Education Achievement Authority
of Michigan

Equity. Choice. Reinvention.

RESOLUTION 2012-25
APPROVAL OF THE FY 2013 BUDGET

The Executive Committee of the Education Achievement Authority resolves:

1. That the FY 2013 Budget of the Education Achievement Authority (the
“Authority”) of Michigan has been recommended for adoption by the
Chancellor;

2. That the FY 2013 Budget of the Authority as presented attached to this
resolution is hereby approved and adopted;

3. That the Chancellor is hereby authorized to perform any acts in furtherance
of this resolution including execution of any and all documents as he shali
deem necessary to carry out the intent and purpose of this resolution;

4. That the Secretary of the Executive Committee of the Authority shall enter
the terms of the Budget 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
egal Counsel

Approved as to Form
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Transmittal Letter

To Parents, Staff and the Education Achievement Autherity of Michigan community:

The EAA of Michigan was formally created August 11, 2011 through an Inter-Local Agreement
between the Board of Regents of Eastern Michigan University and the School District for the
City of Detroit as a means of implementing the legislation. It allowed for the establishment of
a new statewide system of schools that will operate the lowest performing five percent of
schools in Michigan that are not achieving satisfactory resuits on a redesign plan or that are
under an emergency manager. In August 2011, | was appointed as the Chancellor of the EAA,
with the mandate to inltiate a student-centered system of schools whose mission is:

To transform traditional public schooling and provide a
prototype for 21* Century teaching and learning.

The EAA's vision for a school system is like nothing ever before created in the U.S. or elsewhere. All of
the design elements are orlented around two criticaily important tenets: personalized and directed
learning for every student and the freedom for teachers and school jeaders to make the right choices for

the students they serve,

The EAA’s theory of action is that dramatic student achievement gains will be achieved by school leaders
and teachers empowered to build an equitabie, outcomes-driven, 21* Century teaching and learning
environment where time is the variable, learning the constant, and students the focus.

To achieve this vision the EAA will facus on the fulfiliment of five goals:

Goal 1: An innovative, challenging and engaging learning environment persanalized to ensure all
students complete their secondary school experience ready for college, career and the workforce,

Goal 2: A great teacher in every classroom who knows haw to empower and support students.

Goal 3: A diverse system of effective schools whose leaders have the freedom to deploy resources
to maximize student achievement.

Goal 4: Uncompromsing accountability for school peformance and efficient use of funds across al!
aspects of the system.

Goal 5: Universal culture of support and parental involvement, with a safe learning environment for
every student.

On September 4, 2012, the EAA will re-open 15 of Detroit’s most chronically underperforming schools to
the 11,000 students who are turrent!v enrolled in the buildings, as well as any other students looking for
a unique educational experience. The EAA will expand to include more schools in other parts of
Michigan in the following years. The EAA is a permanent entity that will continue to have the
responsibility to facilitate the improvement of Michigan’s iowest performing schools.
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The primary goal of the EAA’s academic plan Is to ensure equity of access to high quality instruction to
all students while efficiently using funds across all aspects of the system. The EAA is developing a
system of higher expectations - for public schools, students, and educators. The EAA is committed to
holding ourseives and our schools accountable to our students, our families and the community at large.

This budget is based on 12 direct-run schools with 8,478 general education students and 831 special
education students for a total membership, for state aid purposes, of 9,309. Revenue for the FY 2013
operating budget (both state and federal} totals $96,855,608 and Operating expenditures are a total of
$96,275,104. The balance is $580,504 and will be applied towards school based operating expenditures.

The EAA of Michigan will authorize 3 charter schools for FY 2013 with 1,307 general education students
and 173 special education students for a total membership for state aid purposes of 1,480, Revenue for
the FY 2013 operating budget (both state and federal) totals $14,949,074.

The FY 2013 Annual Budget addresses our five goals, as outlined in the Strategle Plan, for establishing a
system that will work to transform these schools into stable, financlally responsible public schools that
provide the conditions, tools, resources, support and safe learning environment under which teachers can
heip students make significant academic gains and be college and career ready upon High School compietion,

Sincerely,
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Organizational Structure
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Planning Assumptions

This section highlights the major FY 2013 Operating Budget assumptions required for the EAA of Michigan to
complete and meet the financial and operational objectives for the period of July 1, 2012 to June 30, 2013,
Teachers and support staffing allocations are based on student FTE versus actual enrollment headcount.

R Schools in Year | and Students enrolled within the Schools

The FY 2013 Operating Budget is based on the projected student FTE enrollmentfor the EAA
of Michigan as setforthin the following table. The FY 2013 Dperating Budget assumes that
the per pupll funding from the State of Michigan reflects a formula based on 50 percent of the Fall
2012 projected enrollment and 50 percent of the Spring 2012 FTE enroliment which will equate
to an FTE enroliment of 10,789 {includes charters}). The proposed budget is based on non-charter
enroliment. The accompanying table does not include Pre-K enroliment FTE’s because the EAA has

no Pre-Kindergarten program for fY 2013,

Total Schools for FY 2013 is 15, 12 direct-run and 3 charters.

FY 2013 Budget  FY 2013 Budget
L o . {including Charter} ~ {Excluding Charter)
Total Generai Education Students , f 9,785 ! 8478 .
Total Special Education Students | 1,004 831 :
Total State Ald Membership 1 10,789 9309
§
e - T -___- 'j Class Size 1 Class Size
| Grade ) .. FY2013Budget = _ FY 2013 Budget
General, K-6 S ! 25
General, 7-8 ] 30 _30 I
| General, 9-12 | 30 30 |

iIl. Employees required to staff the schools

Compensation. The FY 2013 budget assumes a wage and compensation structure for all
employee groups that includes:

* The FY 2013 operating budget assumes an employer paid health, dental, and vision
funding level with employees to a 60% to 40% payment structure. Disability and Life
insurance is available at employee expense.

» The FY 2013 operating budget reflects the State’s 401K retirement option, with the EAA
of Michigan matching employee contributions up to 7.5%.

¢ The FY 2013 operating budget reflects a benefit package of 28%.
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Each School is allocated one Principal.

Assistant Principals are allocated as follows:

School Size  Allocated Position T
0 to 499 students | 0 Assistant Principal ]
i 500 to 1,000 students 1 Assistant Principal j
| Over 1,000 students 2 Assistant Principals I

Counselors are allocated as follows:

{ School Size | Allocated Position
Elementary School - .
0 to 499 students ' 1 Counselor _ e
Over 500 students 2 Counselor
i High School : )
0 to 499 students _ 1 Counselor
. 500 to 1,000 students ____ 2 Counselors L
i Qver 1,000 students . 3 Caunselors !
Media Speclalists are allocated as follows: R
Schooi Size - ) wWﬁﬁli;t:alteci Position :__‘_L_ o _:
_All Schools 1 Media Specialist oo
Secretarles are allocated as follows:
_ School Size _ ___ Allocated Position N
"0t0 500 students 11 Secreta_r—\;_
_Over 500 students . 2 Secretaries ,-

Attendance Clerks are allocated as follows

"School Size Allocated Position o
- —t P e P — e v
Elementarv schoof o 3 Wr—
' 0t0 1,000 students R 71 Attendance Clerk —— = e
,Over1000students  _ _  "2AttendanceCierk )
_High School o o
_C10 1,000 students . __1Attendance Cerk..p oy e |
' Over 1,000 students 2 Attendance Clerks _ e
Business Managers are allocated as follows: N
School Size —_—_ _' — i Rﬁo{ét;ai_f Posrthr_1__ e ____-_'
»Elementary School ~ ——
z Oto 500 students " 0.5 Business Manager oty po e ]
" Over 500 students _1.0Business ManaL‘
:’_i_-li_gh School ‘
- 010 1,500 students . 1 Business Manager _l'

" Over 1,500 students | 2 Business Managers
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.

Media Aides are allocated as follows:
Schoaol Size Allocated Position
All Schools 1 Media Aide

JROTC Instructors/Assistants - The FY 2013 Operating Budget includes 12 Positions.

Staffing for Special Education Classrooms - Teacher service for alt special education programs is
developed using staffing ratios, Staffing ratios for afl “low incidence” programs are established
through the Wayne RESA (WRESA) budget and staffing criteria. In any case, the number of
children assigned to Speclal Education classes shall be in accordance with the State recommended

standards,
The FY 2013 budget includes 70 Speciat Education Teachers and 21 Para Professionais.

The teacher service allocation for school year 2012/2013 will be finalized in July 2012 based on
the final updated enrollment projections,

Chartering

The FY 2013 Budget assumes the chartering of three elementary schools including:

1. Murphy Elementary/Middle School
2. Stewart Elementary/Middle School
3. Trix Elementary/Middie School

Outsourcing and Proposed Shared Service Initiatives

1. School Child Nutrition 7. School Grounds Maintenance
2. School Transportation 8. HR Services and Payroll

3. School Security 9. Benefits Administration

4. School Clerical Services 10. Printing services

5. Special Education Management 11. Substitute Teachers

6. School Custodial/Building

Maintenance
EAA is participating In shared service opportunities related to Wayne RESA:

o Finance Reporting/Accounting System
o Information Technology

Technology Needs for the System of Schools

Classroom: Each classroom will contain hardware including interactive white boards, projectors,
sound, and document cameras.

Student: Netbooks at a 1 to 1 ratio per student,
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Summary of FY 2013 Budget
Sources and Uses

duly 1, 2012 Beginning Fund Balance ] [+ 0

]

Sources of Revenue All Funds )
. Unrestricted Funds- General Purpose Funds | 363,813,564
| State Ald | 362,956,684 b

| Other Revenues . § 856,880

¥

o i g

o

R N

—— O S v

" Restricted Funds g $33,042,044

i " State & Federal
! " Grant Funds . $25,067,018

' Special Education ;
| Program Funds $ 3,975,026

_ Total Source of Revenue- All Funds

._Uses of Revenues- All Funds _ e

" personnel T
' | Purchased Services . $20,066,630 |
_;__Supplies&Materlals T % 7,671,600 | T
| _ Equipment _ ... 55531003
Utilities/Lease/Insurance e, $5452809
Title I/l Other* $ 7,683,970 — ]
| Other (Athletics Stipend) ~_§ 350,000 o

__ $96,275,104

Total Uses of Revenues

" June 30, 2013 Projected Ending Fund Balance $ 580,504

*Professional Development, Interim Assessments, SES, School of Chaice and Parent Involvement
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Summary of Sources of
Revenue by Fund

| Fund { Y 2013 -
 Fund 11: General Fund ‘
3 State Aid ) :
22b Discretlonary Payment ! $62,956,684 '
61a.1 Vocation Education . $ 159,556 o
152a Headlee Obligation for Data Collection : § 279,270 ]
o Other ! .
B 22F Best Practices "$ 484,068
Indirect Charter '3 340,637
Gates Grant S 32,175
i Total Fund 11: Generai Fund ___ $64,252,390 |
| Fund 14: Grants o - )
o Titles e $11,317681 B
] Title Il o 162755901 _
i  3UA) ARk o B 3723800
Total Fund14:Grants $27,797,192 _
Fund 22: Special Education Funds & Grant L
| State Aid Grant e e .9 3975026 .
o JOEAGrant _..,5 83000
| Total Fund 22: Special Education Funds & Grant _ _  § 4806026
Grand Total Revenue - | $96,855,608
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Summary of Sources of
[ ]
Expenditures by Fund

Fund FY 2013
Fund 11: General Fund

State Ald

22b Discretionary Payment $62,376,398

61a.1 Vocational Education 5 159,556

152a Headlee Obligation for Data Collection | § 279,270

Other

22F Best Practices 5 484,068

Indirect Charter S 340,637

Gates Grant S 32175
Total Fund 11: General Fund $63,672,104
Fund i4: Grants

Title 1 $21,317,691

Title {! $ 2,755,901

31(A) At-Risk $ 3,723,382
Total Fund 14: Grants $27,796,974
Fund 22: Special Educatton Funds & Grant

State Aid Grant S 3,975,026

IDEA Grant $ 831,000
Total Fund 22: Special Education Funds & Grant $ 4,806,026
Grand Total Expenditure [ $96,275,104
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Summary of Expenses — All Funds

Personnel Proposed FY 2013
Salaries/Wages $ 38,091,594
401K $ 2,405,065
Heaith/Dental/Vision § 5,784,628
FICA $ 2,914,007
Unempioyment Compensation $ 228,550
Workers' Compensation $ 95,229

$ 48,519,072

Total Personnel

Salarles and wages for all EAA Staff. To Include Teachers,
Principals, Assistant Principals, Counselors, Media Speciaiists,
Salaries/Wages tledia Aides, Clerical, Para Professionals and Central
Administration.

401K Up to 7.5% matched optional retirement fund for EAA

employees,
RHealth/Dental/Vision 60%/40% benefits costs, averaging $9,252 per FTE to the EAA.
FICA 7.65% Federal Insurance Contributions Act Expense.
Unemployment Compensation 0.60% Federal Unemployment Tax Expense,

Workers’ Compensation Average 0.25% Workers' Compensation Expense.
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FY 2013

Purchased & Contracted Services Proposed FY 2013
Audit Services s 75,000
Legal Services $ 490,000
Accounting Services $ 100,000
Special Ed Management $ 2,000,000
Information Management (iT) 5 465,450
Custodial/ Maintenance $ 5,410,831
Security $ 2,144,696
Transportation $ 7,917,983
Substitute Teachers $ 350,170
Special Education Support Staff S 677,500
Administrative Support $ 110,000
Human Resource Services $ 285,000
Total Purchased & Contracted Services $ 20,066,630

Audit Services

i

* Qutside auditing services to include the comprehensive annual
external financial audit and a random sampling of the school
bank accounts.

H
P

- f—

| Legal Services

Accountmg Ser\nces

e —

ﬂ Wayne RESA Smart system for accounting services.

| Outside legal counse! for the EAA.

Special Ed Management

" Contracted Service with Futures Education to manage the needs
of special education students in EAA schools.

p—m——— e

information Management {iT)

" Professional service including IT related servlce_provider
I contracts, maintenance agreements, and E-rate.

Custodial/ Maintenance

Outsourced school janitorial, building maintenance & grounds
maintenance services, pest control and waste disposal. includes
maintenance supplies.

Security

-
e

{ Transportation

Outsourced school surveillance, school security guards and
- campus policemen. o

e e e e AT e e e

Student related transportation services mcludmg yellow bus

services, purchase of city bus passes from the City of Detroit for
transportation of High School students, and taxi cab services for
Specual Education students

— e e

o e e

l Substitute Teachers

L

e e

Teachers available to replace the reguiar classroom teacher

: when sick days are needed.
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FY 2013

Special Education Support Staff

includes Psychologists, Speech Pathologists, Audiologist,
Occupational Therapists, and Physical Therapists.

