
default which is susceptible of cure by Lender, as the case may be.

{b) Lessee further agrees that Lender shall have the right to enter upon the
Leased Premises at any time upon reasonable prior written notice for the purpose of curing any
Lessor Defaults (but Lender shall have no obligation to do so) and Lessee hereby agrees to
accept Lender's performance of and compliance with the Lessor's agreements and obligations
under the Lease with the same force and effect as though such cure were performed or
effected by the Lessor itself. Furthermore, if during the period of times allowed under this
Agreement for Lender to cure such Lessor Default, the Lessor itself cures Lessor Default, then
Lessee shall accept such cure and shall, at Lender’s request, confirm such cure to Lender in

writing.
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2. If the interests of the Lessor under the Lease shall be transferred to Lender by
reason of foreclosure, deed in lieu of foreclosure, or otherwise, Lessee hereby covenants and
agrees to make full and complete atiornment {0 Lender as substitute Lessor upon the same
terms, covenants and conditions as provided in the Lease, except for provisions which are
impaossible for Lender to perform, so as to establish direct privity of estate and contract between
Lender and Lessee with the same force and effect (subject to Section 7 below)} and relative
priority in time and right as though the Lease and all modifications and amendments thereof
hereafter consented to by Lender, together with all guarantees of Lessee's obligations under
the Lease, were originally made between Lender and Lessee. If Lender notifies Lessee of a
default under the Mortgage and demands that Lessee pay its rent and all other sums due under
the Lease to Lender, Lessee will honor such demand and thereafter make all payments directly
to Lender or as otherwise ditected in such notice. Lessor hereby directs Lessee to comply with
the foregoing provision, and agrees 1o release and hold Lessee harmless from any claims of
Lessor, its successors and assign relating to such compliance. It shall not be necessary,
except as required by law or court rules or procedures, for Lender to name Lessee as a party to
enforce Lender's right's under the Mortgage, or any other instrument securing the Loan, or to
prosecute any action at law or otherwise to gain possession of the Property. Unless required
by law or court rules or procedures, Lender agrees not to name Lessee in any such proceeding.
if the interests of Lessor under the Lease shall be transferred by reason of foreclosure of the
Mortgage, deed in lieu of foreclosure, or otherwise, to any party other than Lender (hereinafter
referred to as a "Transferee"), then Lessee hereby covenants and agrees to make full and
complete attornment to such Transferee as substitute Lessor, upon the same terms and
conditions as provided for herein in the case of attornment to Lender, and Transferee shail
thereupon have all rights and privileges of Lender under this Agreement. Upon the written
request of Lender given in connection with a foreclosure or deed in lieu of foreclosure, Lesses
agrees to execute a lease of the Leased Premises upon the same terms and conditions as the
Lease between Lessor and Lessee, which lease shali cover any unexpired term of the Lease
existing prior to such foreciosure or conveyance in lieu of foreclosure.

6. The provisions of this Agreement shall constitute covenants running with the
Property and shall be binding upon and inure to the benefit of the Parties and their respective
heirs, executors, administrators, beneficiaries, successors and assigns, including, without
limitation, any person who shall obtain, directly or by assignment or conveyance {a} any interest
in the Mortgage or (b) any interest in the Leased Premises, whether through foreclosure or
otherwise. Furthermore, the provisions of this Agreement shall be binding upon any guarantor
of Lessee's obligations under the Lease.

7. Lessee hereby covenants and agrees that Lender shall not be:
(a) Liable personally for any act or omission of Lessor;

(b) Subject to personal liability for any claims, offsets or defenses which the
Lessee might have against Lessor or any prior lessor;

(c) Required or obligated to credit Lessee with any rent or additional rent for
any rental period beyond the then current month's rental period which Lessee might have paid
Lessor unless and until such rent shall have been delivered by Lessor to and actually received
by Lender; provided that prior to making payment of such rent or additional rent, Lessee shall
have received written notice from Lender to pay such rent to Lender,
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(d) Bound by any modifications or amendments of the Lease made without
Lender's written consent; or

(e) Bound to or be liable to refund all or any part of any security deposit by
Lessee with Lessor for any purpose unless and until such security deposit shall have been
delivered by Lessor to and actually received by Lender,

if Lender receives any rent or security deposit, Lender's obligations with respect thereto shall be
limited to the amount of such rent or security deposit actually received by Lender, and Lender
shall be entitled to all rights, privileges and benefits of Lessor set forth in the Lease with respect

thereto.

3. Lessee shall not, without the prior express written consent of Lender:

(a) Cancel, terminate or surrender the Lease, except as provided therein or
in any modification or amendment specified herein or hereafter consented to by Lender;

{b) Enter into any agreement with Lessor or its successors or assigns, which
grants any concession with respect to the Lease or which compromises, discounts or otherwise
reduces the rent called for thereunder; or

(c) Prepay rent more than one (1) month in advance.

9. Lessor and Lessee hereby agree that neither this Agreement, nor any
assignment of the Lease for collateral purposes, nor anything to the contrary in the Lease or in
any modifications or amendments thereto shall, prior to Lender’'s acquisition of Lessor's interest
in and possession of the Leased Premises, operate or give rise to or create any responsibility or
liability upon Lender for the control, care, management or repair of the Leased Premises or for
any waste committed on the Leased Premises by any party whatsoever or for any dangerous or
defective condition of the Leased Premises; or impose responsibility for the carrying out by
Lender of any of the covenants, terms and conditions of the Lease or of any modification or
amendment whether or not hereafter consented to by Lender, or for any negligence in the
management, upkeep, repair or control of the Leased Premises resulting in loss, injury or death
to any lessee, licensee, invitee, guest, employee, agent, or stranger. Notwithstanding anything
to the contrary in the Lease, Lender, its successors and assigns (and any Transferee, as
appropriate}, shall be responsible for the performance of only those covenants and obligations
of the Lease accruing after Lender's, its successors' and assigns' (or Transferee's as
appropriate), acquisition of Lessor's interest in and possession of the Leased Premises.

10. All notices, requests, demands or other communications under this Agreement
shall be in writing and shall be deemed to have been given or made upon delivery, if hand
delivered, or three (3) business days after being deposited in the United States certified or
registered mail, postage prepaid, return receipt requested, or one (1) business day after
delivery to an overnight air courier, in either case addressed as follows:

if to Lender:

James L. Hughes, Trustee
350 South Main Street, Suite 300
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Ann Arbor, Ml 48104

If to Lessee:

Education Achievement Authority of Michigan

300 River Place, Suite 3600

Detroit, Michigan, 48207

Attention: Harry Pianko, Deputy Chancellor for Finance and Operations

if to Lessor:

The Stroh Companies, Inc.

300 River Place, Suite 5000

Detroit, Michigan 48207

Attention: John W. Stroh, {li, Chairman and CEQ

11. This Agreement contains the entire agreement among the Parties hereto with
respect to the subject matter hereto. No variations, modifications or changes herein or hereof
shall be binding upon any of the Parties uniess set forth in a document duly executed by or on
behalf of such Party.

12. Whenever used herein, the singular number shall include the plural, the plural
the singular, and the use of any gender shall include all genders. The words, "Lessee,"
"L essor," "Lender," and "Lenders" shall include their respective heirs, executors, administrators,

beneficiaries, successors and assigns.

13. This Agreement supersedes any inconsistent provisions of the Lease. Nothing
contained in this Agreement shall be construed to derogate from or in any way impair or affect
the lien, charge or provisions of the Mortgage.

14. As used herein, the term "Mortgage” shall include mortgages, trust deeds, deeds
of trust and any similar security documents now or hereafter used in the state in which the
Property is located.

15. Lessee agrees that this Agreement satisfies any condition or requirement in the
Lease relating to the granting of a non-disturbance agreement.

16. This Agreement may be executed in muitiple counterparts, each of which shall
constitute an original and all of which together shall constitute one instrument.

17. This Agreement and all rights, obligations and liabilities arising hereunder shail
be governed by the internal laws and decisions of the State of Michigan (without giving effect to
Michigan choice of law principles).

18. Notwithstanding anything contained in this Agreement to the contrary, any
liability for damage or breach or nonperformance by Lender or any Transferee shall be
collectible only out of its interest in the Property and no personal liability is assumed by, nor at
any time may be asserted against Lender or any Transferee or their respective employees,
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servants, agents, affiliates, representatives, successors, or assigns, all such liability, if any,
being expressly waived and released by Lessee for itself and any and all persons and entities
claiming by, through or under Lessee.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of

the day of , 2013.
LESSOR:
THE STROH COMPANIES, INC., a Delaware
corporation
By:

John W, Stroh, i
its: Chairman and CEQ

STATE OF MICHIGAN )
)ss
COUNTY OF WAYNE )
The foregoing instrument was acknowledged before me this __ day of

, 2013, by John W. Stroh, 1ll, Chairman and CEO of The Stroh Companies,
Inc., a Delaware corporation.

, Notary Pubiic
County,
My commission expires:
Acting in County

[signature continued on following pages]
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LESSEE:

EDUCATION ACHIEVEMENT AUTHORITY OF
MICHIGAN, a Michigan public body corporate and
special authority

By:
John William Covington
Hts: Chancelior
STATE OF )
Jss
COUNTY OF )
The foregoing instrument was acknowledged before me this ___ day of

., 2013, by John William Covington, the Chancellor of EDUCATION
ACHIEVEMENT AUTHORITY OF MICHIGAN, a Michigan public body corporate and special
authority, on its behalf

. Notary Public
County,
My commission expires:
Acting in County

[Lender signature pages follow]
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LENDER:

C. Penfield Stroh, solely in her capacity as
Successor Trustee for the Irrevocable Trust f/b/o
The Stroch Family Fifth Generation u/a Dated
August 10, 1983,a Michigan Trust, and not

otherwise
STATE OF )
}ss
COUNTY OF )
The foregoing instrument was acknowledged before me this ___ day of

, 2013, by C. Penfield Stroh, Successor Trustee for the lrrevocable Trust
f/b/o The Stroh Family Fifth Generation u/a Dated August 10, 1983, a Michigan Trust.

. Notary Public
County,
My commission expires:
Acting in County

[signatures continued on following pages]
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Frances R. Stroh, solely in her capacity as
Successor Trustee for the Irrevocable Trust f/b/o
The Stroh Family Fifth Generation u/a Dated
August 10, 1983,a Michigan Trust, and not

otherwise
STATE OF )
}ss
COUNTY OF )
The foregoing instrument was acknowledged before me this ___ day of

, 2013 by Frances R. Stroh, Successor Trustee for the Irrevocable Trust
f/b/o The Stroh Family Fifth Generation u/a Dated August 10, 1983, a Michigan Trust.

, Notary Public
_ County,
My commission expires:
Acting in County

[signatures continued on following page]

42



James L. Hughes, solely in his capacity as
Successor Trustee for the irrevocable Trust f/b/o
The Stroh Family Fifth Generation u/a Dated
August 10, 1983,a Michigan Trust, and not

otherwise
STATE OF MICHIGAN )
}ss
COUNTY OF WAYNE )
The foregoing instrument was acknowledged before me this __ day of

, 2013 by James L. Hughes, Successor Trustee for the Irrevocable Trust
f/b/o The Stroh Family Fifth Generation u/a Dated August 10, 1983, a Michigan Trust.

. Notary Public
County,

My commission expires:
Acting in County
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Education Achievement Authority
of Michigan

Equity. Choice. Reinvention.