Administrative Support

Support for Central Administration in areas such as scheduling
for Community Engagement, transportation to events and
securing of supplies and equipment,

Human Resources Services

Human Resources outsourced service to provide effective
policies, procedures, and people-friendly guidelines in support of
schools and the District.

Materials & Supplies Proposed FY 2013
Teaching / Testing Supplies S 37,236
Office / Admin / Misc. Supplies $ 1,263,404
Instructional Supplies/Materials/Textbooks $ 6,167,404
Special Education Supplies $ 200,000
Vocational Supplies S 3,556
Total Material & Supplies $ 7,671,600

;_Teachlng [ Testing Supplies

f Supplies for classroom and assessment of student progress.

| Office / Admin / Misc. Supplies
L

J supplies.

T
- Office supplies such as copy/printer paper, toner, and related

Instructional
Supplies/Materials/Textbooks

Classroom{library books for schools, with textbooks transitioning
to e-hocks,

’ Special Education Supplies

[

- Supplies used in Special Education elassrooms,

=

i Vocational Supplies l Supplies used In Vocational classrooms. 7 ,
Equipment Proposed FY 2013
Special Ed Equipment S 147,701
Classroom Equipment $ 4,732,725
Office Equipment S 432,597
Vehicie/Travel [ 68,000
Athletics Equipment S 150,000
Total Equipment | ) $ 5,531,023 J
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Special Ed Equipment

Equipment used for special education students to assist with
classroom instruction.

Classroom Equipment

Notebooks and related technology for students,

Office Equipment

Copler, telephones, computers and any other equipment needed
for administrative services.

EAA Vehicle maintenance and travel costs.

Vehicle/Travel
Athietics Equipment Sports equipment required for a comprehensive athietics
program.

Title i/1l Other Proposed FY 2013
Travel S 25,000
Parent Involvement $ 639,531
SES/School of Choice $4,263,538
PDfInterim Assessment $ 2,755,801
Total Title t/ll Other 4 7,683,970
Travel Travel Related to Professional Development.

( Parent Involvement Community/Parent Engagement Expenses.

SES/School of Choice

Supplementary Educational Services and Parental School Choice Options.

Professional Development for Teachers and Testing of Students.

PD/Interim Assessment
Other Services {Athletics Stipends) Proposed FY 2013
Other Services {Athletics Stipends) $ 350,000
g;:;z;ggv ices (Athietics Stipends for teacher to serve as coaches for Athletics program.

L re i e e =
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Utilities Proposed FY 2013
Electric $ 2,554,329
Natural Gas $ 1,714,541
Water & Sewage $ 351,772
Telephane S 204,974
insurance $ 500,000
Lease $ 127,193
Total Utilities $ 5,452,809
Utitity Providers
Electricity: DTE Energy.
Detroit Public Lighting Dept.
' Michigan Consolidated Gas,
. Naturai Gas:  Exeton.
j Lakeshore Energy Services.
; Water & Sewage: | Detroit Water & Sewage Dept.
i . AT&T.
| Telephone: | XO Communications, |

. Quest.
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Expenditures by Category Central

- Admustration
6,161,779 00
0%

School Based Cost {includes Special Education) $90,113,325 divided by 9,309 Student FTE's equals $9,680 per
pupl expenditures. This includes State, Federal and Grant Funding,
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Summary of Revenue by
Fund Appropriations

State Funds
State Ald:
State Aid is dependent on student enroliment and provided in two forms:
22b Discretionary Payment

51c Special Education Obligation (Not included as a General Purpose Fund
revenue source)
For the FY 2013 operating budget the state foundation allowance per student FTE is $7,190.
See Appendix A for the complete breakdown of State Aid Funds.

Discretionary Payment: When the State of Michigan ldentifies the current year foundation aliowance
amount, any reductions to the foundation allowance will come from the discretionary payment.

Speclal Education Obfigation:

For the Special Education population, the EAA of Michigan recelves the following:

The State of Michigan will provide to the District reimbursement of 28.6138 percent of the previous
fiscal year cost for the Special Education program plus 70,4165 percent of the previous fiscal year
transportation costs,

Vocational Education:

EAA of Michigan receives state funding for expenses reiated to its Vocational Education program. The
State of Michigan reimburses on an added costs basis for secondary-level vocational- technical
education programs. The allocation of added costs funds is based on the following: (1) the type of
vocational-technical programs provided; (2) the number of pupils enrolled; and (3) the length of the
training period provided. The reimbursements will not exceed 75 percent of the added costs of the
vocational-technical program. For FY 2013, EAA is projected to receive $159,556 for Its Vocational

Education program.

JROTC Salary Reimbursement:

For the FY 2013 academic year, EAA is propasing JROTC programs at 6 schools in the district Fach school
has one lead instructor and one assistant instructor. JROTC Instructors are paid at the equivalent of active
duty pay for their service pay. EAA recelves a 25 percent reimbursement of instructor’s salaries from the

Federal Government to help fund these costs.

Charter School Administration Fee:

For charter schools that exist within the school district, EAA Is able to charge a three percent
administration fee on the state aid revenues that the school receives, Currently, there are three charter
schools in the school district and EAA estimates that it will collect $340,637 in annual administrative fees.
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Indirect Cost Revenue:
The EAA will apply an indirect cost rate to appropriate expenditures, indirect cost Is revenue from Federal
& State Grant Funds to offset administrative costs within the General Purpose fund.

Grants Federal and State

Title ! Part {A):
Supplemental funding provided to schoot districts with large concentrations of low-income students to assist
in meeting their educational needs and goals. The FY 2013 Budget includes $ 21,317,691 in Title | funding.

Title It {(A):

Title It A’s goal is to Increase the academic achievement of all students by helping school districts improve
teacher and principal quality and ensure that all teachers are highly qualified. These funds are also used for
class size reduction. The FY 2013 Title i A Operating Budget is $3,186,585.

Title il:
This grant is used to provide L:mited English Proficient students with necessary Instructional resources and
programs {hefore and after school) that promote proficiency with the English Language.

At-Risk {31A):

At Risk grants are supplied by the State of Michigan to provide additional services to students that meet at
least two of the “At Risk” definitions, The “At Risk” student definition includes the following: (1) being a victim
of child abuse or neglect; (2) being below grade level in English or math; {3) a pregnant teenager or teenage
parent; (4) qualifying for Federal lunch assistance; (5) having atypical behavior or attendance patterns; {(6)
having a family history of school fallure; and (7) incarceration or substance abuse.

The FY 2013 Operating Budget for At-Risk funds is expected to be $3,723,600.
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Summary of Spending Within
Major Expense Categories - Detail

FY 2013 Budget - General Fund Unrestricted

Personnel ¢ $ 34,335,535 r Supplies & Materials g §$1,917,205 |
: Safarles/Wages $26,411,950 ' Instructional $ 698,175 |
: - Supplies/Materials/Textbooks ;
‘ 401K . $ 1,788,732 , ; Office/ Admin/ Misc. Supplies ! 5%181,794 !
. Health/Vision/Dental $ 3,889,726 | ' Teaching/ Testing Supplies $ 37,326
FICA $ 2020514 $ 5
{ Unemployment Compensation | $ 158,583 g Equipment __$ 720725
Worker's Compensation $ 66030 Vehide/Travel . .5 8000 °
: ! _._Classroom Equipment & 232,725
i Puichesed & Comtracted $14,350,829 | : Office Equipment .$ 270,000 ,
i Senm:es o ] . — PR A
: | substitute Teachers 5 265920  Athietics Equipment _.$§ 150,000
! Custodial/Maintenance ' $ 5410831 _"
' Security _ L8 1,399,976 % | Utilities/Lease/ Insurance __ § 452,809
| Transportation $ 5917,983 |  Electricity "$2554329
" Information Management (IT) | $ 296,119 - Natural Gas £$1,714,541
4 | i
% Human Resource Services | $ 285,000 - Water & Sewer . $ 35,772
. Accounting Services s 100,000 ' Telephone $ 204,974
. Audit Services 87000 lswence S 500000
iﬁ&aj .5 450,000 | Lease $ 127,193
_Administrative Support  ___ § 110000 e e
e e e g1 Other Services (Athletics Stl}:lem:ls)_r $ 350000

e et e i i i " . e ot  a l] S — e _.__..._.i

P . ___ GrandTotal -General Fund | $57,127,103 |

e e
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g FY 2013 Budget- General Fund Restricted

. Personnel . $8369,682 . Supplies & Materials ' $ 203556
Saiarles/Wages ; S 6,438,217 [ ; Speciaf Education Supplies ; 5 200,000 ‘
601K 'S 359873 | Vocational Supplies $ 355 |
. Health/Vision/Dental 51024343 |
FICA '$ 492,524 | Equipment .§ 147,701
{ Unempioyment Compensation $ 38,629 | ' Special Ed Equipment [ $ 147,701
* Worker's Compensation 5 1609 : 1 ;
| Purchased & Contracted $ 5,522,470 |
. Services ; '- ! : :
| Substitute Teachers . § 100,250 | 4 N I_ !
| Security S 744720 ' ) z
‘ Transportation $ 2,000,000 i : i

Special Education Management | § 2,000,000 ]
. Special Education Support Staff \ S B§77,500 i '
H
i

-
+

' Grand Total - General Fund " $14,243,409 '
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{ FY 2013 Budget- Federal Funds E
. Personnel . $ 6,813,855 | { Supplies & Materials . $ 5,550,840
. Salarles/Wages " § 5,241,427 . Office/Admin/Misc. Supplies is 81,610}
401K '$ 247,134 tnstructional '$ 5469,229 .
. L - . Supplies/Materials/Textbooks _ - -
| Health/Vision/Dental '$ 879773 | ; : |
|_FICA (S 400969 | Equipment = :$ 4,662,597
| Unemployment Compensation J $ 31,448 . Office Equipment '8 162,597 .
i,‘Wafker’s Compensation s 13108 | Classroom Equipment L$ 4,500,000 °
' ;
Purchased & Contracted ! i !
Services o ‘Hj_ _1?3,331 . . Title i/1 Other* ; $~7,683,970 :
Substitute Teachers 's 24,000 | Travel ...§_ 25000
{ Information Management {IT}) ' $ 169,331 i . Parent involvement 5 639,531
! _t SES/ School of Choice _.$ 4,263,538 |
e ——— ——— —-._-? — S —— A W H - S— F— iy t ———— i !
Lo = 1 . PD/Interim Assessment | $ 2,755,901 .
i - . -l Ir JI —L..H
| : . GrandTotal-Federal Fund___  $24,904,592

*Professional Development, Interim Assessments, SES, School of Choice and Parent Invoivement
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Central Administration Expenditures

The EAA of Michigan will allocate approximately 6.1% ($5,614,411) of the Total Revenue to support
central administration. The EAA of Michigan will collect a 3% indirect administrative fee from its charter
schools equaling $300,772 for the FY 2013 operational budget. In addition, the EAA of Michigan has
received $150,000 from the Gates Foundation for technology implementation and applied 532,175 for
Curriculum and Instruction Salaries.

State Funded Personne! Federally Funded Personnel

Department Positions Department Positions

The Office of the Chancellor | 3.00 Positions Curriculum and instruction 2.00 Positions

Curriculum and !nstruction 5.85 Positions Instructional Technology 2.00 Positions

Business and Finance 4.00 Positions

Instructional Technology 0.50 Position Grant Funded Personnel

Technology 5.50 Positions Curriculum and Instruction | 0.15 Positions

Human Resources 2.00 Positions

Communications 2,00 Positions

Total 22.35 Positions Total 4.15 Pogitions

Total Salaries $ 4,101,500
_State Funded Operational Cost | __ Federally Funded Operational Cost |
' Administrative Services $ 110000 | g:;ﬁé ':d""i“/ Misc $ 58,338

Vehicle/Parking/Travel n - 568000 ) j Travel el 6 25,000
| Office/Admin/Misc. ¢\ $ 80000 | Office Equipment $ 132,597
Supplies O A ey e P S
_Humen ResourceServices  $ 288000 T
_ Accounting Services 5 100000 TR i e = __j
,AuditingServices  _ § 78g00 ) oo
_Other L 5 636,344 e .
TotsiStateFunded | $1,844304 _  TotelFederalfunded _ _, __ $215935

.| | R B

| Grand Total Operational Cost $ 2,060,279
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Appendix A - Projected State
Aid Financial Status Report

State Of Iichigan |
2012-26:13 State Al Firancial Status Report !
i
gt B4GSY  SD B2 State Al b oecbersin 90980
6. cation Achievement Attty of Michguo teon-Charter Gearal £ 12 ki
Suppiementy 201 8ARR00 |
[ Fall 2012 LWL
{ £y TIIFLLndaton " 183.00 Toegizt G -1 Ses 53 n2Lee
s leertal W 2290
] TR od
Ipaont| ¢4 0-13 500 8% (%)
v g ! Reve e Supalemend fNa 607
Bon Pra TV .85 e G0 FRl 3052 Gon |
Camm POTY 055 .00 ) '
Assumed Locs! Revenue B0 |
272 fevenue PerGE 0.00 Specal BD. Uosts HET 133 00
o Revenue Par Viermbership L 31 Sracigl ER. Transp. Cosis 200060800 ;
]
' Cusvent Yea: Allowa.cas Amount PCTtoDate DP.eviousAmts  Current Ami |
S1c SPEL EN HEACLEE OBLIGATION 200,92 0% 0,00 000
DISCREVIONARY PAYMENT 52,936 684.72 0% 0.00 0.00 |
AT RISK [$400 Par ¢, 3700600 10 % .90 000 |
BEST PRACTICE INCENTIVE | $52 par F7E.* 484,068.00 5, 0.00 0.0¢ |
HESETE OBLAIATION FOR DATA COLLEC /330 Per FYE:® 279.270.00 iy @ 0.00 |
2 VOCATIONAL EDUCATION {$17.14 Pey FIE.* 189,556.26 % 043 go |
o Tets) State . L YI57620436 a0
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Appendix B ~ Glossary of Terms

Adequate Yearly Progress (AYP} - The measure of progress each year for a student,
school, or school district that ensures that states/school districts/schools are meeting
the requirements of the Federal No Child Left Behind Act of 2001 (NCLB) to adequately
meet students’ academic needs. Targets used to measure AYP are participaticn in
and performance on statewide assessments in subjects such as math and English, and
other indicators such as attendance and graduation rates.

Board of Directors - The Board Is comprised of 11 appointed members consisting of a
five member voting executive board,

Fiscal Year - The 12 month period to which the annual operating budget applies and at
the end of which a government determines its financial position and the results of its
operations. The EAA’s fiscal year is July 1 through June 30.

Foundation Allowance - The major Michigan education grant to schoot districts which
provides state funding to school districts for general operating purposes. State funds are
provided by formula based on factors including enroliment.

Individuals with Disabilities Education Act (IDEA) - Primary federal funding stream for
special education. In exchange for federal dollars, schools must guarantee that all
children with disabilities receive a free appropriate public education.

Individuafized Education Plan {IEP) - A plan written by the IEP team (including teachers,
special education staff and parents) that specifically describes the programs and services
necessary for a “free appropriate public education” for a child who has been determined
after evaluation to be eligible for special education services.

Student-Centered System of Learning - This system allows students the time and
resources needed to achieve learning targets and progress by mastering course content
rather than clocking seat time.

Individualized Learning Plan (ILP) - Individualized Learning Plan {ILP) is @ user’s specific
program or strategy of education or learning that takes into consideration the
student's strengths and weaknesses; the iLP presumes that the needs of individual
students are different and therefore must be addressed on an individual basis.

Limited English Proflclency {LEP) - Students who speak a language other than English
and have not yet mastered English.

Michigan Educational Assessment Program (MEAP) - The State’ s state-wide system of
annual assessment tests for core subjects such as reading and math in grades 3-8 and

grade 11.

Michigan Merit Exam {MME) - The State’s annual assessments for High School students,
stmilar to the MEAP,
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No Child Left Behind {NCLB} - The No Child Left Behind Act of 2001 Is a reauthorization
of the Elementary and Secondary Education Act, the central federal law In pre-collegiate
education. The NCLB Act expanded the federal role in education and has become a focal

point of education pollicy.

School Improvement Schools - A school (or school district) that has been designated as
needing school Improvement because it did not meet AYP targets for two or three
consecutive years. Under NC18, school choice and supplemental education services are
to be offered to students in schools that are in School Improvement status.

Special Education - Gifted - Supplemental school-based programs for students
exhibiting above average genera! and/or specific abilities, high levels of task
commitment, and high levels of creativity.

Special Education - High Incidence - School-based programs for students who are
evaluated as meeting the “exception ability” and “eligibility” criteria for Learning
Support or Emotional Support. Students in High Incidence Programs are educated, to the
extent possible, with regular education peers. This population of students is taught the
General Education Curriculum but provided with accommodation strategies to meet
their unigue learning and/or behavioral needs in the Least Restrictive Environment.

Special Education - Low Incidence - School-based programs for students who are
evaluated as requiring Autistic Support, Life Skills Support or Multipie Disabilities
Support. These programs are named Low Incidence because there Is a lower prevalence
of thelr occurrence in the general education population. Students in Low Incidence
Special Education Programs participate in an alternative curriculum developed to
address their educational and functional needs.

Title i - The main federal grant for education under No Child Left Behind, designed “to

ensure that ail children have a fair, equal, and significant opportunity to obtain a high-
quality education and reach, at a minimum, proficiency on challenging State academic
achievement standards and state academic assessments.” Title | funds are distributed to
school districts proportionately based on the number of low income students they serve.

Title H (A} - An indirect federal grant dedicated for Improving Teacher Quality. This grant
is used to “prepare, train, and recruit high-quality teachers and principals capable of
ensuring increased academic achlevement for all students.”

Title I {D} - An indirect federal grant for Enhancing Education through Technology. This
grant Is used to “improve student academic achievement through the use of technology

in elementary schools and secondary schools.”
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of Michigan

Equity. Choice. Reinvention,

RESOLUTION 2012-26
APPROVAL OF THE FY 2013 REVENUE AND EXPENDITURE REPORT

The Executive Committee of the Education Achievement Authority resolves:

1. That the FY 2013 Revenue and Expenditure Report of the Education
Achievement Authority (the “Authority”) of Michigan has been
recommended for adoption by the Chancellor;

2. That the FY 2013 Revenue and Expenditure Report of the Authority as
presented attached to this resolution is hereby approved and adopted;

3. That the Chancellor is hereby authorized to perform any acts in furtherance
of this resolution including execution of any and all documents as he shall
deem necessary to carry out the intent and purpose of this resolution;

4. That the Secretary of the Executive Committee of the Authority shall enter
the terms of the Report 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 a2 quorum present on the day of
By:
President
By:
Secretary
egal Counsel

Approved as to Form
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of Michigan

'Revenueé
Deposit MEEF
Other revenue (Refund)

Total Revenues

Curriculum

Special Education Implementation (Management)
Communicaticns/PR and Parent Community Engagement (Site Based)

Technology Planning

Other {Grant Writing/ELL, Strat plan, SpEd audit, Imp support, LMS)
Recruitment/Relocation/Staff Recruitment(Principals)

Human Resocurces Qutsourcing

Cther (Teacher Devp, Principal Devp, MBA/PhD Cohert, Charter school eval)
Principals I-Pads and Admin Tablets

Site-based Evailuation Staff Tablets

Student, HR, Financial and Data Warehouse

Salaries

Employee Benefits

Recruitment/Relocation
Facilities

Administrative Support - DPS
Transportation Management
Professional Development
Legal

Other {Travel, Printing, Parking, Vehicles, Supplies, Accounting)
Total Expenses

Balance

Financial Statement

Thru the Month Ending June 30, 2012

2012
. 3855000
42,337 i

3,897,337

18,739
373,632
68,749 |
. 55169

276,870 |

34163 °

.. 109,821 |
15751

12,751 !

. e e e ;

3,774
13,061 i
1108213
' 195,549
75,642
| 22576
18962

.. 36,288
16,467
87,673
108,010 |

2,651,862

1,245,475
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RESOLUTION 2012-27
APPROVAL OF REVISED SALARY SCHEDULE

The Executive Committee of the Education Achievement Authority of Michigan resolves:

1. That the attached revised Salary Schedule for the Principal, Teacher, Counselor, and
Media Specialist positions are approved by the Executive Committee of the
Education Achievement Authority of Michigan;

2. That the Chanceilor is authorized to pay salaries, in accordance with the attached
revised Salary Schedule, to the abovementioned positions, and to take such other
action as may be necessary or appropriate to implement this resolution;

3. That the Secretary of the Executive Committee of the Authority shall enter the terms
of the Budget 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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Education Achievement Authority
of Michigan

Equity. Choice. Reinvention.

RESOLUTION 2012-28
APPROVAL OF BLANKET STUDENT & ATHLETIC ACCIDENT COVERAGE PROPOSAL
WITH FIRST AGENCY/GUARANTEE TRUST LIFE INSURANCE

The Executive Committee of the Education Achievement Authority resolves:

1. That the attached Blanket Student and Athletic Accident Coverage from First
Agency/Guarantee Trust Life Insurance Proposal (the “Proposal”), 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 agreement in accordance with the terms
provided within the Proposal;

2. That the Chancellor of the Authority is authorized to execute the agreement on
behalf of the Authority, subject to the conditions set forth above;

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

éu ngel

Approved as to Form



BLANKET
STUDENT AND ATHLETIC

ACCIDENT COVERAGE

THE AGENCY: FIRST AGENCY, INC.

FIRST AGENCY, INC. of Kalamazoo, Michigan specializes in servicing programs of student and athletic accident
coverage at both the interscholastic and intercollegiate levels, as well as special-risk programis such as summer camps and
recreational leagues. This has been our only business since 1959. Qur office currently serves over 1,000 high schools,

colleges, universities, clubs, recreation departments and other athletic organizations in nearly 20 states.

THE UNDERWRITER: GUARANTEE TRUST LIFE INSURANCE COMPANY

GUARANTEE TRUST LIFE INSURANCE COMPANY of [llinois, founded in 1936, specializes in health, accident and
athletic insurance plans for schools, colleges and universities, as well as many recreational youth leagues and special risk

activities.

We at First Agency, Inc. are proud of our more than 50-year history of providing a continuous underwriting market for the
insuring needs of educational clients, together with the reputation of the Company and its many representatives
throughout the United States. GUARANTEE TRUST LIFE INSURANCE COMPANY has insured over 1 million

students in more than 4,000 schools throughout the country.

First Agency, Inc.

5071 West H Avenue
Kalamazoo, MI 49009-8501
Phone: (269) 381-6630
Fax: (269) 341-4614

wvw. Istagency.com
GeT-L
Guarantee Trust Life Insurance Company Contacts: David Turley  dturley@]istagency.com
A Mutual Company John Griesbach  jgriesbach@lstagency.com
Glenview, lliinois 60025 Michael Fitzpatrick  mfitzpatrick@ Istagency.com

Bryan Cronen  bcronen(@lstagency.com
Joe Block  jblock@lIstagency.com
Lyndon Cronen

GB-STU/ATH-09



BLANKET
STUDENT AND ATHILETEIC ACCIDRNT COVIERAGR

Coverage would be in force for all participants in school-sponsored and supervised student activities including interscholastic
athleles as well as school-sponsored and supervised group travel.

An Accident is defined as an uncxpected, sudden and definable event, which is the direct cause of a bodily Injury, independent
of any illness, prior Injury, or congenital predisposition.

The coverage would be for those medical/dental expenses incurred within 52 weeks from the date of the original Accident, This
plan includes a $1,000 accidental death benefit and a $5,000 dismemberment schedule, Treatment must begin within 60 days from the
date of the Accident by a legally licensed medical or dental practitioner (not a member of the Insured's immediate family).

MEDICAL BENEFITS

DOCTOR’S FEES

Charges by doctors for medica! and surgical treatment in

hospitals, at home, office, school or scene of Accident ......ovviniiiccreeccirre v rern s Reasonable and Customary Expense
HOSPITAL FEES

1. Hospital room and Board...........c.ccmiimimiimi e e ssess s seanene Reasonable and Customary Expense

2. Other hospital expense - including operating room, drugs,

laboratery, anesthesia, supplies and charges of a registered
Reasonable and Customary Expense

professional nurse while hospital confined..........cccvermernnmiricsnerms e

3. Hospital emergency room charges and supplies .....coovervececvvrnnerevecsnenressseseenns Reasonable and Customary Expense
PHYSICAL THERAPY TREATMENTS........oommerercisscninisseneresseseans Reasonable and Customary Expense
AMBULANCE SERVICES. ...t ssssens s b e s e Reasonable and Customary Expense
X-RAYS - INCLUDING INTERPRETATION........ooomimrrncrnrirereneserenees Reasonable and Customary Expense
DENTAL TREATMENT ...t ssssssasssssssssonss Reasonable and Customary Expense

EXCESS PROVISION

Paymeni of all medical/dental expenses incurred from Accidents is nade ONLY IN EXCESS over any family or employer
group coverage or plan that must contribute its maxinm before this coverage has any liability. This is a program of supplemental
coverage designed to pick up eligible balances left by the family or employer group insurance or plan and, if no other coverage or plan
is available, to pay the medical/dental expenses incurred to the limits stated in the Policy.

PREMIUM

The premium to cover all students and athletic participants is outlined on the enclosed rate page. An important item of
.consideration for future years' premium is the percentage of parents who have some form of family coverage that might contribute
toward payment of bills incurred. In any case, premiums in future years will be adjusted annually depending on the claim cxperience

in your school.

* THIS BROCHURE IS NOT A CONTRACT OF INSURANCE *



HMO AND PPO PROVISIONS

If the Insured's primary coverage is an HMO (health maintenance organization) or PPQ {preferred provider organizarion), (his
plan will provide benelits in excess of coverage provided by the Insured's HMO or PPO. If the Tnsured chooses not 1o use an
authorized medical vendor (under IIMO or PPO), it will pay the expense incurred that would have been honored had he or she tsed

the proper medical vendor.

ACCIDENTAL DEATH AND DISMEMBERMENT BENEFIT

If, within 100 days from the date of an Accident, Injury from such Accident results in a loss covered by this benefit, We will pay the
benefit in the amount set opposite such loss, as shown on the Schedule of Benefits. If the Insured sustains more than one such loss as
the result of one Accident, We will pay only one amount, the largest to which the Insured is entitled.

Loss of hand or foot means loss by severance at or above the wrist or ankle joint. Loss of sight must be cntire and irrecoverable. Loss

of a thumb and index fingers means loss by severance at or above the metacarpophalangeal joints, which are the joints between the
fingers and the hand. Any benefit payable under this part will be in addition to any benefit otherwise payable under this Policy.

L085 O LITE coeveeev ettt v rerne s cemem e sssnsssas e samesrantessssse oo s e $1,000
Loss of Both Hands..........coovveveeienns $5,000
Loss of Both Feet .....ccccccoecreenrsrenionns $5,000
Loss of the Entire Sight of Both Eyes $5,000
Loss of Onie Hand and One FOO......uuvuiuieiiiineescsesreessesesiesessesesssstsessesssesenes $5,000
Loss of One Hand and the Sight of One Eye $5,000
Loss of One Foot and the Sight of One Eye............ 35,000
Loss of One Hand or One Foot........ocecevevvvvnnvvesenns SR $1,000
Loss of the Entire Sight of One EYe .....ovuveevevneinseissesnscee e evessessesnesesse oo 31,000

EXCLUSIONS

This Policy does not provide benefits for:

e Treatment, services or supplies which:

. Are not Medically Necessary;

. Are not prescribed by a Doctor as necessary to treat an Injury;

L] Are determined to be Experimental/Investigational in nature;

. Are received without charge or fegal obligation to pay;

° Are received fiom persons employed or retained by the Policyholder or any Family Member, unless otherwise specified;
[ ]

L ]

Are not specifically listed as Covered Charges in this Policy.
Intentionally self-inflicted Injury, violating or attempting to violate any duly enacted law. Injury by acts of war, whether declared

or not,

Injury received while traveling or flying by air, except as a fare-paying passenger on a regularly scheduled commercial aitline.

¢ Injury covered by Worker’s Compensation or the Occupational Disease Law.

Treatment of illness, disease, or infections, except pyogenic infections or bacterial infections, which result from the accidental
ingestion of contaminated substances.

¢  Heat exhaustion.
Treatment of Osgood-Schlatter’s disease; appendicitis; osteomyelitis; pathological fractures; congenital weakness; TMJ; fainting;

headaches; boils; spondylolysis; osteochondritis dissecans; detached retina unless directly caused by Injury; or Mental or Nervous
Disorders whether or not caused by Injury.

Injury contributed to by the use of alcoho] or drugs not prescribed by a Doctor.

Injury caused by or contributed to aggravation or reinjury of a Pre-existing Condition.

Suicide or attempted suicide whilc sane; or self-destruction or an attempt to self-destroy while insane,

Fighting, except as an innocent victim,

Expense incurred for the use of orthotics unless used exclusively to promote healing.

Heart and/or circulatory matfunction resulting from participation in a Covered Activity.

Repetitive motion Injuries, strains, hernia, tendinitis and bursitis not related to a specific Injury.

®  Any penalty imposed by Other Valid and Collectible Insurance or Plan for failure to follow plan procedures.

=

* THIS BROCHURE JS NOT A CONTRACT OF INSURANCE *



THE COVERAGE: BLANKET ACCIDENT

First Agency offers an excess or secondary blanket accident coverage which is designed to provide a minimum of the following four

benefits:

1. Broad coverage;

2. Ease of administration;

3. Reasonable rates based on the claims experience of your school; and

4,  Coverage is for all school-sponsored and supervised student activities including interscholastic athletics as well as school-
sponsored and supervised group travel,

WHY BLANKET ACCIDENT COVERAGE?