RESOLUTION 2013-19
APPROVAL OF MASTER SERVICES AGREEMENT WITH
WAYNE COUNTY REGIONAL EDUCATIONAL SERVICE AGENCY FOR
SMART SOFTWARE SYSTEM

The Executive Committee of the Education Achievement Authority resolves:

1. That the attached Master Services Agreement with Wayne County Regional
Educational Service Agency, to provide licensing of SMART software for payroll,
finance, and human resource software systems and perform other related services
as outlined, for the EAA of Michigan is approved by the Executive Committee of
the Authority as the governing body of the Authority;

2. That the Chancellor of the Autharity is authorized to execute the Master Services
Agreement with Wayne County Regional Educational Service Agency on behalf of
the Authority;

3. That the Secretary of the Executive Committee of the Authority shall enter the
terms of the Agreement in the minutes of the proceedings of the Executive
Committee of the Authority.

Certification:
| certify that this resolution was duly adopted by the Executive Committee of the Education Achievement
Authority at a properly-noticed open meeting held with a quorum present on the day of
By:
President
By:
Secretary

Legal Counsel
Approved as to Form



EXECUTION COPY

Wayne County Regional Educational Service Agency
Master Service Agreement

This Master Service Agreement (the "Agreement”) is entered into as of this 1 2" day of June,
2013 (“Effective Date”) by and between Wayne County Regional Educational Service Agency
(‘WRESA") located at 33500 Van Born Road, Wayne, Michigan 48184 and Education
Achieverment Authority of Michigan (EAA) (“Customer”), located at 3022 West Grand Blvd.
Suite 14-852, Detroit, Ml 48202, Collectively, WRESA and Customer will be known as the

“Parties” and individually as a “Party".

WHEREAS, Customer wishes to engage WRESA to provide certain services as described in
Section 1 of this Agreement (“Services”) and WRESA wishes to provide the Services;

NOW, THEREFORE, in consideration of the mutual covenants and promises set forth in this
Agreement, the receipt and sufficiency of which are hereby acknowledged by the Parties, the
Parties hereby agree as follows:

1. Services: During the Term of this Agreement, WRESA shalk:

a. Provide EAA with membership to the Computer Service Consortium for the
Business Service offering beginning July 1, 2013 through June 30 2015, and
automatically renew annually, subject to Section 4, below. This service includes:

i. Software for Payrolf, Human Resources and Finance systems

ii. Regular updates, enhancements and new development for applications

iii. State reporting development, updates and support for FID, REP and ORS

iv. Unlimited access 1o regular workshops, training sessions, client meetings
and content expert consulting staff

v. Implementation and set up for Payroll and Human Resource systems

vi. Access to participate in RESA consortium purchasing contracts

b. Provide EAA with membership to the Computer Service Consortium for the
Student Information System (SIS) offering beginning July 1, 2013 and ending
September 30, 2013.

i. Software for the Student Information System to finish the school year and
transition to other systems for Student Information

ii. Project Manager — length of time will be determined in a Master
Agreement amendment, which the Parties agree to negotiate in good
faith..

i. Consultant specialist and help desk service — length of time will be
determined in a Master Agreement amendment, which the Parties agree
to negotiate in good faith.

c. Provide EAA with video production services on a per event basis

i. Site visit

it. Staffing for audio, camera, and managing

iii. Streaming and host of event

iv. Production equipment set up and take down

2. Customer Responsibiliies: During the Term of this Agreement, Customer agrees to
timely furnish materials, information, resources, feedback and approvals as

reasonably requested by WRESA in order to compete the Services in a timely



manner. Customer's failure to do so may affect the terms, including without limitation
the fees for Services. In particular, Customer agrees to furnish:

a. Business Service membership
i. Payroll and Human Resource data in electronic format for conversion.

ii. Make staff available for training of systems and processes
b. Student Service membership
i. Clear timelines for transition
¢. Video production and transmission services
i. Annual calendar of events to be taped and streamed
ii. 5 work day window of any changes to the calendar
lil. Schedule of venue and arrange site visit within 2 days of event

Client has designated the following individuals as official approvers on its behalf:
Harry Pianko, Deputy Chancellor for Finance and Operations

Vivian Bonner, Director of Grants Management and Data Analysis

Phillip Caldwell |1, Director of Assessment & Accountability

3. Compensation: WRESA's fees for the Services during the tnitial Term shall be
« 2.aBusiness Service System Membership - $9.00 per student based on prior year
audited fall count, annually.
e 2.b Student Information System Services
o Software usage for 3 months, ending September 30, 2013 - $0
o Administration to implement and support End of Year tasks for EAA Schools
which includes but is not limited to the following: (Note, the Parties agree to
negotiate amendments to the Master Services Agreement in good faith to identify
the exact tasks and cost of the SIS staffing necessary to complete extend work
beyond June 30)
= Tdentifying/completing close down activities for §Y 2013/2014.
* Confirming/completing Graduation process for seniors (e.g. TSDL, EOY
collection, pre-enrollment, and GAD report).
» Confirming/completing Special Education Certificate of Completion
process.
s Developing Transcript Distribution and Records Retention process.
s 2.c Video production and transmission services - $1,600 per event.

WRESA shall invoice Customer for the Services in accordance with the following
payment schedule:

o 2.a Business Services - October 15, 2013 and annually on October 13

o 2.b Student Information staffing for transition period - July 1, 2013

o 2.c Video production and transmission services —~ monthly as service is delivered
WRESA reserves the right to deduct amounts past due in excess of sixty (60) days from

payments coming from WRESA to the Customer.

4. Term and Termination: The terms of this Agreement shall be: July 1, 2013 through June
30, 2015 ("Initial Term"). Thereafter, the Agreement will be automatically extended or renewed
annually upon mutual agreement of the Parties with any such extension or renewal being a
“Renewal Term." The Initial Term and the Renewal Term are, collectively, the “Term.” The
Agreement wilt automatically be extended unless written notice is given to terminate the
Agreement by either Party prior to May 1 preceding the new Agreement Term. This Agreement
may be terminated immediately by a Party upon (i) the commission of an illegal act, unethical




practice, or violation of public policy, including theft or embezzlement, by the other Party; (ii)
conduct by the other Party that may adversely affect a Party, as determined by such Party in its
sole discretion, or {iii) the filing of bankruptcy by either Party. Further, Customer may terminate
this Agreement immediately upon the substantial failure of WCRESA to perform the Services
that it is obligated to perform hereunder in a timely manner. Either Party may terminate this
Agreement for cause upon breach by the other Party, which breach remains uncured thirty (30}
days after written notice describing such breach is given to the breaching Party. Customer may
terminate this Agreement without cause by providing at Jeast ninety (90) days written notice of
such termination to WCRESA. Upon the expiration or termination of this Agreement, the Parties
will cooperate with each other in the orderly completion or transfer of Services and return of all
data and information to the other Party, including any work in progress. WCRESA will recover,
as its sole remedy, payment for Services satisfactorily completed prior to such expiration or
termination and not previously paid for by Customer. WCRESA waives and forfeits all other
ctaims for payment including, without limitation, anticipated profits or revenue or other economic
loss arising out of or resulting from such termination or expiration.

5, Relationship of the Parties: The Parties are independent contractors and no other
refationship is intended, including without limitation a partnership, franchise, joint venture,
agency, employer/employee, fiduciary, masterfservant or other special relationship. Neither
Party shall act in a manner which binds the other party or expresses or implies a relationship

other than that of independent contractor.

6. Confidentiality:
{a) The Parties may receive or have already received Confidential information from

one another in connection with this Agreement.

(b} "Confidential Information" means any information that is valuable to disclosing
Party and its business and is not generally known by the public, including without limitation, any
technical or non-technical information, without regard to form, which derives economic value,
actual or potential, from not being generally known to, and not being readily ascertainable by
proper means by, other persons who can obtain economic value from its disclosure or use. The
term "Confidential information" as used herein does not include any information that is (i)
already known to the public or the receiving Party prior to disclosure by the disclosing Party, or
(i) subsequently made known to the public without any violation of this Agreement, or (jif)
rightfully received by the receiving Party from a third party without similar restriction and without
breach of this Agreement, or (iv) independently developed by the receiving Party without breach
of this Agreement,

(c) The receiving Party agrees that during the term of this Agreement and for a
period of three (3) years thereafler, the receiving Party will hold the disclosing Party's
Confidential Information in strict confidence and shall not disclose such information, in whole or
in part, to any person other than its partners, agents, employees and other authorized
representatives (collectively, the "Representatives”) who need to know such information in
connection with the receiving Party's provision of Services or other obligations under this
Agreement, without the prior written consent of the disclosing Party. The receiving Party agrees
to inform their Representatives of the nature of the Confidential Information and to require the
Representatives to keep such information confidential. The receiving Party may also disclose
the disclosing Party's Gonfidential Information as required by law.

7. Compliance with Laws: Each Party agrees to comply with all applicable taws in the
performance of this Agreement.

B. Warranties and Warranty Disclaimer.




{(a) WRESA warrants that the Services will be performed in a professional and
workmanlike manner in accordance with industry standards.

(ln WRESA DISCLAIMS ALL WARRANTIES OTHER THAN THOSE PROVIDED
IN THIS AGREEMENT AND DISCLAIMS THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

9. Limitation of Liability: NEITHER PARTY SHALL BE LIABLE UNDER THIS
AGREEMENT TO THE OTHER PARTY FOR ANY INDIRECT, INCIDENTAL,
SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES. NOTWITHSTANDING ANY
PROVISION IN THIS AGREEMENT TO THE CONTRARY, WRESA'S LIABILITY FOR
DAMAGES OF ANY KIND, REGARDLESS OF THE FORM OF ACTION OR THEORY
OF LIABILITY, SHALL NOT EXCEED THE AMOUNT EQUAL TO SIX MONTHS
WORTH OF FEES PAID UNDER THIS AGREEMENT.

10.  Miscellaneous
(a) This Agreement shall be governed by the laws of the State of Michigan. The

parties agree that the Wayne County Circuit Court shall have exclusive jurisdiction over any
dispute ansing out of or relating to this Agreement.

() Notices: All notices, requests and demands given to or made upon the Parties
shall be in writing and shall be mailed properly addressed, postage prepaid, registered or
certified, or personally delivered to either Party at the address listed below or to such other
addresses as either Party may designate in writing. Such notice shall be deemed received by
the close of business on the date shown on the certified or registered mail receipt, or when it is
actually received, whichever is sooner.

To WRESA Wayne RESA
33500 Van Born Road
Wayne, Michigan 48184
Attn;  Steven G. Ezikian, Deputy Superintendent

Copy to: Wayne RESA
33500 Van Born Road
Wayne, Michigan 48184
Attn:  Deborah |. Belaire, Executive Director AIT

To Customer: Education Achieverment Authority of Michigan
3022 West Grand Blvd, Suite 140652

Detroit, Mi 48202
Attn: Harry Pianko, Deputy Chancellor for Finance and Operations

Copy to: Education Achievement Authority of Michigan
3022 West Grand Blvd, Suite 140852
Detroit, MI 48202
Attn: Vivian A. Bonner, Director of Grants Management
and Dala Analysis

Copy to: Education Achievement Authority of Michigan
3022 West Grand Blvd, Suite 140652
Detroit, M| 48202



Attn: Philip Caldwell, |1, Director of Assessment & Accountability

(c) Severability: If any provision of the Agreement shall be held by a court of
competent jurisdiction to be contrary to faw, the remaining provisions of the Agreement shall
remain in full force and effect.

(d} Waliver: No term or provision hereof shall be deemed waived and no breach
excused unless such waiver or consent shall be in writing and signed by the Party claimed to
have waived or consented.

(e) Counterparts: Delivery by Facsimile or E-Mail; This Agreement may be
executed in one or more counterparts, all of which, taken together, will constitute one
instrument. Any signature page delivered via facsimile or e-mail shali be binding to the same
extent as an original signature page.

{f) integration Clause: This Agreement constitutes the entire agreement between
the Parties hereto pertaining to the subject matter hereof and supersedes alf prior agreements,
understandings, negotiations and discussions, whether oral or written, of the Parties hereto,
pertaining to such subject matter. No amendment, supplements, modification or waiver of this
Agreement shall be binding uniess it is set forth in a written document signed by the Parties
hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute
a waiver of any other provision (whether or not similar) nor shail such waiver constitute a
continuing waiver unless otherwise expressly provided in a written document signed by the
Parties hereto.

(@) Force Majeure: No Party hereto shall be required to perform any obligation
hereunder that is directly or indirectly prevented by delays of vendors or suppliers, strikes,
lockouts, fires, labor disputes, floods, accidents, war, orders or decrees of any court or other
governmental authority, or any other causes whatsoever beyond the reasonable contro! of such
Party, and the time for performance thereof shail be extended by the number of days such
performance is so prevented; provided, however, that the Party so prevented from performing
shall use its reasonable best efforts to remedy the cause or causes preventing it from

performing.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their
undersigned duly authonzed representatives as of the date first set forth above.

Wayne County Regicnal Educatienal Educational Achievement Authority of
Service Agency Mighigan
Signature
jﬁ s ,
Erinted Name
Steve szklan J. Wm. Covington, Ph.D., Ed.D.
Title
Deputy Superintendent Chancellor
Date 3,0« 4019 Date

T
Légaf Counsel

Approved as to Form




Education Achievement Authority
of Michigan

Equity. Choice. Retnvention.

RESOLUTION 2013-20
TRANSFER AND DESIGNATION OF FINANCIAL INSTITUTION

The Executive Committee of the Education Achievement Authority resolves:

1. Thatthe action of the Chairperson of the Executive Committee, the Treasurer, and
Chancellor in transferring from PNC Bank and designating Huntington Bank
{Huntington) as the depository of funds of the Authority is confirmed and ratified;

2. That the Executive Committee concurs in the designation of Huntington as the
depository of the Authority;

3. That the Chairperson of the Executive Committee, the Treasurer, and the
Chancellor are authorized to execute on behalf of the Authority the documents,
resolutions, or other authorizations, and make subsequent changes, as required
by Huntington to establish Huntington as the depository of the Authority,
manager depository accounts, and obtain treasury management and other related
services from Huntington;

4. That the Chairperson of the Executive Committee, the Treasurer, and the
Chancellor are authorized to sign checks and other instruments and withdrawal
orders and to designate other persons with that authorizations;

5. That Huntington will remain the depository of the Authority until otherwise
directed by the Executive Committee;

6. Thata copy of this resolution may be given to Huntington requesting them to open
the bank account;

7. That the current account of the Authority with PNC Bank be and is hereby closed;

8. That the Secretary of the Executive Committee of the Authority shall enter the
terms of the Agreement in the minutes of the proceedings of the Executive
Committee of the Authority.

Certification:

 certify that this resolution was duly adopted by the Executive Committee of the Education Achievement
Autharity at a properly-noticed open meeting held with a quorum present on the day of




By:

President

By:

Secretary

Legal Counsel
Approved as to Form



—

Wednesday, October 10, 2012

Rebecca Lee-Gwin, Ed4.D.

Deputy Chancellor, Business/Fiscal Affairs & Operations
Education Achievement Authority of Michigan

3022 West Grand Blvd.

Suite 14-652

Detroit, M 48202

Dear Dr. Lee-Gwin:

On behalf of Huntington, we are pleased to present for your consideration this proposal addressing the banking
requirements of Education Achievement Authority of Michigan. This proposal reflects Huntington's commitment fo
meet your distinct financial needs.

This proposai includes a financial package to heip you reach your objectives:
» Reduce Gurrent Banking Fees
s Automate Services via ACH/EFT

¢ Accelerate Check Deposits with Remote Deposit Capture Services

As you'll discover when you read this proposal, Huntington provides a full range of competitive services, our
experienced professionais provide integrated financial solutions.

We understand the unique needs of our region. Our relationship will be supported by a specialized Government
Banking team with the knowledge to deliver a quality customer experience.

This document includes hrief descriptions of selected financial services appropriate for authority’s unigue financial
needs. Af the back, we have assembled a fist of the Huntington professionals who will support Education
Achievement Authority of Michigan. We've also included some general information about Huntington.

With $57 billion in assets, Huntington is a financial services leader throughout the Midwest. Our long-term,
consultative approach to working with our clients is unigue.

If's our responsibility to understand your requirements and goals and to deliver superior services, ideas, and
alternatives. We appreciate the opportunity to make this proposal. It's important fo Huntington to establish a fong-
term, mutuaily beneficial working relationship with you.

Sincerely,
Jeffrey Pregler Jordan Ruder
Senior Vice President Assistant Vice President

Treasury Management Commercial Banking



MICHIGAN

( Banking Services

PREPARED BY:

Jeffrey Pregler
Senior Vice President
Treasury Management

Jordan Ruder
Assistant Vice President
Commercial Banking



Table of Contents

.
i Deposit Accounts
Analyzed Checking

Treasury Management Services
Account Analysis
Business Online
Business Security Suite
information Reporting
Remote Deposit Capture
Online ACH
Commercial Card: [n Development
Wire Transfer

Parther Products
Liguidity Solutions™*

Huntington Branch Locations

Your Huntington Team

Disclosures

CONFIDENTIALITY. This proposal is being delivered to you with the understanding that you wiil not
disclose to any third party without our specific prior written consent (other than your attorneys or
agents, or as may otherwise be required by applicable law or legal process): (i) the terms of this
proposal, (ii) that this proposal has been submitted to you, or (iii} any other facts with respect to our
discussions regarding the proposal and the services being offered by us.



ANALYZED CHECK

(As your company grows, your financial needs have become
more advanced. Today, you need a checking account that
can keep up.

Analyzed Checking is scalable, so features can be added as your needs grow.
And, depending on your balance, this account may cost you nothing. By using
only the services you need, you can save money and have the flexibility to add
features as you need them.

This account type is an unlimited transaction, non-interest bearing account that
will provide Education Achievement Authority of Michigan the ability to establish
an account structure utilizing Huntington’s Treasury Management Services that
will best meet your day-to-day needs. In addition, multiple accounts can be
grouped together so that Education Achievement Authority of Michigan can take
advantage of the relationship batances to offset service charges and other fees
that may be offset by an earnings credit allowance.

FEATURES

e An earnings credit rate is calculated on the average available balance in the
account, less reserves to partially or completely offset some or all of the service
charges.

» Multiple checking accounts can be grouped so that your relationship balances
can offset service charges.

e Service charges are based on account activity and collected balance.

e Acts as primary account for most bank services.

BENEFITS

= Automatically offset some or all fees.

e Minimize service charges.

¢ Save money by only paying for the level of services that you use.

s Convenient processing of business check and cash transactions. Immediate
availability for cash deposits.



PUBLIC FUNDS

For government entities with significant transaction needs.

Huntington's Public Funds Analyzed Checking Account is specifically designed
for government entities that have consistently high transaction volume and that
require Treasury Management services to improve the efficiency and security of
their coilection and disbursement processes.

It allows for unlimited transactions and can be combined with our award-winning
treasury management services to provide you with a full-service solution.

EARNINGS CREDIT

You'll also benefit from an earnings credit calculated on the balances in your
account. This can reduce or eliminate the charges associated with your
account—including charges for treasury management services.

The earnings credit is calculated monthly and automatically applied to your
monthly charges to reduce or eliminate those charges.



ACCOUNT ANALYSIS

(Giving you clear and concise statements that are easy {o
read and understand.

Huntington’s Account Analysis will provide Education Achievement Authority of
Michigan with a clear snapshot of your deposit account activity for each deposit
account. It also gives you a detailed breakdown of all account activity, including
balances, usage and charges.

o Account analysis displays earnings credit allowance amounts for Analyzed
Checking accounts, calculated based on average account balances and used to
offset some or ali service charges.

& The tool uses standard Association for Financial Professionals (AFP)
terminofogy and service descriptions on account statements.

¢ Statements incorporate both total relationship and account levei information
when muitiple accounts are included in the billing relationship.

Statements are available three ways:

e Through Business Online
o Electronic transmission through Electronic Data interchange (EDI)
e Via the United States Postal Service in paper format

Account Analysis is a tool that puts managing all of your accounts at your
fingertips. You'll find these statements are clear, complete and easy to use.



(Giving you a single point of entry for all of your Huntington
accounts and Treasury Management services.

From any computer with internet access, you can log on and get instant, secure
access to the complete financial status of your accounts, any time of the day,
seven days a week. From conducting check inquiries to online stop payments,
ordering check and deposit tickets, and more, Business Online puts an amazing
array of information and resources at your fingertips. It's simple to navigate and
easy to understand.

CUSTOMIZED REPORTING

¢« Whether you need in-depth data or just top-line information, we can help you
create reporting customized to your needs.

s |n addition, our Business Online software can easily export information in CSV
{comma separated values) or BAl (Banking Administration Institute) format.

» Download your account information into an excel spreadsheet or directly into
your accounting system for enhanced reconciliation.

e Business Online takes complex financial undertakings and makes them very,
very simple.

MAXIMUM SECURITY

Our two-factor authentication process combines something you know, with
something you have:

¢ 1st Authentication (something you know): Users are required to enter a
Company ID (the same for every user in that company), their individual user iD
and their password.

s 2nd Authentication (something you have—a security token): After completing the
1st authentication step, the user is required to enter the pin # on the security
token. The token generates a random log-in password pin every 36 seconds, so
your account information is continuously protected.

CONTROLLED ACCESS

= Education Achievement Authority of Michigan can add, change or remove user
access at any time. You control who has access to your accounts and services.



USINESS SECUI

(Hunténgton provides a full suite of services designed to
protect customers from fraud.

Huntington’s Business Security Suite will protect Education Achievement
Authority of Michigan from electronic fraud and check fraud. The Business
Security Suite includes Automated Clearing House (ACH) Positive Pay,
combined with either Check Positive Pay (if you issue checks on your account) or
Check Block (if you do not issue checks on your accounty.

ACH POSITIVE PAY

ACH Positive Pay protects you from having unauthorized ACH debits posting to
your account. Once you define filters, presented debits that don't meet your filter
specifications are suspended. You make a pay or returned decision on each
suspended transaction. [f you choose to pay the transaction, you then have the
option to refine the filter specifications using the information from the transaction,
preventing future transactions from the same originator from suspending.

CHECK POSITIVE PAY

Check Positive Pay protects you from check fraud. You simply provide to
Huntington a file of issued checks. As checks are presented for payment on your
account, the check details are compared systematically with your check issue
file. If any discrepancies exist, the check is suspended. Once the check is
suspended, you make a pay or return decision on the check. (A Huntington team
inspects suspended checks for accuracy before we alert you.) Check Positive
Pay is imaged, which means that you can view images of your paid checks
before you make the paid or returned decision. Check Positive Pay inciudes
payee validation and teller positive pay. This means that checks presented to our
tellers are checked against your check issue file prior fo cashing.

CHECK BLOCK

Check Block protects you from having fraudulently prepared checks posted
against your account. Check Block prevents paper transactions, as weil as any
ACH Transaction that originated as a check, from posting to your account. With
Check Block, your checking account becomes an electronic-only account.

EASY EXPORT

Our Easy Export software adds convenience and efficiency to the Business
Security Suite by automating the process of sending your check-issue file to the
bank.



Use the Export feature to electronically export previous data into a CSV, BAIZ,
Quicken, and/or QuickBooks file format.

Easy Export also reduces the need to have IT staff help format check-issue files
into bank standards.