As illustrated, the blanket accident coverage offered by our office is very broad and contains features that many competitive and
voluntary (parent-purchased) programs of coverage do not offer. Outlined below are some of the many reasons a growing number of

school disiricts are providing blanket accident coverage:

1. Positive public relations for the school;
2. When school coverage pays the medical/dental expenses, parents are less likely to pursue "borderline" negligence cases;

3. Administrators have peace of mind knowing they have all students, including interscholastic athletes, covered with the broadest
benefits on the market today. Whereas, with the declining participation in voluntary (parent-purchased) coverage, an
administrator is never sure that a family can withstand the payment of medical/dental expenses incurred from an Accident in a

school-sponsored activity;

4.  Strong feelings of moral obligation toward all students including interscholastic athletes;

3. Reduction of benefits in group or individual medical coverage (i.e., larger deductibles, hi gher co-pays and fewer overall

benefits). In some cases coverage for dependent children may be excluded altogether:
6. Health care costs have increased dramatically in the last decade; and

7. The number of people without health insurance continues to grow.

CLAIMS PROCESSING:

First Agency, Inc. has a unique claims procedure available to all schools that purchase coverage from the first dollar (no deductible).
At many of 1he schools we service, the school processes on-line the first $500 of medical/dental expenses incurred per Accident with
funds provided by the underwriting Company, Guarantee Trust Life Insurance Company. All on-line claim checks are submitted to
First Agency, Inc. for review and countersignature. Although this option is available to each school, some prefer that First Agency,
Inc. process all claims. The schools which process the first $500 of each claim have indicated that it reduces paperwork and claims-
processing time, making sure school personnel, medical vendors and parents have cven greater satisfaction with the program. An
important fact to consider is that the adjustment of claims should be made by the same agency that presents the program and makes
the promises. All medical/dental expenses incurred are processed by First Agency, Inc. in Kalamazoo, Michigan for Guarantee Trust

Life Insurance Company.

* THIS BROCHURE IS NOT A CONTRACT QF INSURANCE *
For complete details of all provisions, please read the Policy and/or Certificate of Insurance carefully

GP-1200



201272013 STUDENT AND ATHLETIC
ACCIDENT INSURANCE PROPOSAL
FOR EDUCATION ACHIEVEMENT AUTHORITY OF MICHIGAN

Education Achievement Authority of Michigan

Coverage would be in force for all participants in SCHOOL-SPONSORED AND SUPERVISED STUDENT activities inctuding
interscholastic athletics, sponsored group travel, and fieid trips.

An accident is defined as an unexpected, sudden and definable event, which is the direct cause of a bodily injury,
independent of any iliness, prior injury, or congenital predisposition.

The coverage would be for those medical/dentai expenses INCURRED WITHIN 52 WEEKS from the date of the original
accident. Treatment must begin within 60 DAYS from the date of the accident by a legally licensed medical or dental
practitioner (not a member of the insured's immediate family).

MEDICAL BENEFITS

Benefits are determined on the basis of REASONABLE AND CUSTOMARY for the geographic location where services are
performed and are payable on the 100% basis.

Payment of all medical/dental expenses incurred from accidents is made ONLY IN EXCESS over any family or empioyer group
coverage or plan that must contribtite its maximum before this coverage has any liability. This is a program of supplemental
coverage designed to pick up eligible balances left by the family or employer group insurance or plan and, if na other
coverage or plan is available, to pay the medical/dental expenses incurred to the limits stated in the policy.

For the parents to have payable coverage on their son or daughter, when a member of an HMO (health maintenance
organization or PPO (preferred provider organization), they must use the authorized medical vendors from the list provided
them. Your coverage through our office is EXCESS coverage and does contain an exclusion for those bills incurred that were
“payable” by other insurance or plan. If the parents or students choose not to use authorized medical vendors of their plan,
they should be aware that your coverage will not be able to pay the bills incurred that would have been honored had they

used the proper medical vendors.

REASONS WHY SCHOOL DISTRICTS PROVIDE BLANKET ACCIDENT COVERAGE

Positive public relations fer the schools;

+

¢+ The number of people without health insurance continues to grow,;

+ When school coverage pays the medical/dental expenses, parents are less likely to pursue “borderline” negligence cases;

¢ Administrators have peace of mind knowing they have ail students/athletes covered with the broadest benefits on the
market today;

¢ Strong feelings of moral obligation;

+ Reduction of benefits in parents group or individual medical coverags, (i.e. larger deductibles, higher co-pays and fewer

overall benefits). In some cases coverage for dependent children may be excluded all together.,



BASIC COVERAGE CATASTROPHIC COVERAGE - 40 YEAR BENEFIT PERIOD

Athletic Accident 30 to $25,000 Athletic Accident $25,000 to $1 Million
Student Accident %0 to $25,000 Student Accident $25,000 to $:1 Million
2012/2013 PROPOSAL

Additional Information;

Quote based on approximately 9,800 students, 9 (K-8) Schools, & 6 (9-12) High Schools.

*  Senior High Varsity Interscholastic Athietics in Grades 9-12
= Noorganized Middie Schocol Interscholastic Athletics, just PE Exposure

Eiementary/Middle Schools (K-8) High Schools (8-12)

Brenda Scott Elementary/Middle Centrai Collegiate Academy

Burns Elementary/Middle Denby High School

Law Academy Pre K-8 Ford High School

Mary M. Bethune Elementary/Middle Mumford High School

Murphy Elementary/Middie Pershing High Schoo!

Nolan Elementary/Middle Southeastern High School of Technology and Law
Phoenix Academy

Stewart Elementary/Middle

Trix Etementary/Middle

COVERAGE OPTIONS

Premium to cover all students (with
or without athletics) for the 2012/2013 year;

¥ Student (K-12) & Interscholastic Athletic Coverage (9-12) from $0 1o $1,000,000 per claim - $136,618.00

Q Student (K-12} & interscholastic Athletic Coverage (9-12) from 3G to $25,000 per ciaim - $11.8.400.00 :
ey

»  Student Only (K-12) Coverage (no athletic coverage) from $0 to $1,000,000 per claim - $35,185.00
»  Student Only (K-12) Coverage (no athletic coverage) from $0 to $25,000 per claim - $29,400.00

>( Accepted By:
Signature Date
Arthur J. Gallagher Risk Management Services, Inc. 5071 West H Avenue
300 Ottawa Avenue NW, Suite 301 Kalamazoo, M] 42009-8501
Grand Rapids, Ml 49503-2336 Phone: 269-381-6630
Phone: 616-233-0910 Fax: 269-341-4614
Fax: 616-233-0923 &

Guarantee Trust Life Insurance



Education Achievement Authority
of Michigan

Equity. Choice. Reinvention.

RESOLUTION 2012-29
APPROVAL OF CLIENT SERVICES AGREEMENT WITH ADP RESOURCE
FOR EMPLOYEE PAYROLL PROCESSING

The Executive Committee of the Education Achievement Authority resolves:

1. That the attached Client Services Agreement with ADP Resource, to provide
employee payroll processing and tax filing, employee liens/withholding orders,
unemployment administration, COBRA administration, and perform other related
services, 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 Authority is authorized to execute the Client Services
Agreement with ADP Resource on behalf of the Authority;

3. Thatthe 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
egal Counsel

Approved as to Form
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HR solutions that fit. .

ADP RESOURCE
CLIENT SERVICES AGREEMENT

This Client Services Agreement (this “Agreement™) is between ADP, Inc. (“ADP") and the other party executing t!ais
Agreement (“Client™), and will be effective and binding upon the parties upon the date of execution by both parties (the “Effective

Date™).

1. ADP Services. Subject to the terms and conditions of this Agreement, ADP will provide Client with the services (the
“Services™) described below.

Payroll Processing and Tax Filing: ADP will process payroll for Client’s employees, deliver payroll to Client, process
direct deposits to those employees electing such service, remit payroll taxes on Client’s behalf to those federal, state, and
local taxing jurisdictions designated by Client (not including the filing or depositing of excise, sales, use, corporate, or similar
taxes), and file related tax returns (such remitting of payroll taxes and filing of related taxes, the “Tax Filing Services”).
ADP will also process calendar year-end W-2 forms for Client's employees. Upon Client’s request, for an additional fee and
after execution of any applicable documentation required by ADP, ADP will process payments for individuals that provide
services to Client as independent contractors (“Independent Contractors™) and will also process calendar year-end Forms
1099-MISC for any payments made to an Independent Contractor which are required to be reported.

Employee Liens/Withholding Orders: ADP will deduct and disburse payments for ail employee liens and withholding
orders that Client provides to ADP using the ADP web based tool Administer Lien.

Human Resources: ADP will provide Client with (i) administrative assistance with basic human resources tasks (e.g.,
processing and reporting new hires and processing employee terminations), (ii) guidance regarding commercially accepted
human resource practices and applicable federal, state, or local employment laws, (iif) access to a dedicated human resources
professional, (iv) customizable electronic emplayee handbook, (v) assistance with the development of job descriptions, (vi)
access to training regarding employment practices such as performance management and sexuai harassment, and (vii) access

to an online resource and forms library,

Employee Service Center: ADP will provide Client’s employees with toll-free access to ADP professionals who can
answer basic payroll processing questions, address employment issues, and handle employment verification requests.

Employee Assistance Program: ADP will make available to Client’s employees a confidential employee as§istance
program (“EAP”) under which employees and dependents are entitied to up to three (3) visits to an EAP network provider.

Unemployment Administration: ADP will assist Client with unemployment claims administration and unemployment
tax filings to help Client better manage claims and State unemployment costs. Client will have toll-free access to ADP
professionals who can provide employer coaching for unemployment hearings. ADP will also provide Client with an annual
unemployment tax management report and will audit charge statements related to Client’s employees.

Workplace Safety: ADP will provide Client with guidance regarding generally accepted loss prevention and workplace
safety practices regarding Client’s employees and compliance with the various federal, state, and local workplace safety laws
(e.g., Occupational Safety and Health Act (OSHA)). ADP will make available to Client, upon Client's request, access to
training, posters and templates for Clients interested in conducting workplace safety self-assessments.

COBRA Administration: ADP will make available to Client nondiscretionary, ministerial recordkeeping arEd COBRA
notification services regarding Client’s group health plans identified by Client on ADP’s Health Plan lnil’orm'r.ltlon Forms.
COBRA notification services will be provided to Client’s employees and qualified beneficiaries that Client identifies to ADP



and that meet qualifying event requirements under COBRA. ADP will collect the applicable COBRA premium from the
participating employees and beneficiaries and credit Client the amounts required for Client to pay the monthly premium

directly to the health insurance carrier.

Premium Only Plan: If Client elects, and subject to Client meeting ADP’s underwriting criteria, ADP will act as
Client’s plan service provider and prepare the plan document and a plan summary for Client’s plan allowing employees to

pay allowabie benefits premiums on a pre tax basis.

Access to ADP Online Programs: ADP will provide Client with secure access to ADP’s human resources online
programs hosted by ADP allowing Client’s designated personnel to input, access, and print employee related data. Client
may elect to use the NetSecure product to view data or reports via a secure internet site. Client understands and agrees that if
it elects to use NetSecure, it will designate and authorize certain of its personnel (e.g. Payroll Administrator) to register to
use NetSecure and view certain confidential data for Client’s employees (e.g., wage rates, amounts paid per period).

2. Pricing. Client agrees to pay ADP according to the attached Pricing Schedule for the Services.

3. Term. This Agreement is effective as of the Effective Date and will remain in effect until terminated as set forth in this
Agreement,

4. Terms and Conditions. ADP’s provision of the Services is subject to the Terms and Conditions incorporated herein and

attached hereto.

ADP, Inc

=y v
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I. GEN
A.

Terms and Conditions

ERAL TERMS
Accuracy of Client Information, Review of Data, Al Services provided

hereunder will be based upon informatian provided to ADP by Cfient
(including proof of federal. state and Jocal tax identification). Upon receipt
from ADP, whether electronicaily or otherwise. Client will prompily review
all disbursement recotds and other reports prepared by ADP for validity and
accurgcy according to Client's records and Client agrees that it wil prompily
notify ADP of any discrepancies (but in any case before distribating any
paychecks or relying on any such disbursement records ar reports). To help
prevent employee fraud, ADP recommends that Client have someone other
than its designated payroll vontuct review its dishursement reports; a prompi
and thorough review allows Chent 1o spot and comect errors und
inconsistencies.

Use of Services, CLIENT ACKNOWLEDGES AND AGREES THAT
ADP'S SERVICES ARE NOT INTENDED TO BE AND WILL NOT BE
RELIED UPON BY CLIENT AS EITHER LEGAL, FINANCIAL,
INSURANCE OR TAX ADVICE. TO THE EXTENT CLIENT REQUIRES
ANY SUCH ADVICE, CLIENT WILL SEEK SUCH ADVICE FROM
QUALIFIED LEGAL, FINANCIAL, INSURANCE, ACCOUNTING OR
OTHER PROFESSIONALS,  Client further aprees i the following
regarding its use of ADP's Services: (i) Client shall use the Services in
accordance with the instructions and reasonable policivs established by ADP
from time to lime and communicated 1o Clieni, (ii) Clieni shall use the
Services only for the infernal business purposes of Client, (i1} 10 the extent
Client clocts 1o decline any of the Services. refies on its wn provision of
Services, or delegates the performance of any such Services 1o 2 third party.
ADP will not be responsible for such Services and Client wiil be solely
responstble. {iv) Ulient shail not provide. directly or indireeily. any of the
Services or airy portion thersof to any party other than the Client, (v} Client
shatl nat provide service bureau or other data processing services that make
use of the Services ar any part thereol withowt the eXpress wiitien conseny of
ADP, (w) Client shall be responsible for ensuring that it and any of its
einployees, comply with all the ferms of this Agreement and any anline or
shrink-wrp terns or other accompanying doctmentalion {~Additionaf
Terms”). (vii) Client, and not ADP. remains solely responsible for all
decisions affecting its employees, (vii) Client remains responsible for the
manner in which it uses ADP's Services, including the manner in which it
interprets and gets upom any human resources guidance or recommendation
prowided by ADP, {vii} Client will be respunsible for the consequences of
any instructions Client smay give to ADP. and (viii} ADP may suspend
access 1o the Services by any employee or plan participant of Client if ADP
has reason to believe that such employee or plan panticipant has violated
such terms or is otherwise using any Service in an inappropriate manmer.
Compliance with Laws, Client acknowledges that the Services are designed
to assist Client in complying with applicable laws and governmental
regulations, and that Client, and not ADP, shall be solely respansible for (i)
compliance with all laws and governmental repulations affecting its business
and (i) any use Client may make of the Services {including any reparts and
worksheets produced in conneetion therewith) 1o assist it in complying with
such laws, and govermnental regulations. Unless otherwise agreed 10, Client
agrees thal the Serviees will be utilized by Client solely in the United States.
CTient will not rely solely on its use of the ADP Services in complying with
any laws and governmental repulations {including. but not Timited (o any
applicable OFAC screening requirement). ADP Services do not include the
preparation or administration of Affinmative Action Plans o (he
performance of any other government contracting or subconfracting
requitement Client may have, unjess agreed fo in writing, Ench party will he
respansible for complying with al requirememts of applicable [aw or
reguintion regarding security breaches and suspecied securily breaches
involving personal information that is stored on the computer systems of
such party or its subcontractors,

Protection of Client Files and Transmission of Data. ADP will employ
commercially reasonable storage {including backup, archive and redundant
data storage, on-site and off-site) and reasonable preeautions to prevent the
loss of or alteration ta Client’s data fles and'or Clieat Contend (as defined in
Section 6.B) in ADP’s possession. hut ADP daes not nndertake o puarantee
against any such loss or alteratfon. ADP is not. and will nat be, Client’s
official record keeper. Accordingly, Client will. to the extent it deems
necessary. keep copies of all source doewments of the information delivered
to ADP (including any Cliemt Content). In the event that Client requesis that
ADF provide agy Client Content or employee or plan participant
information fo any third party or to any non-U.S. Client JTocation, Client
represents that it has acquired any consents or provided any notices required
to transler such content or information and that such transfer does not 3 infate
any applicable international. federal, state or Jocal laws andfor regulations.
ADP represents that it is in compliance with the applicable provisions of the
Massachusetts Standards for the Protection of Persenal Information of

Residenis of the Commonwealth (201 CMR 17.00] as of the effective date of such
regulations.