(Giving you timely access to the right information—a key
business management and decision-making tool.

With Huntington’s Information Reporting service you can view all of your
business account balances and detail in one place. Our service allows you to
access information on both Huntington and non-Huntington accounts.

You'll have access to 24 months of account information and 16 months of paid
check, deposit ticket, debit and credit memo images within Business Online. You
can also view up to 120 calendar days of commercial loan and line of credit
payment and rate history.

FLEXIBLE, FAST AND EFFICIENT

o Easy access to information, with user-friendly features.

e One central point of access for all account data improves efficiency and

enhances productivity.

Flexible, customized reporting is tailored to your business needs.

Current-day (up-to-the-minute) and previous-day information is availabie

Online statements are available to view in PDF format

Balances and transaction detail are available in a bank-formatted report, a

customized report or in BAI2 and/or comma-separated value (CSV) file formats

e Inbound and outbound data exchange allows for the transmission of account
data between Huntington and other financial institutions

2 @ o 2

Access information through Business Online or by fax, phone or direct
transmission.

Through Business Online:

» View, save or print up to 2 years of Deposit Account Statements and Account
Analysis Statements

s Create customized reports to view, print or export specific account information

= Use the transaction search feature to search for a specific transaction or group
of transactions

» Use the Export feature to electronically export previous data into a CSV, BAIZ,
Quicken®, and/or QuickBooks® file formats which can be imported into
accounting packages, such as Quicken, QuickBooks or Microsoft Money;
treasury workstations, such Treasury Manager; or reconcilement software, such
as Recon Plus

« Export any number of records or files for a flat monthly fee



With Direct Transmission:

&

Receive data in BAIZ format, which can be auvtomatically downloaded info
accounting software, spreadsheet applications or freasury workstations
Create special reports that provide critical information on cash management
services, including deposit/account reconciliation and returned iterns

Export special reports in TXT format for greater customer control



(Thanks to the latest in technology, you can now safely and
securely scan and deposit checks directly from your office;
no visit to the branch necessary. We provide the hardware,
software, and training.

THE SCANNER

@

With Check 21, banks can use check images to accelerate the ciearing process
with other financial institutes.

The scanner feeds the checks through and captures the MICR information and
the check image.

The items are sent to Huntington through a secure internet connection. They are
then automatically processed until 8 p.m.

You can link multiple Huntington checking accounts to one scanner.

CONVENIENT, FUNCTIONAL AND SECURE

You can manage “roles and permissions” for deposit control and security.
Eliminates geographical limitations, no need to have a “local” branch for making
deposits. This aflows you to consolidate other banking relationships to
Huntington.

Reduces overall cost of processing and preparing deposits from the back office.
Daily entry options allow you to electronically retain deposit information with
export capabilities



L ACH

(Reduce paper handling, check printing costs, invoice
processing and float time.

Huntington’s Online ACH Origination service allows you to make payments
through the ACH electronic payment network to virtually every financial institution
in the United States.

Some of the more popular applications available in this service include:

» Direct Deposit of payroll

= Federal, State and municipal tax payments.

» Education Achievement Authority of Michigan will have access to over 150
payment applications, including 136 for electronic payment of Federal, State and
local taxes, and child support, at your fingertips.

s You can create database templates for recurring payments, including payroll,
taxes, vendors and others. There’s no need to key in required information every
time—it's already there.

NO NEED TO MANUALLY KEY IN PAYMENTS

o Education Achievement Authority of Michigan can import large files directly into
our system and export your database (template) information back into your
system after sending a file. Data is imported using import formats or a NACHA
(National Clearing House Association) formatted file.

Settlement Date Funding ~ We release your ACH file to the Federal Reserve and
settle the transaction on a given date, regardless of available funds in your
settlement account.

Release Date Funding — Available (collected) funds must be in your settlement
account hefore we release your ACH file to the Federal Reserve and settle the
transaction.



(Huntington is developing a new Commercial Card solution for market availability
in early 2013. Our solution will be a Multi-Card solution encompassing either or
all of the following card types based upon company needs; Purchasing Card
program, Trave! & Entertainment Card program and Fleet Card program. At the
cardholder level, companies can control the amount of money spent in a month,
day, and even on a single purchase. Additional controls will include the ability to
control the type of establishments where cards are used and the ability to create
an instant, single-use virtual card for vendor payments or internet purchases.

Huntington has partnered with industry leaders to deliver a robust solution that is
flexible enough to enable easy card issuance and complex enough to provide all
the reporting detail required — including automated interfaces to some of the most
powerful expense management and SAP systems. Huntington will take a phased
approach to ultimately deliver a Commercial Card program that will take
operational efficiency to a new levei, including multiple interface points (text,
mobile, email, etc.), real-time changes and integration of Travel and
Entertainment workflow optimization.



(Transfer or receive funds in real time to or from virtually any
financial institution in the world.

With Huntington’s Wire Transfer service, you can initiate repetitive or non-
repetitive payments via Business Oniine. You'll get immediate notification
of incoming or outgoing wire activity for account transfers, Fed, draw down,
international and foreign exchange wires.

SIMPLIFY THE MOVEMENT OF FUNDS

s Qur Wire Transfer is connected to the Federal Reserve to provide reai-time
settlement and secure routing of payments.

s You can initiate domestic or international online wire transfers daily between &
a.m. and 8 p.m. eastern standard time.

« All transactions received by 4:30 p.m. EST on a business day will be processed
same day. incoming funds are credited the same day if received before 5:45
p.m. EST.

s Use Repetitive Wire Transfer to enter routine payments quickly, or set up a
standing order to release recurring payments according to your schedule.

= Wire transfers can be imported as a batch file using the online Wire Transfer
system to help improve efficiency for high volumes.

= Al wire transfer customers are assigned a personal identification number (PIN)
and/or a User ID and password to ensure secure, authorized access. (All calls to
the Wire Transfer Department are recorded for added security )

s Confirmations of your incoming or outgoing wire transfers are delivered
immediately via Business Online, or automated fax. Your detail and summary
information is available 24 hours a day for the current and previous business
days.



(Huntington’s Liquidity Sclutions Group works with clients to
develop investment strategies designed to maximize return
on excess capital.

With our Liquidity Solutions Group, you'l find a single-point of contact to provide
a variety of investment and liquidity options. VWe're focused on heiping you to
maximize yield, while operating within your defined safety and liquidity
guidelines.

We offer a variety of investment vehicles, including:

s Huntington Deposit Products

o Money Market Mutual Funds™

o CDARS®

+ Traditional Fixed Income Investments**
e Structured Fixed Income investments™*

The Liguidity Solutions Group presents the spectrum of alternatives and tailors a
comprehensive strategy to meet specific objectives, from deposits to longer-term
investment strategies for cash beyond working capital. This gives you a greater
understanding of your options, and allows us to provide ongoing
recommendations as markets change.

CUSTOMER PROFILE

s Customers with over $1 million of investible assets

s Customers who have expressed interest in earning additional yield on their
assets

» Customers utilizing checking/sweep products for non-core cash

e Customers looking for additional safety

s Customers who have an influx of cash from bond/equity proceeds, expansion
projects, or divestiture proceeds



CH LOCATIONS

Detroit — West Quter Drive

HUNTINGT

( Hamtramck Branch

9301 Jos Campau St.
Hamtramck, M| 48212
Phone: 313.871.9400

1.87 miles

Mon~Thu 9am.—-5pm.
Fri g@am. -6 p.m.
Sat 9am.—-2pm,

One Campus Martius
91 Monroe St

Detroit, Mi 48226
FPhone: 313.862.4603
2.96 miles

Mon — Fri 9am.—-6pm.

OCakman Branch
5251 Ozkman Blvd.
Dearborn, Ml 48126
Phone: 313.846.4781

5.61 miles

Mon—~Thu  9am. -5 p.m.
Fri Qam —6p.m.
Sat Gam. -2 pm.

Ryan Road Branch
22859 Ryan Road
Warren, M{ 48091
Phone: 586.759.8148

6.43 miles

Mon -~ Thu  9am,-5p.m.
Fri 9am.—6pm,
Sat 9am —2pm.

Ferndale Branch

306 West Nine Mile Rd.
Ferndale, Ml 48220
Phone: 248.544 3980
7.06 miles

Mon~Thte Sam.-5p.m.
Fri 9am.—-6pm.
Sat Gam -2 pm.

8000 West Outer Drive
Detroit, Mi 48235
Phone: 313.532 5752

8.04 mifes

Mon-Thu 9am.—5pm.
Fri gam. -6 pm.
Sat 9am. —-2pm.

Ten Mile Branch
13480 Ten Mile Road
Warren, Mi 48089
Phone: 586.759.8165

8.82 miles

Mon—-Thu 9am -5pm.
Fri Sam —6pm.
Sat Gam. —-2pm.

Van Dyke Branch
27248 Van Dyke Avenue
Warren, Mi 48093
Phone: 586.759.8206

8.25 miles

Mon-Thu 9am. —5pm.
Fri 9am. —~6p.m.
Sat 9am. ~2pm.

Greenfield Branch

23195 Greenfield Rd.
Southfield, MI 48075
Phone: 248.792.9655

9.04 miles

Mor ~Thu 2am.—-5pm.
Fri 9am.—6p.m.
Sat Ga.m —-2pm.

Dequindre Branch
2000 East 12 Mile Rd.
Warren, Mi 48092
Phone: 586.576.6900

9.42 miles

Mon—~Thu 9am. —-§pm.
Fri Bam —-6pm
Sat S9am -2pm.
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S>CLOSURES

(The Hunitngton National Bank, Member 'DIC, is a wholly owned subsidiary of Huntington Bancshares, Inc. $ ® and Huntingion®
are federally registered service marks of Huntington Bancshares incorporated. Huntinglon®. @2012 Huntington Bancshares
incorporated.

Huntington is the #1 SBA 7{a) lender in the region made up of Indiana, Kentucky, Chio, Michigan, West Virginia and Western PA.
Source: U.S. SBA from October 1, 2007, through March 31, 2012

Applies to consumer accounts only. For 24-Hour Grace™ to work, we mus! receive the deposit before our applicable cut-off time,
which currently ranges frem 12 noon to 10 p.m. depending on how you make a deposit. Also, your batance after we process all
transactions for the next business day must not be less than $0. 24-Hour Grace™ does not apply to extended overdraft fees or
return fees (which apply i we return a check rather than pay it.} Go to huniington.com/grace for more information. Patent pending
for 24-Hour Grace® system and method.

A “transaction” is any combination of checks paid, deposit tickets, deposited checks and ACH received credits and debits,
Consuit your tax professional for further information.

Hnvestment and Insurance products and services are offered by The Huntington Investmeni Company, member FINRA/SIPC, a
Registered investment Adviser and a wholiy-owned subsidiary of Huntingten Bancshares, Inc.
Investment and Insurance products are:

*NOT A DEPOSIT* NOT FDIC INSURED* NOT GUARANTEED BY THE BANK* MAY LOSE VALUE* NOT
iINSURED BY ANY FEDERAL GOVERNMENT AGENCY.

You should carefully consider the investment objectives, potential risks, management fees, and charges and expenses of the Fund
before investing. The Fund's prospectus contains this and other infermation about the Fund, and should be read carefully before
invesiing. You may cbiain a current copy of the Fund's prospectus by calling 1-800-253-0412. Past performance is no guarantee of
future resuits. The investment reiurn and principal vaiue of an invesiment in the Fund will fluctuate so that an investor’s shares,
when redeemed, may be worth mere or less than their originat cost.