Additional Services Reguested by Client. ADP may pravide lo Client and Client
May receive additional services hereunder beyond the Services {sach. an ~Additional
Service”)} tpon mutual agreement and by completion of the applicable apreement or
work order form (“Additional Services Document”). Each Additional Services
Document is incorporated into this Agreement by this reference as if set foxth in this
Agreeiment. Client acknowledges and agrees (hat a particuiar Additional Service may
be performed by an affiliate of ADP, in lieu of ADP, in accordance with these Terms
and Conditions. In the event that such Additional Services Document is separately
executed by such affiliate of ADP. then the agreement for the Additional Service to be
provided by such affiliate shall be deemed 1o be between Client and such affiliate of

ADP,

PAYMENT SERVICES
Funds. if Client is receiving any of the Services that require ADP, as part of such

Services, to impound fands from Clients bank nccownt to pay Client's third parly
payment obligations {e.p.. Tax Filing Services, WGPS. TatalPay Card, FSDD
Services and/or ADPCheck Services) (collectively. “Puayment Services™). Client shofl
buve sufficient, collected funds in Clients accouni within ihe desdiine established by
ADP to satisty such third-party puyment obligations in their entirety. Showld Client
fuil 1o huve sufficient. collected funds by such established deadline(s), ADP shall have
the sole diseretion in determining whether any or all of the Payment Services will be
suspended und whether Clfent will process payrotl checks through its business bank
aceounl  Clieni agrees o cooperate with ADP and any other parties invelved in
processing any transactiuns hereunder to recover fiands credited to any employee a3 a
tesult of an error made by Client, ADP, or another parly processitg a transaclion on
behall of ADP. ADP may commingle Client's impounded fimds with other clients”,
ADF's or ADP-ndministered fimds of n similar type. ALL AMOUNTS EARNED ON
SUCH FUNDS WHILE HELD BY ADP WILL BE FOR THE SOLE ACCOUNT OF
ADP. ‘

Debits. Client shall be lishle for debits properly fitiated by ADP herpunder Client
unconditionally prowmises 1o pay to0 ADF the smount of avy unfunded payrol] fle
fincluding any debit that is retumed to ADP because of inswfficient or uscollected
fintds or for any other reason), upen demand snd inlerest (hercon at the rate set forth
in Section 3A, Also. if any debit to an emplayee or other payee’s account reversing or
correcting a previpusly submilied credilfs) is relumed for any reason, Client
uncenditionally promises {o cooperate with ADE and pay the amount of such debit
upon demand and futerest thereon at the rate set forth in Section 3A Client shall be
liable for. and shalt indemnifv ADP against, any loss, liability, elaim, damage or
exposure arising from or in connection with any fraudulent or criminal acts of Client's
emplayees or payees.

FEES, TAXES & PAYMENTS

Fees. Client shall pay ADP for the Services indicated on the Pricing Schedule at the

raies set forth thereon for the first six aonths afler the Effective Date (assuming no
changes in requirements, specifications, volumes or quantities) (the “Initia} Period™).
Pricing. including within the Initial Period. may change commensurate wilh the
highest number of active status employees reporied by Client and on ADP's payroll
system during the applicable billing period, Client shall pay ADP for the Services
added by Client after fhe date hereof at ADP's then prevailing prices for such
Services. ADP may increase prices for the Services at any time afler the Initial Perjod
upon at least thirty (30) days prior written notice to Client i such cha.ug; is part of a
genernl price change by ADP to its clients for affected items. Client will pay all of
ADP’s {ees for Services via Automatic Clearing House (ACH} or such other manner
8s ADP in its sole discretion may request. I Client fails to pay any amown due
hereunder (whether by aceeleration or otherwise) that is not under good faith dispute,
Client, afler written notice. shail pay interest af the rate of 1.5% per manth {or the
mitxithum allowed by law if [ess) on such past die amount fiom the due datg thereof
unlil the payment date. Client shall reimbuese ADP for any expenses incurred,
including interest and reasonable atorney fees. in collecting amounts due ADP
hereunder that are not under good faith dispine by Client.

Tazes. There sholl be added to ll payments hereunder smounts equal 1o any
applicable taxes levied or based on this Apreement. exclusive of fwres bused an

ADP’s net income.
ERISA

A, ADP's Non-Fiduciary Status. Client expressly acknowledges and agrees that ADP is

not an “Administrator™ or a “Plan Administrator” us defined in Section 3(16)(A} of
the Employee Retirement Income Security Act of 1974, as amended { “ERISA™). and
Section 314(g) of the Internal Revenue Code of 1986, as mmended (the “Code™),
respectively, nor is ADP a “fiduciary™ within the meaning of ERISA Sectiom ian,
and Client shatl not request or otherwise require ADP to act as such. ADP shall pat
exercise any discretionary authority or control respecting management of any of
Client’s benefit or welfare ptans (“Plan™ or “Plans™) or management or disposition of
any of Client’s benefit or welfare Plan assets. ADP shall not render iuvesm_lem advice
for 4 fee or ollier compensation. direct or indirect, with respect (o any monies of other
property of any Plan, nor does ADP have any authority or responsibility to do so.
ADP has wo iscretionary awthority or discretionsry responsibility in the

adiministration of the Plan(s)
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Use of ADP’S Nume. Client or the Plan Administrator must obtain the prior
written consent of ADP to insert any references to ADP or its affiliates. or fo
their products or services, with respect to any communication or docutment
pertaining (o a Plan prepared by Client, or on behalf of Client (other than
documents prepared by ADP), unless the reference only identifies ADP as a
service provider or the reference is required in an JRS Form 5580 or similar
filing or documment required by ERISA. Without Fimiting the foregoing, in no
event may Client or the Plan Administrator identify or refer to ADP as
~administrator,” “plan administrator,” “plan sponsar,” “fiduciary,” “plan
fidueiary,” or similar title.
COBRA Administration. CLIENT AGREES THAT ADP SHALL
RETAIN THE 2% ADMINISTRATIVE FEE, WHICH SHALL BE
ADDED TO THE PREMIUM DUE. ALl AMOUNTS EARNED ON
FUNDS OR PREMIUMS REMITTED TQ ADP IN CONNECTION WITH
THE SERVICES PENDING DISBURSEMENT TO CLIENT, CLIENT'S
DESIGNEE OR TO PLAN PARTICIPANTS SHALL BE RETAINED BY
ADP A5 COMPENSATION. ADP MAY COMMINGLE SUCH FUNDS
WITH SIMILAR FUNDS FROM OTHER CLIENTS AND WITH
SIMILAR ADP AND ADP-ADMINISTERED FUNDS.

ADF PRODUCTS

Included in Services.  Services may iuchrde the provision of certain ADP
Produets and Client shiall comply with the terms of this Agreement related to
ADP Products. “ADP Products™ shall mean (i) the computer softwara
programs and modules delivered, or otherwise made svailable to. Client as
part of the Services. other than pre-packaged third party software, (if) all
manudls nnd related docuimentation penerally provided or made uvailable by
ADP 10 Client in connestion with such computer software programs and
modules. (iif) tutorinls and other fraining materials provided or inade
available by ADP to Client, (iv) all ADP provided manuals. including a
customized electronic employee handbonk prepared by ADP, and {v) other
tiocumentotion refated to the foregoing.

License Rights. The right to use the ADP Products is granted to Clieut for
the sole purpose of utilizing the Services as provided herein and as set farth
mare fully in Additianal Tesms nceompunying the ADP Praducts licensed
by Client. Any license fo ADP Products sha] antomativally terminate upon
ADF ceasing to provide Client with the related Services: provided, however,
that Client shall be entitied fo remin any time collection vquipment that has
been purchased and paid for in full by Client.

OMLINE ACCESS
Access, Privacy, Transmissions, and Security Breaches. Certain ADP

Produets or Services may be accessed by Clent and its authorized
employees and plan participants through the Internet at & websile provided
by ADP. including those hosted by ADP on behaif of Client (a “Site™). To
the extent any Services are provided through the Iniemel, such Services are
referred to as “Internet Services™. Client acknowledges thai ADP does not
review the acenracy or compleleness of any information submitted by Client
or ils employee or plan participants through the Sits. Clent aprecs 10 take
commercially reasonable precautions (o maintgin the privacy of usemames
and passwords for any Internet Services. In nddition, Client acknowledges
that security of transmissions over the Intemet cannot be puaranteed. ADP
is not responsible for (i) Client's access 1o the Internet. (i) interception or
interruptions of cammunications thraugh the Intemet, or (ifi) changes or
tusses of duta through the Internet. In order to protect Clieat’s data, ADP
may suspend Client’s or Client’s employee(s) or plan participant(s) bse of
the ADP Products or Services via the Injernet immediately, without prior
nolice, pendiag an investigation, if any breach of security s snspected.

Client C'ontent. “Client Content™ shail mean (i) payroll, benefis. human

resources mud similar information provided by Chient or its employees or

plan participants, fucluoding trunsactional  information. [ii} Client's
trademarks, lrade names, service marks, foges and designs and (iii) any other
information or materinls provided by Client, regardless of form (eg.
images, graphics, text. etc.) that are included m any weh-bosed ADP

Produst. whether included thercin by ADP on behalf of Client us part of its

setup services or diceelly by Clienl or any of its employees or plan

patlicipmis. The following provisions shall apply with respect to Client

Content:

. Client shall be solely responsible for updating and mainiaining 1he
campleteness and accuracy of all Client Content.

ii. Client shall be responsible for obiaining all required rights and
licenses to use and display all Client Content in connecfion with
Internet Services. Clent hereby grants to ADP a non-exclusive, non-
transferable license to use. edit. modify. adapt. translate, exhibit,
publish, reproduce. copy (imclading back up copies) and displuy the
Client Coment as reasonably necessary to provide ADP Products or
perform the Services covered under this Agreement.

iti.  Client and ils employees and plan participants shall not include or
provide to ADP for inclusion in any ADP Internet Services any Client
Content which is uobscene, offensive, inappropriate, {hreatening,
mulicious, which violates any applicable law or repulation or any
contract. privacy or other third party right or wlhich otherwise exposes

ADP to civil or criminal lability. ADP reserves the right to exclude or
immediately remove from any Interne! Services any Client Content which it
determines in it sole discretion viclates the previous sentence, provided that
ADP has na obligation to review or monitor the Client Content.

Client agrees and understands that it is solely and exclusively responsible for
removing any Client Content placed on the Site immediately upon tenmination
af this Agreement. ADP shall have no obligation 10 assist Client in removing
any such Client Content. Should Client fail to remove the Client Confent
within a reasonable period of time after termination of the Agreement, ADP
reserves the right to remove the Client Content with no further obligation(s) to
Client, including delivering the Client Content to Client.

ADP Not Advisor. Client acknowledges that, in making Internel Services available,
ADP is not acting as an investment advisor. broker-dealer, insurance agent or
intermediary or a financial o benefil planner. ADP is not providing any benefits or
information related thereto.

Links to Third Party Sites. The Sitets) may contain links (o other Inlemet sites.
Links to and from a Site 1o other third party sites do not conatitute an endorsement by
ADP ur any of its subsidiaries or affiliates of such thied party siles or the acceptance
of responsibility for the content on such sites.

DISCLATMER OF WARRANTIES. EXCEPT AS EXPRESSLY SET FORTH IN
THIS AGREEMENT, ALL EQUIPMENT PROVIDED BY ADP OR ITS
SUPPLIERS IS PROVIDED ~AS 18" AND ADP AND ITS LICENSORS
EXPRESSLY DISCLAIM ANY WARRANTY, EITHER EXPRESS OR [MPLIED,
INCLUDING WITHOUT LIMITATION, ANY I{MPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A. PARTICULAR PURPOSE. NON-
INTERRUPTION OF USE. AND FREEDOM FROM PROGRAM ERRORS,
VIRUSES OR ANY OTHER MALICIOUS CODE WITH RESPECT TO THE
SERVICES, THE ADP PRODUCTS, ANY CUSTOM PROGRAMS CREATED BY
ADP OR ANY THIRD-PARTY SOFTWARE DELIVERED BY ADP. ADP AND
ITS LICENSORS FURTHER DISCLAINM ANY WARRANTY THAT THE
RESULTS QBTAINED THROUGH THE USE (OF THE SERVICES, THE ADP
PRODUCTS, ANY CUSTOM PROGRAMS CREATED BY ADP OR ANY THIRD-
PARTY SOFTWARE DELIVERED BY ADP WILL MEET CLIENT S NEEDS,
INTELLECTUAL PROPERTY

Ownership and Proprietary Rights. All ADP Prodnets licensed to Client hereunder
are the licensed and/or pwned property of nnd embody ihe proprietary trade secret
technology of ADP andfor ils licensor(s) and are protected by copyright laws.
infemational copyright freaties. as well as other intellectual property laws, that among
uther things. prohibit the unauthorized use and copying of any ADP Products. Client
receives no rights to any ADP Producis or any intellectual property of ADP or its
licensors, exvept as expressly stated herein or in any Additional Terms,

ADP Representation, ADP hereby represents end wamants that: (a) the ADF
Products, ss provided by ADP and used in accordance with the terms of this
Agreement, do not infringe any United States patent, copyright, trademark, trade
secref, license or any other proprietary right of any tlird party and (b) ADP and/or
ADP's licensors own all right, litle and interest in and lo the ADP Products.
NONDISCLOSURE

All Confidential Information disclosed hereunder will remain the exclusive and
confidential pruperty of the disclosing purty. The receiving party will not disclose the
Confidential Infonnation of the disclosing party and will use ni least the same degree
of care, discretion and diligence in protecting the Confidential Information of the
disciosing party as it uses with respect to its own Confidential Informstion. The
receiving party will limit access 1o Confidential luformation to its affiliates,
employees and authorized representatives with a need to know and will instruct them
1u keep such information confidential, Notwithstanding 1he foregoing, the receiving
party may disclose Confidential Infornation of the disclosing party fo the extent
necessary to comply with any lew. rule, regulation or ruling applicable to i, 2g
approprisie o respond to any summons or subpoena or in connection with any
litigation. Upon the request of the disclasing party, the receis ing party will retum or
destray all Confidential Information of the disclosing party (hat is in its possession.
Natwithstanding the foregoing. ADP may retain information for regulatory purposes
or in bhack-up files, provided that ADP’s confidentiality obligations hereunder
continue to apply. Client aprees that ADP way use Client’s andior Client’s
employees” and panicipanis’ information fer purpnses other {han performance of the
Services, but only in an apgregated, snonymized form, such that neither Client nor
Clienl’s employees or participants may be identified, Client further agrees that it shall
have no ownership interest in the foregoing apgrepated. amonymized data For
purposes of this Section, “Confidential [nformation”™ shall mean: all information of a
confidential or proprietary nature provided by the disclosing parly to the receiving
party For use in connegtion with ADP Products or Services. or both, but does not
clude (i) information that is already known by the receiving party. (ii) information
that becomes generally available to the public other than as a result of disclosure by
the receiving party in violation of this Agreement, and (ifi) information that becomes
known to the receiving party from a source other than the disclosing party on a non-
confidential basis, Confidential Iiformation of ADP also includes ali ADP trade
secrets. processes, proprietary data. information or documentation related thereto, or
any pricing or produci information furnished to Client by ADP.  Confidential
Information of Client also mefudes all personally identifiable payroll and employee-
leve! data. With respect to diselosure of Confidential Information, (he obligations.
and duties of the parties provided i this Section shall net terminate or expire. but
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rather survive the termination of this Agreement for a period of two (2) years
fram the effective date of tennination of this Agreement.

LIMITATION OF LIABILITY

Errors, Omissions and Willful Acts.  ADP shal! correct ahy Client report,
data or lax agency filings, as the case may be. produced incorrectly as a
result of an ADP error, at no charge ta Client. Addstionally, ADP shall
reimburse Client for actual damages incurred by Client us a direct resuli of
the eriminal or fraudulent acts or willful misconduct of ADP or any of its
employees, any penalty imposed against Client 1s a resulf of an errer or
omission made by ADP in performing the Tax Filing Services or any inferest
assessed against Client as a result of ADP holding Client tax funds past the
applicable due date due as a result of an error or omission made by ADP in
performing the Tax Filing Services.

Limit en Monetary Damages. Notwithstanding anything io ihe contrary
comained in this Apreement (other than and subject to Sections 8B and 104)
ADP’s aggregate liability under this Agreement during any calendar year for
damages (monetary or otherwise) under any circomstances for claims of any
1ype or character made by Client or any third party arising from or related to
ADP Products or Services, will be limiled o the Jesser of (i) the amount of
uctual damages inciired by Client or {ii} the aveiage monthly charpes for
three (3) months for the offected ADP Products or Services during such
calendar year. ADP will jssue Client = vredit{s) equaf 10 the applivahte
amnount and any such credit(s) will be applied against future Services.

No Consequential Damages. NEITHER ADP NOR CLIENT WILL BE
RESPONSIBLE FOR  SPECIAL., INDIRECT, INCIDENTAL,
CONSEQUENTIAL OR OTHER SIMILAR DAMAGES {(INCLUDING,
WITHOUT LIMITATION, ANY LOST PROFITS UR DAMAGES FOR
BUSINESS INTERRUPTION OR 1.GSS OF INFORMAT] [ON) THAT THE
OTHER PARTY MAY INCUR OR EXPERIENCE IN CONNECTION
WITH THIS AGREEMENT OR THE SERVICES OR ADP PRODUCTS,
HOWEVER CAUSED AND UNDER WHATEVER THEORY OF
LIABILITY. EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE
POSSIBLITY OF SUCH DAMAGES,

ADPCheck Services/FSDD Servires/T ofulPay Card. Neither ADP nor the
bank shall be hiable for any damages to Clent ansine fom my decision to
refrain from or delay originating any debiteredit entries o issuing
ADPChecks in connection with Client’s payrotl (i) if after ressanable effurts
te verify such debit/eredit entrics by the required security procedure have
failed, (i} due to Client's creditworthiness ar (fii) hecause ADP has not
received timely funds from Client as required by Section 2A. Client agrees
that ADP shall not be liable for any damages to Clieni arising from any bank
decision to withhold the release of a Client payroll that is processed on
official bank checks.

TERM AND TERMINATION; DEFAULT; REMEDJES LPON
DEFAULT

Termination. Either ADP or Client may terminate this Agreemestt upon a
least thirty (30) days prier wrtten notice.  Eitler Party may also suspend
performance and/or terminate this Agreement immediately upon written
notice al any time if: (i) the other Parly is in material breach of aiy material
warianty. term, condition or ¢ovenant of this Agreement and fails (0 cure
that breach within ten {0} business days after written notice thereof. (ii) the
other party ceases business operations. or {ifi) the ather Party becomes
tsolvent. generally staps paying its debts as they become due or seeks
protection wader any  hankruptcy, receivership, trust deed, creditors
arrangement. conposition or comparable proceeding, or if any such
proceeding is iustituted against the other (and not dismissed within ninety
(90} days after commencement of ane of the foregoing events). ADP may
also suspend performance andfor leriminate this Agreement immediately in
the event of any wrongful or unawthorized use of or access 1o the ADP
Products or any other systems of ADP used fn the performmice of its
obligations under this Agreement by Client, zny end user or any other third
party Notwithstanding anything herein to the contrary. Services may be
immediately suspended or terminated by ADP withaut poor notice if (i)
ADP hes nof received timely funds from Client as required by lhis
Agreement, (ii} a bank notifies ADP that i1 is no longer willing to originate
debits and credits For any reason. (iii) the authorizalion 1o debit (Tient's
account is terminated or ADP reasonably helieves that there is or has been
fraudulent activity on the account, (iv) ADP reasonably determines ihat
Client no longer meets ADP’s credit/Financia) eligibility requirements for
saeh Services or (v) Client has any material adsverse chanpe in its financial
condition.

Post-Termination. I use of any ADP Praducts or Services are or may he
terminated by ADP pursuant to Sections 11A or 11B. ADP shall be entitled
to allucate any finds remitted or otherwise made available by Client 10 ADP
in such priorities as ADP (in its sole discretion) may determine appropriate
(including reimbursing ADP for paymen(s made by ADP hereunder on
Client’s behalf {0 a third party} and il any such ADP Products or Services
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are terminated, Client will immedistely, (i) beceme solely responsible for all of its
Third-party payment obligstions covered by such ADP Products or Services then or
thereafter due (including, for Tax Filing Services, all related penalties and interest),
(i1} reimburse ADP for all payments made by ADP hereunder on Client’s behalf to
any third party, and (iii) pay any and all fees and charges invoiced iy ADP to Client
relating to the ADP Produets or Services. If ADP elects not 1o terminate any or all of
the ADP Praducts or Services as permitted hereunder. ADP may require Client to pay
ils outstanding and all future third-party payment amounts covered by the ADFP
Products or Services and/or ADP’s fees and charges for the ADP Products or Services
fo ADP by bank or certified check or by wire transfer as a condition to teceiving
Turther ADP Products or Services.

Remedies Cumulative. The remedies contained in this Section 11 are cumulative and
in additfon to all other rights and remedies available 10 ADP hereunder, by operation

of law or otherwise,

MISCELLANEOUS L .
Assignment. Nelther parly may assign its rights or oblipations under this Agreement

without the prior written consent of the other party. However. ADP may nssign its
rights and obligations ynder this Apreement o 4 commonly controlled affiliate of
ADP without the pripr writien notice or consent of Client in order for such affiliate to
perform any or all of the Services, provided that ADP will remuin responsible for the
performance of such Services.

Inducement/Entire Agreement/Modification. Client has not been induced to enter
info this Agreement by any representation or wananty not set forth in this Agreement.
This Agreement contains the enfire agreement of the parties wath respect to its subject
matter and supersedes all prior writings. This Agreement shall not be modificd exoept
by & writing signed by ADP and Client,

Third-Purty Beneficiaries. With respect to the Services and ADP Products, ADP
suppliers. vendors and referral partpers may enforce the same disclaimers and
fimitations against Client as ADP may under this Agreement. Other than ADP
suppliers. vendors. and referral pariners who are intended third party beneficiaries
with respect to Sections 7, 8B, and 10 of this Agreement, nothing in this Agreement
creates, or will be deemed to create, third parly bheneficiaries of or wnder this
Agrecment. ADP has no obligation to any third parly (including. without finitation,
client’s employecs andfor any taxing authovity) by virlue of this Apreement.

Farce Majeure Excluding any payment ublipations to ADP as provided hereunder,
any party hereto will be excused from performance wnder this Agreement for my
period of time that the party is prevented from performing its obligations hereunder as
a result of an act of God, war, utility or communication failures. or uther canse beyond
the party’s reasousble control. Both perties will use reasonable efforts to mitigate the
effect of a force majewre event.

Waiver.  The fuilure of either party af any lime to enforce any right ar remedy
avyilable to it ynder this Agreement or otherwise with respect fo any breach of failure
by the other party shall not be consirued to be 8 waiver of such sight or remedy with
respecet to any other breach or failure by the other party.

Severability.  If amy of the provisions of this Agreement shall be invalid or
unenforceable, such invalidity or unenforceability shall not imvalidate or render
unenforceable the entire Agreemeni. but rather the entire Apreement shail be
consfirued as if not containing the padicular invalid or unenforecable pravision or
provisions, and the rights and obligations of Client and ADP shall be constmed and
enforeed accordingly.

Relotionship of the Parties. The parties hereto expressly understand and agree that
each parly is an independent contractor in the performance of each and every part of
this Agreemen. is solely responsible for alt af its employees and agents and its labor
costs and cxpenses ansing in connection therewith.

Guverning Law. This Agreement is governed by the laws of the State of New York
withon! giving effeet la its conflict of law provisions. The parties agree to waive all
rights or claims to a miaf by jury.

Conflicts Clanse. The terms of this Agreement are subject to any Additional Terms.
In the event of a conflict between the terms of this Agreement and such Additiona)
Terms, the terms of the Additional Terms shall control

Regulntory Notice, No stafe or federal ngency monitors or assmnes any
responsibility for the financial solvency of third-party tax filers.

Use of Agents. ADP may designate any ageni or subcontractor, without notiee to, or the
censent of. Client, 1o perform such tasks and functions to complete amy services covered
under lhis Agreement. However, nothing in the preceding sertence shall relieve ADP from
responsibility for performance of its duties under the terms of this Agreement.

Notices. All communications or notices required to be ‘sent or given under this
Agreement will be in writing and will be effective immediately if delivered in person
or upon confirmation of siynature recording delivery by ovemiyht courier. A copy of
ali notices required under this Agresment mnst be sent 1o ADP at 10200 Sunset Drive,
Miami. Florida 33173 Attention: Division Counsel. A copy of all notices required
under this Agreement must be sent te ibe address for Client indicated in the signature
block of this Agreement. In the event na address for Client is indicated. the address of
Client at which fhie Services are delivered by ADP may be substituted.

Legal Entity, Each party represents that it is a legal entity authorized fo conduct
business in the stales where this Agreement will be performed and that the officers
wha sign on behalf of such party are duly authorized to enter inlo this Agreement.



MODIFICATION ADDENDUM

—

This Modification Addendum (“Addendum®), made as of the < " day of, i »
20/Z-by and between ADP, Inc. (“ADP Resource”) and Education Achievement Authority
(“Client”), contains changes, modifications, revisions and additions to the TLM Manager Sales
Order Form — Subscription (and associated Terms and Conditions) between ADP Resource and

Client (the “Agreement™).

In consideration of the mutual covenants contaired in the Agreement and in this Addendum, and
for good and valuable consideration, notwithstanding anything to the contrary in the Agreement,

ADP Resource and Client agree as follows:

¢ The “Company Name” provided on the first page of the Agreement incorrectly states that
Client’s name is Education Achievement Authorit. As a resuit, the Agreement is hereby
amended to correctly define “Company Name” as Education Achievement Authority.

* Section 7.A. of the Terms and Conditions is hereby amended by adding the following to
the end of the first sentence of this Section: *, unless such loss, damage or destruction is

caused directly by ADP Resource.”

¢ Section 7.D. of the Terms and Conditions is hereby amended by adding the following to
the end of the seventh sentence of this Section: “, unless such loss is caused directly by

ADP Resource.”

* Section 12.A. of the Terms and Conditions is hereby amended by replacing the word
“one” with the word “three” in romanette (if) of the second sentence of this Section.

All other terms and conditions of the Agreement shall remain in full force and effect. In the event
of any conflict between the terms and conditions of this Addendum and the terms and conditions of
the Agreement, this Addendum shall prevail. The terms defined in the Agreement and used in this
Addendum shall have the same respective meanings as set forth in the Agreement, unless clearly

otherwise defined in this Addendum.

IN WITNESS WHEREOF, this Addendum to the Agreement is hereby executed by an authorized
representative of each party hereto as of the date first above written.

ADP, INC. (ADP RESOURCE)

: Name: o . - /
Title: / Title: /8-
FEIN: 48 B¢ ¢

D/B/A, if any:




ADDENDUM

to
ADP RESOURCE CLIENT SERVICES AGREEMENT
This Addendum, made as of the 25 % day om , 20/Z by and between

ADP, Inc. (“ADP Resource™) and Education Achievement Authority (“Client”), contains
changes, modifications, revisions and additions to the ADP Resource Client Services
Agreement dated between ADP Resource and Client (the “Agreement™).

In consideration of the mutual covenants contained in the Agreement and in this
Addendum, and for good and valuable consideration, notwithstanding anything to the
contrary in the Agreement, ADP Resource and Client agree as follows:

¢ As provided in the ADP Resource Pricing Schedule that is attached to the
Agreement, Client has agreed to pay ADP Resource an implementation fee in the
amount of $10,000.00 (“Implementation Fee”). Notwithstanding anything to the
contrary, in the event Client terminates the Agreement prior to June 27, 2012, ADP
Resource shall refund Client $6,000.00 of the Implementation Fee in exchange for
providing ADP Resource with the unconditional right to retain the remaining

$4,000.00 of the Implementation Fee.