Distributed by Unified Financial Securities, inc., 2960 North Meridian Street, Suite 300, indianapalis, IN 46208. (Member FINRA)

*Insurance products are offered by Huntington Insurance, a subsidiary of Huntington Bancshares incorporated and underwritten by
third party insurance carriers not affiliaie with Huntingion insurance.

Imperiant information about Insurance: Insurance products are; Not FDIC insured. Not insured by any federal government agency.
Not obiigations of, deposits of, or guaranteed by The Huntington National Bank or its affiliates. May Lose Value.

Phoenix-Hecht is a registered frademark of UAI Technclogy, Inc. Copyright (¢} 2010 Phoenix-Hecht. Al rights reserved. Scores
based on Pheenix-Hecht 2011 Treasury Management quality index for a company with sales of $40-$500 milfion from the 20711
Phoenix-Hecht 2011 Treasury Management Monitor.

This repori has been prepared for informational purposes cnly, and does net constifute an offer, recommendation or solicitation to
buy or selt any securities. The content of this report is based upon information generaily available to the public from sources
believed to be reiiable. No representation is made that the information is accuraie or complete or that any returns indicated will be
achieved. Past performance is not indicative of future resuits. Price and availability are subject to change without notice. The
Huntington Investment Company {HIC), or persons involved in the preparaticn or issuance of this material, may from time to time,
have icng or shor positions in, and buy or sell, the securities, futures or options identical with those mentioned herein. The
Huntington invesiment Company is a whoily cwned subsidiary of Huntington Bancshares incorporated (HBI) and is registered as a
Broker Dealer with the FINRA, and a member of SiPC. Investmenis are Not a Deposit, Not FDIC Insured, Not Guaranteed by the
Bank, May Lose Value, Not Insured by any Federal Government Agency.




Jeffrey Pregler

Senior Vice President

248 637.8237
jeff.pregier@huntington.com

Jordan Ruder
Assistant Vice President
248.637.8222

jordan.ruder@huntington.com



Education Achievement Authority
of Michigan

Equity. Choice. Reinvention.

RESOLUTION 2013-21
APPROVAL OF FY 2012 AUDIT REPORT

The Executive Committee of the Education Achievement Authority resolves:

1. That the attached FY2012 Audit Report of the Education Achievement Authority
of Michigan is accepted in substantially the form presented to this Executive
Committee and is hereby approved;

2. That the Chairperson, the Chancellor and the Chief Financial Officer are hereby
authorized to make such changes to the FY2012 Audit Report in the form
presented, as they may deem necessary for its accurate completion;

3. That the Chancellor is hereby authorized to certify that the FY2012 Audit Report
is accurate and correct;

4. That the Secretary of the Executive Committee of the Authority shall enter the
terms of the Agreement in the minutes of the proceedings of the Executive
Committee of the Authority.

Certification:

{ certify that this resolution was duly adopted by the Executive Committee of the Education Achievement

Authority at a properly-noticed open meeting held with a quorum present on the day of
By:
President
By:
Secretary

Legal Counsel
Approved as to Form
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Independent Auditor's Report

To the Board of Education
Education Achievement Authority

We have audited the accompanying financial statements of the governmental activities and each
major fund of the Education Achievement Authority as of and for the | { month period ended
june 30, 2012, which collectively comprise the School District’s basic financial statements as
listed in the table of contents. These financial statements are the responsibility of the Education
Achievement Authority's management. Our responsibility is to gxpress opinions on these
financial statements based on our audit. A

d

We conducted our audit in accordance with auditing s
States of America and the standards applicable to finark
Auditing Standards, issued by the Comptroller General of
require that we plan and perform the audit to obtain rea
financial statements are free of material misstateme-@%:gﬁ
basis, evidence supporting the amounts and disclosurs in th
includes assessing the accounting principles used gid éigni% estimates made by management,
as well as evaluating the overall financial stat%w nt presa] jon. We believe that our audit

i . -
fdes examining, on a test

fal statements. An audit also

ernmerfedl’ activities and each major fund of the
, 2012 and the respective changes in financial
conformity with accounting principles generally

merica. A
% kS mﬁm ﬂvmﬁa&!

The management'’s discussion arrd%f%;ﬁg%gi%éé?ﬁdentiﬁed in the table of contents, is not a required
part of the basic financial statementsbift:E supplementary information required by accounting
principles generally accepted in the United States of America. We have applied certain limited
procedures, which consisted principally of inquiries of management, regarding the methods of
measurement and presentation of the required supplementary information. However, we did
not audit the information and express no opinion on it.

accepted in the United Stat&g



To the Board of Education
Education Achievement Authority

In accordance with Government Auditing Standards, we have also issued a report dated June 10,
2013 on our consideration of the School District's internal control over financial reporting and on
our tests of its compliance with certain provisions of laws, regulations, contracts, and grant
agreements. The purpose of that report is to describe the scope of our testing of internal control
over financial reporting and compliance and the results of that testing, and not to provide
opinions on the internal control over financial reporting or on compliance. That report is an
integral part of an audit performed in accordance with Government Auditing Standards and should
be considered in assessing the results of our audit.

june 10, 2013
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Report on Internal Control Over Financial Reporting and on Compliance
and Other Matters Based on an Audit of Financial Statements
Performed in Accordance with Government Auditing Standards

Independent Auditor's Report

To the Board of Education
Education Achievement Authority

hivities and each major fund
period ended june 30, 2012,

hav%&ssued our report
O

We have audited the financial statements of the the goverpmental
of the Education Achievement Authority as of and for th “ﬁ? mo
which collectively comprise the District's basic financiakstatem e
thereon dated june 10, 2013. We have conducted ﬁ@}ﬁ:ﬁﬁlt in aggrddnce with auditing
standards generally accepted in the United States of Améﬁ%&kh ad the standards applicable to
financial audits contained in Government Auditing Standar%isué rithe Comptroller General of

L3

the United States. @%ﬁ W o

HET R a;% .
» - - & 3
Internal Control Over Financial Reporting iﬁgg, o gkgga{‘

SN
In planning and performing our audit, we co@ered t {ication Achievement Authority's
internal control over financial reporting as aspadis for desigriifg our auditing procedures for the
purpose of expressing our opiniQRs:G gial statements, but not for the purpose of

expressing an opinion on the ef .internal control over financial reporting.

Accordingly, we do not exp
over financial reporting.

control overidihancial reporting was for the limited purpose

o

Our consideration of interrdl: ]
described in the preceding pardgraph and was ot designed to identify all deficiencies in internal
control over financial reporting tha’?@gj%mfﬁﬂéﬂ’ significant deficiencies or material weaknesses and
therefore, there can be no assurancé‘:ﬁ)gt all deficiencies, significant deficiencies, or material
weaknesses have been identified. However, as described in the accompanying schedule of audit
findings, we identified certain deficiencies in internal control over financial reporting that we
consider to be material weaknesses and other deficiencies that we consider to be significant

deficiencies.

A deficiency in internal control exists when the design or operation of a control does not allow
management or employees, in the normal course of performing their assigned functions, to
prevent, or detect and correct misstatements on a timely basis. A material weakness is a
deficiency, or a combination of deficiencies, in internal control such that there is a reasonable
possibility that a material misstatement of the entity's financial statements will not be prevented,
or detected and corrected on a timely basis, We consider the deficiencies described in the
accompanying schedule of audit findings to be material weaknesses. 2012-1, 2012-2, and 2012-

3.



To the Board of Education
Education Achievement Authority

A significant deficiency is a deficiency or a combination of deficiencies in internal control that is
less severe than a material weakness, yet important enough to merit attention by those charged
with governance. We consider the deficiencies described in the accompanying schedule of audit
findings to be significant deficiencies 2012-4 and 2012-5.

Compliance and Other Matters

As part of obtaining reasonable assurance about whether the Education Achievement Authority’s
financial statements are free of material misstatement, we performed tests of its compliance
with certain provisions of laws, regulations, contracts, and grant agreements, noncompliance
with which could have a direct and material effect on the determination of financial statement
amounts. However, providing an opinion on compliance with those provisions was not an
objective of our audit and, accordingly, we do not express such an gpinion. The resuits of our
tests disclosed no instances of noncompliance or other rgggers gla_ln:%re required to be reported

under Government Auditing Standards. gﬁg’ E’% ~
T i
The Education Achievement Authority’s response to th?“?ﬁadlngs"ﬁia igified in our audit is

described in the accompanying schedule of audit fi ndmgs*é«f %ﬁe did noﬁ audlt the Education
Achievement Authority's response and, accordingly, wi%ggress n@,@@on on it.

This report is intended solely for the !nformatlon xgah; ;ia&vg,@f mlanagement the Board of
Directors, others within the entity, federal awardnﬁ'é ageﬁﬁles’-ﬁaﬁ pass-through entities and is

not intended to be and should not be used by armﬁne othemthgm;:hese specified parties.
ﬁmﬁﬁn i

June 10, 2013




Education Achievement Authority

This section of the Education Achievement Authority's (“EAA” or the "Authority") annual financial report
presents our discussion and analysis of the EAA’s financial performance during the year ended June 30,
2012. Please read it in conjunction with the EAA’s financial statements, which immediately follow this

section,

Using this Annual Report

This annual report consists of a series of financial statements and notes to those statements. These
statements are organized so the reader can understand the EAA financially as a whole. The Government-
wide financial statements provide information about the activities of the whole district, presenting both
an aggregate view of the EAA’s finances and a longer-term view of those finances. The fund financial
statements provide the next level of detail. For governmental activities; these statements tell how
services were financed in the short-term as well as what remains for fiiture spending. The fund financial
statements look at the EAA’s operations in more detail than the nment-wide financial statements
by providing information about the EAA’s most significant fun e:General Fund and the Capital

Projects Fund. Authority

iAoFtht questions asked about the District is, “As a whole, what is the EAA’s financial
The statement of net assets and the statement of activities,
ments, report information on the District as a whole and its

One of the most;
condition as aif

it of the 2@ %%g actnég%%‘

which app Pst in the EAA'S; : cial st
activities in ay that helps you ghiswer this'question. We prepare these statemnents to include all assets
and liabilities, yéing the accrual pasis of accounting, which is similar to the accounting used by most

he current year's revenues and expenses are taken into account
or paid. These two statements report the EAA’s net assets - the
difference between liabilities, as reported in the statement of net assets - as one way to
measure the EAA’s finandiglihealth or financial position. Over time, increases or decreases in the EAA’s
net assets - as reported in the statement of activities - are indicators of whether its financial health is
improving or deteriorating. The relationship between revenues and expenses is the EAA’s operating
results. However, the EAA’s goal is to provide services to our students, not to generate profits as
commercial entities do. One must consider many other nonfinancial factors, such as the quality of the
education provided and the safety of the schools, to assess the overall health of the Authority. The
statement of net assets and the statement of activities report the governmental activities for the
Authority, which encompass all of the EAA’s services, including instruction, support services, community
services, athletics, and food services. Unrestricted State aid (foundation allowance revenue) and State
and Federal grants finance most of these activities.

anies. All ¢
regardless of when i



Educatlen Achlevement Authorlty

anaent’sblscswn and AHBIYSIS(C°“t'““ed)

Reporting the EAA’s Most Significant Funds - Fund Financial Statements

The EAA’s fund financial statements provide detailed information about the most significant funds - not
the Authority as a whole. Some funds are required to be established by State law. However, the
Authority establishes many other funds to help it control and manage money for particular purposes (the
Capital Projects Funds is an example) or to show that it is meeting legal responsibilities for using certain
taxes, grants, and other money (such as the food service fund). The governmental funds of the Authority
use the following accounting approach:

Governmental funds - All of the EAA's services are reported in governmental funds.
Governmental fund reporting focuses on showing how money flows into and out of funds and
the balances left at year end that are available for spending. THey are reported using an
accounting method called modified accrual accounting, whicl measures cash and all other
financial assets that can readily be converted to cash. T vernmental fund statermnents
provide a detailed short-term view of the operations of" ority and the services it

a A@t‘
prowdes Governmental fund |nformat|on helps you de%%grmme A r there are more or

statement of net assets and the statement%
recongiliation. 4

The Authority as a Whole e

Recall that the statement of net assets prowdes the.

provides a summary of the EAA’s net assets as%@une 3
S L

TABLE | - Governmental Activities

June 30, 2012
(in thousands)
Assets
Current and other assets % 11,257.9
Capital assets 18.6
Total assets . 11,276.5
Liabilities
Current liabilities 2539
Long-term liabilities 101.8
Total liabilities 355.7
MNet Assets
Invested in capital assets - Net of related debt 18.5
Restricted -
Unrestricted _ [ 1,402.3

Total net assets $ 11,4208



Education Achievement Authority

The above analysis focuses on the net assets {see Table I). As the EAA did not have any schools in its
district during the year ended June 30, 2012, which was the EAA’s first year of existence, net assets were
primarily affected by startup activities only. The change in net assets (see Table 2) of the EAA’s
governmental activities is discussed below. The EAA’s net assets were $11.4 million at 2012. Invested in
capital assets net of refated debt totaled approximately $18,500 which was for the purchase of a vehicle.
The remaining amount of net assets ($1 1.4 million) was unrestricted.