All other terms and conditions of the Agreement shall remain in full force and effect. In
the event of any conflict between the terms and conditions of this Addendum and the terms
and conditions of the Agreement, this Addendum shall prevail. The terms defined in the
Agreement and used in this Addendum shall have the same respective meanings as set
forth in the Agreement, unless clearly otherwise defined in this Addendum.

IN WITNESS WHEREOF, this Addendum to the Agreement is hereby executed by an
authorized representative of each party hereto as of the date first above written.

EDUCATION ACHIEVEMENT AUTHORITY ADP, INC. (ADP RESOURCE)

o Name&f’% 5‘74' /
Title: U Title: /»g/(’bf//
FEIN: 4% 7S /90 e

D/B/A, if any:




ADDENDUM
to
ADP RESOURCE CLIENT SERVICES AGREEMENT

This Addendum, made as of the ﬁ’ﬁ day of " 7 esder , 20/Z by and between ADP,
Inc. (“ADP Resource”) and Education Achievement Authority (“Client”), contains changes,

modjfications, revisions and additions to the ADP Resource Client Services Agreement dated
/2y T between ADP Resource and Client (the “Agreement”).
In consideration of the mutual covenants contained in the Agreement and in this Addendum, and

for good and valuable consideration, notwithstanding anything to the contrary in the Agreement,
ADP Resource and Client agree as follows:

¢ ADP Resource hereby acknowledges that Client is a tax-exempt entity. As such, ADP
Resource agrees not to use any Client facility for any unauthorized purpose and will not act
in any way that might jeopardize Client’s tax-exempt status.

* Client hereby makes the following representations and warranties to ADP Resource to
which ADP Resource has relied upon to enter into the Agreement:

© Organization and Good Standing.  Client is duly organized, validly existing

and in good standing under the laws of the State of Michigan, has all requisite
power and authority to own, operate and lease its properties and is duly authorized
to do business in the State of Michigan.

o Power and Authorization. Client has all requisite power to enter into the
Agreement and to carry out and perform its obligations as set forth in the
Agreement. All action required on the part of Client and its officers, directors and
shareholders for the authorization, execution and delivery of the Agreement have
been taken. The fully executed Agreement shall constitute the legal and binding
obligation of Client in accordance with its terms, subject to (a) judicial principles
respecting  election of remedies or limiting the availability of specific
performance, injunctive relief and other equitable remedies and (b) bankruptcy,
insolvency, reorganization, moratorium or other similar laws not or hereafter
in effect generally relating to or affecting creditors’ rights.

o No Conflict or Breach. The execution, delivery and performance by Client of its
obligations under the Agreement will not result in any violation of, be in
conflict with or constitute a default under, in any material respect, any material
instrument, mortgage, deed of trust, loan, contract, commitment, judgment, decree,
order or obligation binding upon Client or result in the creation of any mortgage,
pledge, lien, encumbrance or charge upon any of its properties or assets.

* ADP Resource hereby makes the following representations and warranties to Client to
which Client has relied upon to enter into the Agreement:

© Organization and Good Standing. ADP Resource is duly organized, validly
existing and in good standing under the laws of the State of Michigan, has ail
requisite power and authority to provide its Services, as such term is defined in the
Agreement, and is duly authorized to do business in the State of Michigan.



Power and Authority. ADP Resource has all requisite power to enter into the
Agreement and to carry out and perform its obligations the Agreement. All action

required on the part of the ADP Resource and its officers, and agents for the
authorization, execution and delivery of the Agreement have been taken. The ful ly
executed Agreement shall constitute the legal and binding obligations of ADP
Resource in accordance with its terms, subject to (a) judicial principles respecting
election of remedies or limiting the availability of specific performance, injunctive
relief and other equitable remedies and (b) bankruptcy, insolvency, reorganization,
moratorium or other similar laws not or hereafter in effect generally relating to or

affecting creditors’ rights.

No _Conflict or Breach. The execution, delivery and performance by ADP
Resource of its obligations under the Agreement will ot result in any violation of,
be in conflict with or constitute a default under, in any material respect, any
material instrument, mortgage, deed of trust, loan, contract, commitment,
Jjudgment, decree, order or obligation binding upon ADP Resource or result in the
creation of any mortgage, pledge, lien, encumbrance or charge upon any of its

properties or assets.

No Debarment, Pending Governmental Action or Record of Violations, ADP
Resource has mot been debarred by the Federal, State or any local unit of
government from providing services, nor is it currently the subject of any

debarment or similar proceedings. ADP Resource has no record of violation of
any Federal, State or local government’s procurement, contracting or ethics rules.

Conflicts; No Undue or Improper Influence or Inducement. ADP Resource
represents and warrants that it has disclosed in writing any existing conflicts of
interest involving Client, and that it will disclose in writing to Client any conflicts
that arise during the term of the Agreement. ADP Resource represents and
warrants that it has not and will not offer to Client or any of Client’s employees
any unlawful inducement, prohibited benefit, or improper incentive to enter into
this or any other agreement with Client

Performance of Services; Compliance with Law. The Services will be
performed in a diligent manner in accordance with industry practices, by
individuals of suitable training and skiil. ADP Resource’s actions and
performance of the Services throughout the term of the Agreement shall be in
full compliance with all applicable federal, state and local laws, rules,
regulations and standards, including all laws applicable to Client’s operations or to
which Client is otherwise bound. ADP Resource has and will maintain throughout
the term of the Agreement, all licenses, permits, authorizations and approvals
necessary for the lawful conduct of its business. No representation or warranty of
ADP Resource contained in this Agreement contains any untrue statement of
material fact or omits to state a material fact necessary to make the statements and

facts contained herein not misleading,

During the term of the Agreement and upon reasonable notice from Client, ADP Resource
shall provide Client and its agents, regulators, accountants and inspectors access to, and
any assistance and information that they may reasonably require with respect to the
Services to, among other things, verify the security of Client’s Confidential Information

Page 2 of §



and examine ADP Resource's performance of the Services to enable Client to confirm
ADP Resource’s compliance with the Agreement and applicable law.

ADP Resource agrees to maintain accurate books and records in connection with ADP
Resource’s performance of the Services. Unless returned to Client, upon its written
request, all such books and records will be held and preserved for the duration of the
Agreement and for a period of six years after the expiration or termination of the

Agreement.

At all times during the ferm of the Agreement, ADP Resource shall procure and
maintain, at its sole cost and expense, the following types and amounts of insurance
coverage issued by an insurance company reasonably acceptable to Client:

o Commercial General liability, covering bodily and personal injury, property

damage, and contractual liability insuring the activities of ADP Resource under the

Agreement, in a minimum amount of One Million Dollars ($1,000,000) per claim

and Five Million Dollars ($5,000,000) in the annual aggregate, adding Client as an

additional insured with respect to the Agreement.

Commercial Automobile liability with limits of One Million Dollars ($1,000,000)

per claim and Five Million Dollars ($5,000,000) in the annual aggregate, adding

Client as an additional insured with respect to the Agreement.

o Worker’s compensation insurance in amounts required in accordance with
applicable laws.

o Errors and Omissions/Professional liability with limits no less than One Million
Dollars ($1,000,000) per claim and Three Million Dollars ($3,000,000) in the

annua! aggregate.

Upon request by Client, ADP Resource shall provide Client with copies of the certificates
of insurance for the aforementioned insurance coverage set forth in this Addendum. Such
certificates of insurance shall not be materially amended or cancelled without thirty
days prior written notice to Client; provided that, prior to such cancellation, ADP
Resource shall have new insurance policies in place that meet the requirements herein.
Notwithstanding the foregoing, ADP reserves the right to self-insure coverage (directly or
through the corporate risk management programs of its ultimate corporate parent,
Automatic Data Processing, Inc.), in whole or in part, in the amounts and categories
designated above, in lieu of ADP’s obligations to maintain insurance as set forth above, at
any time. This foregoing does not replace or otherwise amend, in any respect, the
limitations on ADP’s liability as set forth elsewhere in this Agreement.

Terms and Conditions, Section 3.A. of the Agreement is hereby amended by deleting
the words “six months™ and replacing them with the words “three years™.

Terms and Conditions, Section 3.A. of the Agreement is further amended by adding the

following to end of this Section: “Notwithstanding anything to the contrary, Client shall
not be responsible for any fees not agreed to in writing by both ADP Resource and Client.”
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* Terms and Conditions, Sectior 11.A. of the Agreement is hereby deleted and replaced
with the following:

“Termination. Except during the Initial Period, the parties may terminate this
Agreement upon at least thirty (30) days prior written notice.

Either Party, however, may suspend performance and/or terminate this Agreement
immediately for Cause upon written notice at any time including during the Initial
Period. For purposes of this Agreement Cause is defined as if: (i) the other Party is
in material breach of any material warranty, term, condition or covenant of this
Agreement, (ii) the other party ceases business operations, or (iii) the other Party
becomnes insolvent, generally stops paying its debts as they become due or seeks
protection under any bankruptcy, receivership, trust deed, creditors arrangement,
composition or comparable proceeding, or if any such proceeding is instituted against
the other (and not dismissed within ninety (90) days after commencement of one of
the foregoing events). However, should Client wish to suspend performance or
terminate this Agreement for Cause during the Initial Period, Client agrees to provide
ADP with written notice of the alleged breach for Cause and provide ADP a thirty
(30) day period in which to cure any such alleged breach (“Cure Period”).

In the event Client terminates this Agreement without Cause during the Initial Period
or if Client violates any of the terms of this Agreement that would permit ADP to
suspend performance or terminate this Agreement for Cause during the Initial Period,
then Client shall pay ADP, as liguidated damages, an amount equal to the estimated
Service fees that would have been due for the remaining months in the Initial Period.
Client hereby extends its authorization under that certain Client Account Agreement
and Authorization to Debit/Credit form executed by Client to permit ADP to debit the
foregoing liquidated damages from Client’s designated bank account.

Should ADP not be able to cure any breach associated with a Cause event during the
Cure Period, Client shall be allowed to terminate the Agreement effective on the date

the Cure Period ends.

ADP may also suspend performance and/or terminate this Agreement immediately
and at any time during the term of this Agreement in the event of any wrongful or
unauthorized use of or access to the ADP Products or any other systems of ADP used
in the performance of its obligations under this Agreement by Client, any end user or
any other third party. Notwithstanding anything herein to the contrary, Services may
be immediately suspended or terminated by ADP at any time during the term of this
Agreement without prior notice if (i) ADP has not received timely funds from Client
as required by this Agreement, (ii} a bank notifies ADP that it is no longer willing to
originate debits and credits for any reason, (iii) the authorization to debit Client’s
account is terminated or ADP reasonably believes that there is or has been fraudulent
activity on the account, (iv) ADP reasonably determines that Client no longer meets
ADP’s credit/financial eligibility requirements for such Services or (v) Client has any
material adverse change in its financial condition.”

* Terms and Conditions, Section 12.H. of the Agreement is hereby amended by replacing
“New York” in the first sentence of this Section with “Michigan”.
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All other terms and conditions of the Agreement shall remain in full force and effect. In the event
of any conflict between the terms and conditions of this Addendum and the terms and conditions of
the Agreement, this Addendum shall prevail. The terms defined in the Agreement and used in this
Addendum shall have the same respective meanings as set forth in the Agreement, unless clearly

otherwise defined in this Addendum.

IN WITNESS WHEREOF, this Addendum to the Agreement is hereby executed by an authorized
representative of each party hereto as of the date first above written.

EDUCATION ACHIEVEMENT ADP, INC. (ADP RESOURCE)
AUTHORITY "

Title: 'ﬂ’%’ N

Title:
FEIN: 983K %96 ¥
D/B/A, if any:
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Education Achievement Authority
of Michigan

Equity. Choice. Reinvention.

RESOLUTION 2012-30
APPROVAL TO ENTER INTO AGREEMENT WITH ARAMARK MANAGEMENT SERVICES
FOR FACILITIES MANAGEMENT & CUSTODIAL SERVICES

The Executive Committee of the Education Achievement Authority resolves:

1. That the attached Agreement with ARAMARK Management Services Limited
Partnership, to provide custodial, grounds, facility maintenance, waste management
and pest control services, 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 Authority is authorized to execute the Agreement 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 Commitiee 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 Counse

Approved as to Form



Brlan P. Pressler g
Vice President ’ AMMARK

Chief Financial Officer ®* EDUCATION

June 29, 2012

Dr. John Covington

Chancellor

Education Achievement Authority of Michigan
3022 West Grand Boulevard, Suite 14-652
Detroit, Michigan 48202

Re:  Letter of Intent for Custodial, Grounds, Facility Maintenance, Waste Management and Pest
Control Services

Dear Dr. Covington:

I 'am pleased that the Education Achievement Authority of Michigan (the "Authority”) intends to
partner with ARAMARK Management Services Limited Partnership (fARAMARK") with regard to the
services (the “Services”) set forth in the Contract. For the purposes of this Letter of Intent, the term
“Contract” shall be defined as the partiaily executed draft of the Custodial, Grounds, Facility Maintenance,
Waste Management and Pest Control Services Contract by and between the Authority and ARAMARK
exchanged between the parties’ attomeys on Friday, June 29, 2012 (the “Contract’), which has been
negotiated in accordance with the Authority's Request for Proposals for Custodial, Grounds and Facility
Maintenance Services dated April 9, 2012, as amended by Addendum #1 dated April 24, 2012 (collectively
the “‘RFP*) and ARAMARK’s proposal submitted in response to the RFP dated May 10, 2012 (the

“Proposal”).

The purpose of this Letter of Intent (the “Letter of Intent”) is to: (i) express the mutual intent of the
Authority and ARAMARK to finalize and execute the Contract in substantially the form exchanged between
the parties’ attorneys on Wednesday, June 27, 2012; (ii)-express the mutual agreement of the parties that
effective July 1, 2012, ARAMARK shall commence providing the Services to the Authority in a manner
consistent with the requirements set forth in the Contract: {iii) authorize ARAMARK during the period of
finalization of the Contract to incur costs in anticipation of the finalization, approval and execution of the
Contract, including, for example, hiring costs, employee travel costs, payroll costs, building survey costs,
and costs associated with the implementation of the CMMS System; and (iv) provide for reimbursement by
the Authority of other ARAMARK start-up costs actually incurred as provided for herein ((iii) and (iv)
collectively, “Direct Costs”). The parties agree to continue in good faith toward finalization and execution of
the Contract within the thirty (30) days of the date of this Letter of Intent. If finalization and execution of the
Contract is not completed within thirty (30) days of the date of this Letter of intent, this Letter of Agreement
shall automatically terminate, unless otherwise mutually agreed to by the parties in writing.

The Authority agrees that so long as the parties are proceeding toward completion and execution
of the Contract, the Authority shall, in accordance with the terms and conditions of the Contract, cooperate
fully with ARAMARK, in good faith, in ARAMARK'’s preparation for and performance of the Services. Either
party shall have the right to withdraw from negotiations with respect to the Contract by written notice to the
other party, in which event the Services shall cease upon five (5) days from the delivery date of such
notice, unless otherwise mutually agreed to by the parties in writing.