The $11.4 milfion in unrestricted net assets of governmental activities represents the accumulated results
of all past years’ operations, which is equal to the current year’s results, since this was the first year of the
EAA’s existence. The unrestricted net assets balance enables the Authority to meet working capital and
cash flow requirements, as well as to provide for future uncertainties. The operating results of the
General Fund will have a significant impact on the change in unrestricted.riet assets from year to year.

e reported in the statement of
- 2012. Since this is the first year
ement No. 34, revenue and

The results of this year's operations for the Authority as a whol
activities (Table 2), which shows the changes in net assets for fi
the Authority has prepared financial statements, the porti
expense comparison to the prior fiscal year, is not applica

TABLE 2 Governmental Activities
2012
{in thousands)
Revenue
General revenue:
State aid f0,000.0
Local revenue 3,8774
Total revenue 13,877.4
Functions/Program Expenses
Support services ’ 2,950.0
Athletics ' 4.5
Depreciaton (unallocated) 2.1
Total functions/program expenses 2,956.6
Increase in Net Assets 10,920.8
Net Assets - Beginning of year -
Net Assets - End of year $ 10,920.8

As reported in the statement of activities, the cost of all of our governmental activities this year was $2.96
million. Certain activities were partially funded by other governments and organizations that subsidized
certain programs with grants and contributions ($10.0 million). We paid for the remaining “public
benefit” portion of our governmental activities with $3.87 million of grants from not for profit

organizations.




Educatlon Acmevement Authonty

anagement’smson and Analysus (Continued)

The Authority experienced an increase in net assets of $10.92 million. This is primarily due to $10.0
mitlion of revenue from the State of Michigan that the EAA intends to use for capital improvements of its
schools, needed to bring the buildings up to current occupancy codes prior to classes commencing.

As discussed above, the net cost shows the financial burden that was placed on the State by each of these
functions. Since unrestricted State aid will constitute the vast majority of district operating revenue
sources, the Board of Directors and administration must annually evaluate the needs of the Authority and
balance those needs with State-prescribed available unrestricted resources,

The EAA’s Funds

As we noted earlier, the Authority uses funds to help it control andifnanage money for particular
purposes. Looking at funds helps the reader consider whether the Ay ty is being accountable for the
resources taxpayers and others provide to it and may provide morefpsight into the EAA’s overali financial

heaith.

In the General Fund, our principal operatin
The primary driver of this change is the mon

0.0 million, due to the reason enumerated above.

budget as it attempts to deal with unexpected

in future years, the final amendment to the budget will be
S FAA was not required to do this during the current year, as

Capital Assets

As of June 30, 2012, the Authority had approximately $18,566 invested in capital assets. This amount
represents a net increase (including additions, disposals, and depreciation) of $18,566 million from last

year,



Educatmn Achuevement Authonty
) Manaement’sscsmn and Anaiyﬂs(Contmued)

2012
Buses and other vehicles 20,629
Total capital assets 20,629
Less accumulated depreciation 2,063
Net capital assets $ 18,566

This year’s additions of $20,629 consisted of one vehicle. No debt was issiied for this addition.

We anticipate capital additions

Several major capital projects are planned for the 2012-2013 fisc
r. We present more detailed

will be approximately $9.0 million greater than the 2011-2012

. is based on an average of the February 2013 and
 budget was adopted in June 2012, based on an

Fund revenue is:ft _ i ance. Under State faw, the Authority cannot access additional
As a result, district funding is heavily dependent on the
s: Based on early enrollment data at the start of the 2012 -
he fall student count will be close to the estimates used in creating

the fiscal year 2 final student count and related per pupil funding is validated, State

law requires the
original appropriation

Since the EAA’s revenue is heavily dependent on State funding and the health of the State’s School Aid
Fund, the actual revenue received depends on the State’s ability to collect revenues to fund its
appropriation to the Authority. The State periodically holds a revenue-estimating conference to estimate
revenues. Based on the results of the most recent conference, the State estimates funds are sufficient to

fund the appropriation.

Contacting the District’s Management

This financial report is intended to provide our taxpayers, parents, and investors with a general overview
of the District’s finances and to show the District’s accountability for the money it receives. If you have



Educatlon Achievement Authonty

Management’s mscusswn andAnalysus (Centmued)

any questions about this report or need additional information, we welcome you to contact the Business
Office.




Education Achievement Authority

june 30, 2062

Governmental
Activities
Assets
Cash $ 1,239,292
Receivables (Note 4) 10,000,000
Prepaid assets [ 8,665
18,566

Capital assets - Net (Note 5)

Total assets | 1,276,523

Liabilities
Accounts payable
Accrued payroll-related liabilities
Noncurrent liabilities:
Employee compensated absences

241,019
12,881

e
e 101,756

Total liabilities 355,656

Met Assets

Invested in capital assets - Net of related debt R: & el " 18,566
Unrestricted e 10,902,301
Total net assets $ 10,920,867

The Notes to Financial Statements are an
Integral Part of this Statement. 5



Education Achievement Authority

I i-tmonth Period Ended june 30, 2012

Governmental
Activities
Net (Expense)
Revenue and
Changes in
Expenses Net Assets

Functions/Programs

Primary government -
Governmental activities:

Support services:

instructional staff (906,617)
General administration (972,708)
School administration (8,177)
Business - (238,698)
Operations and Jﬁgﬁt%
maintenance . 62,054 (62,054)
Central St 761,74 (761,741)
Athletics 4,520 (4,520)
Depreciation expense e W
(unallocated) (Note 5) ‘*;.Z:‘:%;ﬁm& R 2,063 (2,063)
Total primary S E“if:;}i%gn;a% "
government sl E%ﬁ%’i p"ﬂ“«;‘; $ 2,956,578 (2,956,578)
%«-‘%ﬁé“:ﬁ“ General rev{;é%s:
sr{{‘;’;wk State aid _ estricted to specific purposes
R, (Note 4y 10,000,000
R e‘hts (Note 6) 3,877,445
" Total general revenues 13,877,445
Change in Net Assets 10,920,867
MNet Assets - Beginning of period -
Net Assets - End of period $ 10,920,867

The Notes to Financial Statements are an
Integral Part of this Statement. é



Education Achievement Authority

Baiance Sheet
june 30, 2012

Total
Capital Governmental
General Fund  Frojects Fund Funds
Assets
Cash $ 1,239,292 % - $ 1,239,292
Receivables - Due from other governmental units - £0,000,000 10,000,000
18,665 - 18,665

Prepaid assets

Total assets $ 1,257,957 $10,000,000 $ 1,257,957

Liakilities and Fund Balances

Liabilities

Accounts payable $ 241,019
Accrued payroll-related liabilities 12,881
Total liabilities 253,900

Fund Balances
Nonspendabie - Prepaid assets 1B,665
Assigned - Capital projects 10,000,000
Unassigned 985,392
11,004,057

Total fund balances

The Notes to Financial Statements are an
Integral Part of this Statement. 7



Education Achievement Authority

Governmental Funds
Reconciliation of the Balance $heet of Governmental Funds to the
Statement of Net Assets

f l-month Period Ended June 30, 2012

Fund Balance Reported in Governmental Funds $ | 1,004,057

Amounts reported for governmental activities in the statement
of net assets are different because:

Capital assets used in governmental activities are
not financial resources and are not reported
in the funds:

Cost of capital assets

Accumulated depreciation 18,566
Long-term liabilities are not due and payabie in™ !
the current period and are not reported in
the governmental funds:
Employee compensated absences (101,756)

Net Assets of Governmental Activities $ 10,920,867

The Notes te Financial Statements are an
Integral Part of this Statement. 8



Education Achievement Authority

Statement of Revenue, Expenditures, and
Changes in Fund Balances

i I-month Period Ended June 30, 2012

Capital
General Fund  Projects Fund

Revenue
Local sources (Note 6)

State sources (Note 4)

$ 3877445 § -
- 10,000,000

3,877,445 10,000,000

Total revenue

Expenditures
Current:
Support services:
Instructional staff
General administration
Business
Operations and maintenance
Central
Athletics
Capital outiay

4,520
58,681 -

2,873,388 -
1,004,057 10,000,000

Total expenditures

Net Change in Fund Balances, i,
o RGN
O lﬂm 5

5 g‘%ﬁ&'
Fund Balances - Beginningﬁﬁ riod
.

Fund Balances - End o iod

$ 1,004,057 $ 10,000,000

The Notes to Financial Statements are an
integral Part of this Statement. 9



Education Achievement Authority

Recenciliation of the Statement of Revenue, Expenditures,

and Changes in Fund Balances of Governmental Funds

to the Statement of Activities
i i-month Peried Ended june 30, 2002

Net Change in Fund Balances - Total Governmentaf
Funds

$ 11,004,057
Amounts reported for governmental activities in the statement

of activities are different because:

Governmental funds report capital outlays as
expenditures; however, in the statement of _

B E‘[ A?.’X;ﬁ”
activities, these costs are allocated over thep‘;’jk s ;"_:&,_
estimated useful lives as depreciation: tes G,

. S, @

» e meaded
Depreciation expense B, (Z,063)"
Capitalized capital outlay

" W*“ﬂ—*“% 20,629 18,566
s «,w o

AR

g

R
"\«'W
Compensated absences are recorded when 5;5 m,,w*a@%ﬁ
earned in the statement of activities. {n
current year, more was earned than

niﬁ)‘s v‘s R A
3, Il? £ m
3wout e (101,756)
i
’v.tmw‘mu ﬁ:f‘;

Jeteielad $ 10,920,867

The Notes to Financial Statements are an
Integral Part of this Statement.



Educatlen Achnevement Authonty

Notes Fmanclai Statements
june 30, 2012

Mote | = Nature of Business and Significant Accounting Policies

The Education Achievement Authority (the "School District’, the "Authority”, or the
"EAA" is a public school district formed by an interlocal agreement between Detroit
Public Schools (DPS) and Eastern Michigan University. lts purpose is to assume the
operations and assets of the lowest performing schools within the City of Detroit. The
State has granted legal authority to the Authority to operate as a school district,

The Authority was formed in August 201 I, however, the Authority only began actively
operating and managing the 15 selected schoois and receiving state foundation

allowance during the fiscal year beginning July I, 2012,

inciples generally accepted
vernmental units. The
@g‘ School District:

Education Achievement Authority conforms to
in the United States of America (GAAP) as §
following is a summary of the significant account

Reporting Entity

The School District is governed by an eleven 4t ;
the Governer of Michigan, Eastern Michigan ﬁfi ,&he DPS. The accompanying
financial statements have been prepared jp “&cco ; criteria established by the

Governmenta! Accountin Standards 5&! for #ining the various governmental
g g g
horti hese criteria include significant

operational financial reiatlonshlps
organizations are a pal
are legally separate,
the criteria, the Sc

t's reporting entity, and which organizations
%ﬁ.‘c’ml District. Based on the application of
.contain any component units.

Government-wi

‘Em&lf{s“‘ﬁ i
The government-wide’ %iﬁncla} st ents (i.e., the statement of net assets and the

statement of activities) reﬁﬁﬁﬁ%ﬁf mation on all of the nonfi duciary activities of the
primary government. For th‘evmost part, the effect of interfund activity has been
removed from these statements, Governmental activities, which normally are
supported by taxes and intergovernmental revenues, are reported separately from
business-type activities, which rely to a significant extent on fees and charges for
support. Al of the School District's government-wide activities are considered

governmental activities.

The statement of activities demonstrates the degree to which the direct expenses of a
given function or segment are offset by program revenues. Direct expenses are those
that are clearly identifiable with a spedific function. Intergovernmental payments,
unrestricted grants and other items not properly included among program revenues are
reported instead as general revenue.

Separate financial statements are provided for governmental funds.



Educatmn Achlevement Authonty

Fmancml Statements
june 30, 2002

Note | - Mature of Business and Significant Accounting Policies

{(Continuee)
Measurement Focus, Basis of Accounting, and Financial Statement
Presentation
Government-wide Financial Statements - The government-wide financial

statements are reported using the economic resources measurement focus and the
accrual basis of accounting. Revenue is recorded when earned and expenses are
recorded when a liability is incurred, regardless of the timing of related cash flows.
Property taxes are recognized as revenue in the year for whjﬁch they are levied. Grants,
categorical aid, and similar items are recognized, as @y@?&“e as soon as all eligibility
requirements imposed by the provider have be%q{met ﬁh S,

™y
s "1&.&

As a general rule, the effect of interfund al'.%? rJ“fhlas B”’e"q’fg;-gﬁtmmated from the
government-wide financial statements. ,,@ m

"'(ﬁié-#’

When an expense is incurred for purposes for.which bo@“mtncted and unrestricted
net assets or fund balance are available, tb@@dﬁﬁﬁi@lstri&s policy is to first apply
restricted resources. When an expense is i@gurrqﬂ f“d“rg poses which amounts in any
of the unrestricted fund balance classifj eﬁgoﬁs cafild é”used it is the School District's
policy to spend funds in this order: congfmtted ‘ﬁ and unassigned.

Amounts reported as program re;;é{ﬁ[g mclude operatmg grants and contributions.
internaily dedicated resqmﬁy@gl;ﬁgortéq;@ general revenue rather than as program

revenue. 5‘93;.:!“:‘ “w % q;}v
. e :%“
Fund Financualqﬁ§%’?ements - Govéfpmental fund financial statements are reported
using the current fifyagcial resources ) urement focus and the modified accrual basis
e "as soon as it is both measurable and available.
rif it is collected within the current period or soon
2 £°of the current period. For this purpose, the School
District considers revenues to be’available if they are collected within 60 days of the end
of the current fiscal period. Expenditures generally are recorded when a liability is
incurred, as under accrual accounting. However, debt service expenditures, as well as
expenditures related to compensated absences and claims and judgments, are recorded

only when payment is due.

Unrestricted state aid, intergovernmental and local grants, and interest associated with
the current fiscal period are all considered to be susceptible to accrual and so have been
recognized as revenue of the current fiscal period. All other revenue items are
considered to be available only when cash is received by the School District.

All revenue and expenses not meeting this definition are reported as nonoperating
revenue and expenses.



Eﬂucatlon Acmevement Authenty

“Notes to Financial Statements
!une 309 2012

Mote | - Nature of Business and Significant Accounting Policies
{Continued)

The School District reports the following major governmental funds:

General Fund - The General Fund is the School District's primary operating fund. It
accounts for all financial resources of the School District, except those required to be

accounted for in another fund.

Capital Projects Fund - The Capital Projects Fund is used to record the state
appropriation of $10,000,000 and the disbursement of monies designated for upgrading
facilities and ensuring they are in compliance with state guidgljnes.

Assets, Liabilities, and Net Assets or Equity:»

Cash and Investments - Cash and investments
and short-term investments with a maturity of thg yonths &léss when acquired.

investments are stated at fair value.

cqﬁsts appilcabie to future fiscal

Prepaid Assets - Certain payments to veng
fient-wide and fund financial

years and are recorded as prepaid assets i

statements. ﬁ%
Capital Assets - Capital assets ghith include wohe vehicle, are reported in the
in the government-wide financial statements.
: _ Epict as assets with an initial individual cost of
more than $5,000 a A0 esti fifd"in excess of one year. Such assets are
recorded at historjeal=€ost. mal repair and maintenance that do not add to
e not capitalized. The School District does not

have infrastructure-typg-assets. Gt

Kﬂtll‘h uza':x

The only capital asset ptﬁ‘% d<tiiring the period was one vehicle. The vehicle is
depreciated using the stra:ghf-ll%nﬁlethod over 5 years.

Compensated Absences (Vacation and Sick Leave) - The liability for compensated
absences reported in the government-wide statements consists of earned but unused
accumulated vacation and sick leave benefits. A liability for these amounts is reported in
governmental funds as it comes due for payment. At June 30, 2012, $101,756 is
accrued on the government-wide statements for this purpose.

Taxes - The Authority does not have ability or authority to levy taxes on the residents
of the state, or of the district.



Educatmn Acmevement Authonty

" Motes to Financial Statements
june 30, 2012

Mote | - Nature of Business and Significant Accounting Policies
{(Continued)

Fund Balance - In the fund financial statements, governmental funds report the
following components of fund balance:

e Nonspendable: Amounts that are not in spendable form or are legally or
contractually required to be maintained intact

® Restricted: Amounts that are legally restricted by outside parties, constitutional
provisions or enabling legislation for use for a specific purpose

e Committed: Amounts that have been‘f{orma‘.uéw%ét aside by the Board of
Directors for use for use for specific pug@ses @g@);tments are made and can

nv‘v

be rescinded only via resolution of the BW@{@lredﬁﬁr it

«:mmw

® Assigned: Intent to spend resources on “s?"e%{'gq purposes expressed by the

Board of Directors. . af*’f >
mbgg%;nfa*ﬁ“ " fr .
The board has not adopted a minimum fundsbﬁancé gt,:,ya g
B A 5

aa

Use of Estimates - The preparation; »@fﬂ" fi nalgcial Es;atements in conformity with
accounting principles generally accepi;;e;ﬁ‘ in thew,?jl‘ilmﬁed States of America requires
management to make estimates and, mptions that affect the reported amounts of
assets and liabilities and dtsyg of é%gmgent assets and liabilities at the date of the

and, He“répitted amdtngs of revenue and expenses during the
4 hosé%&tlmates

)

b‘é{i @ 1
Note 2 - Stewardshiﬁ .Compliance, ﬂiﬂ Accountability

?i‘
Budgetary Informatip
because it is not legally
information is not required. ;

Mote 3 - Deposits and Investments

State statutes authorize the School District to make deposits in the accounts of federally
insured banks, credit unions, and savings and loan associations that have offices in
Michigan. The School District is allowed to invest in U.S. Treasury or agency
obligations, U.S. government repurchase agreements, bankers’ acceptances, commercial
paper rated prime at the time of purchase that matures not more than 270 days after
the date of purchase, mutual funds, and investment pools that are composed of
authorized investment vehicles. The School District’s deposits are in accordance with

statutory authority.

budget was not adopted for the general fund
' therefore, presentation of budgetary comparison
et was adopted for the year ended June 30, 2013.

The School District has designated one bank for the deposit of its funds.



Education Achievement Authority

fune 30, 2012

MNote 3 - Beposits and Investments (Continued)

HNote 4 - Receivables

Neote 5 - Capital Assets

The School District’s cash and investments are subject to several types of risk, which are
examined in more detail below:

Custodial Credit Risk of Bank Deposits - Custodial credit risk is the risk that in the
event of a bank failure, the School District’s deposits may not be returned to it. The
School District does not have a deposit policy for custodial credit risk. At year end, the
School District's deposit balance of $1,262,277 was fully insured under the Dodd Frank
Act expiring on December 31, 2012 that gives full FDIC insurance coverage for money
deposited in non-interest bearing checking accounts. The School District evaluates each
financial institution with which it deposits funds and ag & the level of risk of each

depositories.

The receivable in the capital projects fund is fera-p 33B0
State of Michigan to the Authority from Sengfa- Bl A fective June 29, 2012 and

was received within 60 days of year end.

Additions/ Balance

Governmental Act!@ Transfers June 30, 2012
Capital assets beir)

Vehicles : _ $ 20,629 $ 20,629
Accumulated deprecié.t 3 a—%;%gghicles a;n” - 2,063 2,063

K \W o b, ”%Wir:tgr‘
Net capital assets W, i’;g@;fé};;v% $ - % 18,566 % 18,566
-_‘.#Em;u

. B
Depreciation expense was not charged to activities as the School District considers its
assets to impact multiple activities and allocation is not practical. Depreciation expense
for the | | month period ended June 30, 2012 totaled $2,063.



Educatmn Achlevement Authonty

) Finamlal Statements
june 30, 2012

Mete & - Local Revenue

In addition to the State Appropriation as mentioned in Note 4, the Authority also
received substantially all of its funding from three private, local sources for the | | month
period ended June 30, 2012. The private sources were as follows:

The Kellogg Grant - A $1,000,000 grant was received from the W.K. Kellogg
Foundation. The grant is to be used to achieve the mission of the Authority by
redesigning public education in Michigan's persistently low achieving schools by providing

general operating support.

Next Generation Learning Challenges (aka the Ga s Grant) - $150,000 was

received from Next Generation Learning Challefizes. oney is to be used for the
implementation of a student centered systemf"@’f educﬁfﬁmw of june 30, 2012, no
money had been spent. ':‘é*jfﬁi o g,

J . mgpi}h %Eﬂ}? g

MEEF) - $2,705,000 was

The Michigan Educational Excellence Foumﬁ’haﬁ“
' “-'" primary mission.

received from MEEF to provide operating fundg Mhe D :
Note 7 - Related Party Transactions oo  soia b

DPS - The Authority has a related paﬁyge”latn%hlp wth DPS due to the interlocal
agreement signed between The Board:df Regenﬁ*“a“f?f’astern Michigan University and
the School District for the City of Dégit, creating the Education Achievement Authority
signed on July 14, 201 1. ppf i & tth period ended June 30, 2012 the Authority
contracted with DPS fopHel I‘&“?ﬁg . the' % up phase of the Authority. The totai
amount expended aﬁﬁ“%ald to DPS %athe | F'month period ended June 30, 2012 was

$60,956. - ,g:

‘?—’lm!ﬂxl\

Subsequent to ye#
Management and other

Note B - Subsecquent Events '

Commencing in the Fall of 2012, the Authority, assumed control of 15 schools and their
operations, which is legal through the charter agreement. Upon assumption of the
operations, the Authority employed approximately 400 teachers and building
administrators and contracted substantially all non-instruction related functions to third
parties as described below. The Authority also began receiving state aid and federal
grant revenue and implementing processes designed to achieve the purpose of the

Authority.



Educatuon Ach:evement Authonty

Statements
june 30, 2012

Note 8 - Subsequent Events (Continued)

State aid anticipation note - On September |, 2012, the School District entered into
an agreement with the DPS to borrow up to $5,912,000 as an advance of state aid. The
note, is to be repaid in three instaliments, including interest (variable interest rate based
on LIBOR), with the last one due January 21, 2013. The payment was made on January
31, 2013 and there are no amounts outstanding as of the report date related to this

note.
On February 1, 2013, the Authority entered into a second agreement with the DPS to
borrow up to $6,000,000 as an advance of state aid. The note, is to be repaid with four
installments, including interest (variable mterestgate baseidon LIBOR), with the last
payment due July 22, 2013. bty

Title | Funding - On April [0, 2013, the AuthGH
State that they are now eligible to receive Title |,

This will provide EAA with a share of the
number of students enrolled in the schools

Title I, Part A.

Lease and asset transfer for schi
began operating 15 scho
end June 30, 2013. saly
rate of $1 per annyify j
school multiplied: $910 per y
commencement g f the signed
options to renew the T&kn

Rent will also be charged fo‘ﬁ:ﬁ@%ﬁétmlt Resident students at the lesser of (a) two and
a half percent (2.5%) of the Weidemy's total annual State Aid Revenue for students
attending school or (b) an amount equal to ten percent (10%) of the square footage of

the building times $1 times |2 months.

; buildings from the original district at a
ar of Detroit Resident Students attending each

% for the period of three years from the

Jdéase agreement with the tenant having annual
ve one year periods.

The Authority assumes ali respsonsibility to manage all of the assets leased according to
all applicable federal and state program rules and regulations.

The lease also provides a provision that any money expended by the Authority to make
alterations, improvements or additions to the buildings necessary to enable the
Authority to utilize them will be deducted from the lease payment amount. Normal
repairs and maintenance are paid for by the Authority.



Educatmn Achlevement Authonty

| Fmancual Statements
june 30, 2002

MNote 8 - Subsequent Events (Continued)

Capital Lease - Subsequent to June 30, 2012 the Authority entered into two different
leases with Hewlett-Packard Financial Services Company on August 7, 2012. The first
lease was for student net books and teacher laptops for a total cost of $2,999,532 which
is amortized over 36 months with an annual rate of interest at 2.56 percent. The
second lease was for laptop carts that had a total cost of $531,118 which is amortized
over 36 months with a annual rate of interest rate at 3.1 | percent.

The leases can be considered capital as the title to the equipment will be transferred at
the end of the lease.

The Skillman Grant - Subsequent to June 3% QOIZ %’00 000 grant was awarded
from the Skillman Foundation. The funding periﬁid of thégﬁamt was from July |, 2012 to
june 30, 2014 and no funds were received until’ ﬁf ?;0‘!2 Tfﬁ@;gg@rﬂ is to be used to

AH o,

fund the general operations of the Authority. SR,

State Appropriation - Subsequent to June 30,:2012, thé‘“@f@‘goo 000 received as part
of a one time state appropriation to the Autﬁﬁ‘ t%ﬁzg been%art:ally spent. As of the

El-i?l Eﬁdr

date of this report, $7,300,000 had been sp@qf K S
;srs k< =

3'&:1\’.‘!
The appropriation was originally re@fﬁed as{partiof the Capital Projects Fund,
however, there are no legal restnctt{q@gjfén the apprépfiation and it has been dlassified as
unrestricted fund balance. Subsequeﬁ%ﬁ@ .):ear end an allowable transfer of $2,000,000

was made from the Capi: ﬁ?% Fun -@me General Fund.

Significant Contré% - Subseque Mo juné’ 30, 2012 the Authority entered into a
significant contragé%th Aramark Manzgement Services for approximately $470,000 per
month for custo‘ p infénance, waste management and pest controf
services. The Authorh

efizhto contracts with Jenkins Construction to help
with the capital improw for by the State Appropriation as well as Teach for
America for Teacher SelectioHs:

ﬂlﬂ

Charters - Subsequent to June 30, 2012 the Authority granted charters to three charter
schools and acts as their fiscal agent and are accountable for providing oversight and

compliance monitoring.
Expansion - Subsequent to June 30, 2012 the Authority has sought to expand its

services to schools outside of DPS that meet the requirements as set forth in the
interlocal agreement. As of the date of this report, the expansion has not yet been fully,

legally approved.
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“Notes to Financial Statements
june 30, 2012

Note 2 - Defined Contribution Pension Plan

The School District provides pension benefits to all of its full-time employees through a
defined contribution plan. In a defined contribution plan, benefits depend solely on
amounts contributed to the plan plus investment earnings. The plan provisions and
contribution requirements were established through a resolution by the Board of
Education, and may be amended by future board actions. Employees are eligible to
participate from the date of employment and are fully vested after 2 years of service.
The School District matches contributions up to 7.5% of the employees salary during
the | I month period ended june 30, 2012.

During the |1 months ended June 30, 2012 employés E§Fned $28,696 of matching
contributions from the Authority, of which, &% n3ins payagie as of June 30,
2012,

GASB Statement No. 63, Financial Reporting of
Inflows of Resources, and Net Position, was is N
effective for the School District's 2012- l‘_
deferred outflows of resources and defeffed

B8'in June 2011 and will be
T he statement incorporates

agrte report all assets, deferred outflows of
L )

s %@%?esources and net position. Once

the fofmat and reporting of the balance sheet at

he fund level.

resources, liabilities,
implemented, this s
the government-

‘Statement No. 65, ltems Previously Reported as
che wiréd to be impiemented for financial statements for
periods beginning after Deté ‘, fs 2012. Statement No. 65 establishes accounting
and financial reporting standards’ ‘that reciassify, as deferred outflows and inflows of
resources, certain items that were previously reported as assets and fiabilities. This
statement also provides other financial reporting guidance related to the impact of the
financial statement elements deferred outflows of resources and deferred inflows of
resources. Statement No. 65 will be implemented by the School District as of June 30,

2013,



Educataon Achlevement Authorlty

| " Audst Fmdmgs
f i-Month Period Ended June 30, 2012

Section ii - Financial Statement Audit Findings

Reference
Number Finding

2012-1  Finding Type - Material Weakness

Criteria - Segregation of duties is an important part of internal
control that reduces the risk of fraudulent transactions or
accounting errors by limiting the access that individuals have to only
segments of a transaction, and providing for approprlat%eVIew and
approval of accounting records. Py

myazﬂae ¥

Condition - The staff accountant, busmess:ﬂﬁnance% @peratlans
generalist and CFO have the ability to mmtﬁﬁ%‘ﬁnd aﬁﬁfé@a@m‘e
transfers directly with the bank without appfoval of afiGther
individual prior to the bank releasing the funds Ad“&!m"_.a_lly. these
individuals have full administrative acces;; ?Eﬁwbe fin3fifé system
including the ability to post journal enté{és Mts post cash
receipts, add vendors, enter invoices an aentqr“cash Hishursements.

Context - The lack of segregatlsgrfi%; duties %ﬁ'@&% all transactions
recorded in the finance system, %ﬂ%
EE

Cause - The Iackﬁf fos

wWE &
=%

of” *ﬁﬁ&e& is the result of process

ﬁ‘*;ﬁ.;m i ..‘

B,
design. . ,{5;55;3,’ ”ﬁ?}ﬁ%a w
‘w"wgnw
Effect - The%aék of segregatlon@f duties limites the Authority's
ability to refiah revent or dgtect fraudulent activity, including

missappropriationafash, in a tin ly manner,

Recommendation ‘)‘g% ecommended that policies and
procedures be implementédto increase the segregation of duties in
the finance function.

Views of Responsible Officials and Planned Corrective
Actions - OPEN for EAA response

20



Educataon Achnevement Authonty

] Schedul ofitﬁndmgs(Centmued)
i i=-Month Period Ended june 30, 2012

Reference
Number Finding

2012-2 Finding Type - Material Weakness

Criteria - Compensated absence liabilities recorded in the
government-wide statements as proscribed by the Governmental
Accounting Standards Board (GASB)} Statement 34 should be
recorded based on the earned benefit reduced by amounts used.

£
Cause - The records for compensag?' se
a manual spreadsheet onh a computen:

overstated as it w:

off taken by emplg
Recommen nded that ail computers that
have Autho subject to standard backup

: B AE'\‘\A i858
procedures. S, s

Yiews of Responsﬂﬂ%ﬂi ﬁ{als and Planned Corrective
Actions - OPEN for view- ok

2|



Educatmn Achlevement Authonty

" Schedule of Audit Fmdmgs (Centmued)
i i-Month Peried Ended june 30, 2012

Reference
Number Finding

2012-3  Finding Type - Material Weakness

Criteria - GASB Statemnent 33 prescribes that voluntary non-
exchange transactions are to be recognized based on the timing and
provisions of enabling legislation.

Condition - The State of Michigan passed an appropriation on June
29, 2012 to appropriate $10 million for the Auth@rity. The
appropriations bill did not specify any tll‘ﬁlﬂg& purpﬁgfestnct:ons
Based on the provisions of the approprlatn% bill an tlmmg»of
the cash receipt, the $10 million should ha‘:g1 n reém Wwa I
revenue and a receivable atjune 30, 2012, g f:a %ﬁ hhciad

Cause - Inadequate review of grant agfeemgptﬁ“‘@r éppllcatron of
relevant accounting guidance.

Effect - The Authority did not re u-
of June 30, 2012. Managemenﬁ‘wg
into the Capital Propgg%(;ggg T
the auditors. Aoy T %ﬁ&%
A e
Recommendation - It is recomg;ended that all significant grants
and revenue’ @urces be analyzedr proper accounting treating in

accordance with'

Views of Respo T
Actions - OPEN for EAA

22



Educatlon Achlevement Aﬂth@l’lty

" Schedule of Audit Findings (Centinued)
i i-Month Periocd Ended June 30, 2012

Reference
Number Finding

2012-4  Finding Type - Significant Deficiency

Criteria - Grant funds should be spent in accordance with the
grant agreements

Condition - During the [ month period ended June 30, 202, the
Authority wrote and received grants from several granting

organizations that had specific purpose restrictions, n receipt,
ichls Educatlonal

Foundation.

Context - For the 1| month perlod 35
receipts that were remitted to the 5 tonal Excellence
Foundation totaled $1,150,000

Cause - Unknown

Effect - The resyl B _
from the grantjfys ided to MEEF on a short term

basis, which, ith the grant agreements. This
could result i@, granting enti 2t escinding the grant if the funds
are not used for thq”ﬁhpulated pﬂrposes

Recommendation ﬁﬁﬁﬂif@?ﬁommended that grant proceeds be
tracked and used in accordahte with the grant agreement.

Views of Responsible Officials and Planned Corrective
Actions - OPEN for EAA response

23



Educatmn Acmevement Authonty

Sedule oiudrtﬁndmgs(ﬁontmued) y
[ i-Month Period Ended june 30, 2012

Reference
Number Finding

2012-5 Finding Type - Significant Deficiency
Criteria - Financial information should be complete, accurate and

recorded timely

Condition - After year end, the Authority did not keep up with
recording financial activity. The accounting was not completed

timely or accurately.

Context - This does not affect the || mo S
2012

Cause - Unkown

Effect - information recorded subseque
accurate or complete g;’nﬁ,
Authority develop

Recommendation - [t is recomme duthat;§|
grmation timely

a system to accurately track and re d finan 5{%

!‘. E

Views of Responmble Ofﬁ‘cl%} and Planned Corrective

Actions - OPEN for %ponse :
ﬁ w_p,“fn %f;ﬁ%%‘

24
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