ARAMARK shall invoice the Authority in accordance with the Contract on July 1, 2012 in the
amount of Four Hundred Sixty-Seven One Hundred Fifty-Three dollars and Eighty-Three Cents
($467,153.83) (the "Monthly Fee Amount”) and the Authority shall pay ARAMARK the Monthly Fee Amount

within thirty (30) days of receipt of the invoice.
1101 Market Street
Philadelphia, PA 19107-2988
phone 215.238-7138
pressler-brian@aramark.com
aramarkschools.com



If the Contract is not finalized and executed within thirty (30) days of the date of this Letter of Intent,
then (i) the parties shall work in good faith to promptly reconcile the Monthly Fee Amount against the Direct
Costs; and (ii) if the sum of the amount of (a) the Direct Costs plus (b) ten percent (10%) of the aggregate
amount of such Direct Costs (the “Fee” and together with the Direct Costs, the “Reimbursement Fee"), is
higher than (c) the Monthly Fee Amount, then the Authority shall — in addition to the Monthly Fee Amount
paid in accordance with the previous paragraph - pay ARAMARK the difference between the
Reimbursement Fee and the Monthly Fee Amount within thirty (30 days of completion of the reconciliation
and receipt of an invoice related thereto. If the Reimbursement Fee is lower than the Monthly Fee Amount,
then ARAMARK shall reimburse the Authority for the difference between the Monthly Fee Amount and the
Reimbursement Fee within thirty days (30) of the reconciliation and receipt of an invoice. The amount of
the Capital Investment (which is defined below) shall be excluded from the calculation of the Direct Costs
for purposes of this paragraph. ARAMARK agrees to provide the Authority with a detailed accounting of all
Direct Costs, and any disputed amounts contained in the accounting for the Direct Costs shall be
communicated in writing by the Authority within ten (10) days of the Authority’s receipt of such accounting
and the parties agree to negotiate in good faith regarding the resolution of such disputed amounts. The
Fee is comprised of ARAMARK's general and administrative expenses and management fee.

If any amount due to ARAMARK under this Letter of intent is not paid in full within thirty (30) days
of the Authority’s receipt of the invoice, then the unpaid portion will bear interest, from the invoice due date,
at a rate of one and one-half percent (1.5%) per month {or, if prohibited by law, then at the maximum rate

legally permitted) (the “Interest Rate”).

ARAMARK shall make a capital investment in custodial, grounds, and maintenance equipment for
the Authority in an amount up to Four Hundred Ninety Nine Thousand Five Hundred Eighty Three and
00/100 Doitars ($499,583.00) (collectively, the “Capital Investment”). The Capital Investment shall be
amortized on a straight-line basis over a six year period, commencing upon the date the equipment is
placed in service. Certain of the Capital Investment shall consist of equipment and supplies using
ARAMARK's proprietary SpaceCare QL technology (“SpaceCare Investment”). All items purchased using
the SpaceCare Investment shall remain the property of ARAMARK. Title to the items purchased with the
remaining portion of the Capital Investment shall remain in ARAMARK until the Capital Investment is
completely amortized, at which time title will transfer to the Authority. If the Contract is not executed in the
time period provided for above, or if this Letter of Intent is otherwise terminated by either party as provided
for herein, excluding the SpaceCare Investment, the Authority shall have the right to elect to purchase the
equipment that has not been fully amortized by reimbursing ARAMARK for the total unamortized balance
of the Capital Investment, excluding the SpaceCare Investment, as of the date of termination. Iif so
elected, in the event such payments owing to ARAMARK are not paid to ARAMARK within thirty (30) days
of the scheduled payment date, the Authority agrees to pay interest on such amounts at the Interest Rate
from the scheduled payment date until the date paid. The right of ARAMARK to charge interest for iate
payment shall not be construed as a waiver of ARAMARK's right to receive timely payment. The Authority
agrees to provide ARAMARK with adequate facilities to store all items purchased with the Capital

Investment which facilities ARAMARK will be able to secure.

ARAMARK shall provide all employees necessary to provide the Services in accordance with the
terms and conditions of the Contract. Notwithstanding the foregoing, the Authority acknowledges and
agrees that during the initial start-up period of operations, being that period of time between July 1, 2012
and August 31, 2012, ARAMARK may not be fully staffed and the program and Services contemplated

under the Contract may not be fully operational.

Each party represents and warrants that it has the requisite authority to enter into this Letter of
Intent and to perform its duties hereunder, that the individual signing below on that party’s behalf has all
requisite authority and approvals to do so and to bind that party, and that it has done and will do all things
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necessary so that this Letter of Intent will be valid, binding, and legally enforceable upon that respective
party. This Letter of intent will automatically terminate on the date on which the parties execute the
Contract. it is further agreed by the parties that if the Contract is finalized and executed in the time period
provided for herein, the Authority will not be liable for the Reimbursement Fee, it being understood that all
fees will be paid in accordance with the terms and conditions of the Contract.

Please counter-execute this Letter of Intent, indicating the Authority’s acceptance of the terms and
conditions of this Letter of Intent. We at ARAMARK look forward to our partnership with the Authority and
the opportunity to serve the needs of your students, faculty and staff.

Very truly yours,

ARAMARK MANAGEMENT SERVICES LIMITED
PARTNERSHIP

By its General Partner,
ARAMARK SMMS LLC

By: |
Brian Pressler
Vice President

Agreed to this ___ day of 2012, by:
EDUCATION ACHIEVEMENT AUTHORITY OF MICHIGAN

By:
Dr. John Covington
Chancellor
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CUSTODIAL, GROUNDS, FACILITY MAINTENANCE, WASTE MANAGEMENT
AND PEST CONTROL SERVICES CONTRACT

This CUSTODIAL, GROUNDS, FACILITY MAINTENANCE, WASTE
MANAGEMENT AND PEST CONTROL SERVICES CONTRACT (the “Contract”) is
entered into as of the 1% day of July, 2012 (the “Effective Date™) by and between the
EDUCATION ACHIEVEMENT AUTHORITY OF MICHIGAN, a Michigan public body
corporate, whose address is 3022 West Grand Boulevard, Suite 14-652, Detroit, Michigan 48202
(the “Authority”) and ARAMARK MANAGEMENT SERVICES LIMITED
PARTNERSHIP, a Delaware limited partnership, whose address is 1101 Market Street,
Philadelphia, Pennsylvania 19103 (the “Contractor”). The Authority and Contractor may each

be referred to herein as a “Party” and collectively as the “Parties.”
Recitals

A. The Authority issued a Request For Proposals for Custodial, Grounds and Facility
Maintenance Services dated April 9, 2012, as amended by the Addendum dated April 24, 2012
(collectively the “RFP”), the purpose of which was to solicit proposals from qualified entities
with the ability to deliver a turnkey solution to provide the cleaning, grounds and maintenance
services for the Authority’s Facilities, including the provision of all necessary supplies,

equipment and other services requested by the Authority.
B. In response to the RFP, the Contractor submitted to the Authority a Proposal
dated May 10, 2012 (the “Proposal”) to provide all services contemplated by the RFP.

C. Pursuant to the terms of the RFP, the Contractor is required to enter into a written
contract in accordance with the Authority’s written acceptance of its Proposal.

D. The Parties agree that certain terms, conditions and provisions of the RFP and the
Proposal must be further clarified and that certain additional terms and conditions need to be
expressly set forth by way of this Contract.

E. Moreover, the Authority solicited proposals from qualified entities to manage and
provide the waste management and pest control services for the Authority’s Facilities, and for
ease of contract management, the Parties desire to include those services within the scope of this
Contract.

NOW THEREFORE, in consideration of the foregoing and the mutual covenants set
forth herein, the Parties agree as follows:

I RESTATEMENT CONSTITUTES THE CONTRACT

A, Incorporation by Reference. The object of this Contract is to formalize in one
document the complete agreement between the Parties, and to do so by
specifically incorporating by reference into this Contract, the RFP, all Addenda to
the RFP, the Proposal and other related documents, and by including certain
additional necessary or appropriate Contract terms, particularly where the
Contract terms agreed to by the Parties during the RFP negotiation process do not
correspond with the RFP and/or the Proposal.

B. Order of Precedence. The Contract Documents, which are all incorporated
herein by reference, include the following:

~1 e~
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1. This Contract, including all Attachments hereto;
2, The Contractor’s Proposal; and
3. The RFP.

To the extent that the terms and conditions of the Contract Documents are in
conflict, the terms and conditions shall be interpreted in the above-referenced
order from 1 to 3. However, the Parties also agree that where there is not a
conflict between any of the terms and conditions contained in the above-
referenced Contract Documents, all of the Contract Documents shail be binding
upon both Parties, except to the extent the exceptions contained in the
Contractor’s Proposal are not expressly accepted by the Authority in writing and
incorporated into this Contract.

II. CONTRACT DURATION AND TERMINATION

A,

B.

Initial Term. The term of this Contract shall be for a period of three (3) years,
commencing July 1, 2012 and ending June 30, 2015 (the “Initial Term”).

Renewal Term(s). The Authority shall have the option to extend this Contract by
up to three (3) additional years on a year-to-year basis, subject to the written
approval of the Authority, in its sole and absolute discretion (each a “Renewal
Term”). Nothing in this Contract requires the Authority to exercise its option for
a Renewal Term and Contractor has no expectation of a contract beyond the
Initial Term, or a Renewal Term if any are exercised.

Termination for Cause by Authority. In the event the Contractor fails, at any
time, to comply with, fully perform and strictly adhere to any covenant, condition
or representation contained in this Contract and the other Contract Documents,
whether it be performed by the Contractor, its agents or employees, the Authority
shall have the right to provide written notice to Contractor of such failure. If such
failure is not cured to the Authority’s satisfaction within twenty (20) days from
the time of receipt of such notice, the Authority shall have the right to terminate
this Contract upon sixty (60) days’ written notice, Furthermore, in addition to the
rights of the Authority under Section III.C., if the Authority must regularly
request that the Contractor cure breaches of this Contract, such circumstances
shall be grounds for termination of this Contract for cause, even if each breach on
its own would not be material. Notwithstanding the foregoing, if any actions or
inactions of the Contractor, its agents or employees, poses a serious or imminent
threat to the health and safety of any person the Authority may terminate this
Contract immediately if such default is not cured by Contractor within twenty-
four (24) hours of Contractor’s receipt of written notice of such defauit.
Furthermore, if Contractor becomes insolvent, or seeks protection of any
bankruptcy court, the Authority may immediately terminate this Contract.

Termination for Cause by Contractor. If Authority fails to pay Contractor any
amounts due Contractor hereunder within the time period provided in this
Contract for such payment, and such failure continues for a period of thirty (30)
days following written notice by Contractor to Authority of such failure, then
Contractor may terminate this Contract upon thirty (30) days’ written notice.

~D~
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Termination for Convenience. Notwithstanding Section ILC. above, either
Party, on at least six (6) months advanced written notice to the other Party, may
terminate this Contract, or any portion thereof, for any reason, including
convenience, without incurring any penalty, expense or liability to the other Party,
except the Authority’s obligation to pay for Services actually performed under the
Contract prior to the effective date of the termination.

Effect of Termination. If this Contract is terminated in accordance with any of
the provisions contained herein, all rights of the Contractor under this Contract
shall cease. Regardiess of the basis for termination, the Authority shall neither be
liable to, nor obligated to pay, the Contractor for any incidental or consequential
damages or lost profits, or costs incurred for Services not actually performed.

III. SCOPE OF SERVICES

The Contractor shall perform the Custodial Services, Grounds Services, Facility
Maintenance Services, Waste Management Services and Pest Control Services (all as defined
herein and collectively referred to herein as the “Services™) for those Authority facilities set forth
in Attachment A (each a “Facility” and collectively the “Facilities”). The Services provided by
Contractor for the Facilities shall include the full scope and manner of Services as set forth in
this Contract, including the responsibility of the Contractor to provide all labor necessary to fully

perform the Services at the Facilities.

A.

Scope of Custodial Services. The Contractor shall manage and provide the
Custodial Services as described in the RFP and this Contract for the Facilities
listed in Attachment A. The Custodial Services include all labor, supplies,
materials and equipment necessary to provide the manner, scope and frequency of
duties/tasks set forth in Attachment B of this Contract (the “Custodial Services”).

Scope of Grounds Services. The Contractor shall manage and provide the
Grounds Services as described in this Contract for the Facilities listed in
Attachment A, The Grounds Services include all labor, supplies, materials and
equipment necessary to provide the manner, scope and frequency of duties set
forth in Attachment C of this Contract (the “Grounds Services”).

Scope of Facility Maintenance Services. The Contractor shall manage and
provide the Facility Maintenance Services as described in this Contract for the
Facilities listed in Attachment A. The Facility Maintenance Services include all
labor and tools necessary to provide the manner, scope and frequency of duties set
forth in Attachment D of this Contract (the “Facility Maintenance Services™).
The Authority shall be responsible for all parts, materials and supplies for the
Facility Maintenance Services in accordance with Section VI.C. of this Contract.

Scope of Waste Management Services. The Contractor shall manage and
provide the Waste Management Services as described in this Contract for the
Facilities listed in Attachment A. The Waste Management Services shall include
all labor, supplies, materials and equipment necessary to provide the manner,
scope and frequency of duties set forth in Attachment E of this Contract (the

“Waste Management Services™).
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Scope of Pest Control Services. The Contractor shall manage and provide the
Pest Control Services as described in this Contract for the Facilities listed in
Attachment A. The Pest Control Services shall include all labor, supplies,
materials and equipment necessary to provide the manner, scope and frequency of
duties set forth in Attachment F of this Contract (the “Pest Control Services™).

Standards of Services. The Contractor shall perform all Services in a
professional and workmanlike manner, utilizing trained and licensed (when
legally required) personnel in accordance with the terms and conditions of this
Contract. The Contractor shall re-perform any Services, at no additional cost or
expense to the Authority, that do not meet the quality standards of the Authority
or terms and conditions of this Contract. The Contractor expressly acknowledges
that the Contractor’s failure to perform the Services and maintain the quality,
cleanliness and operational standards of the Authority and this Contract, including
Attachments hereto, shall be grounds for termination of part or all of this entire
Contract by the Authority. It is expected that Contractor personnel are scheduled
to ensure all Facilities are open and operational each day.

Services During Scheduled Breaks and Summer Vacation. The performance
of Services during the Authority’s scheduled breaks and summer vacation must be
coordinated with the Authority Liaison. The Contractor’s schedule and duties
must be developed with the goal of minimizing interference with any scheduled
instructional or extra-curricular activities, or with contracted work being
performed by others. The Contractor shall utilize “team cleaning” during any
scheduled breaks and the summer vacation to address the Authority’s Facility

usage and energy conservation initiatives.

Snow Removal Services. For those Facilities listed in Attachment A where the
Contractor shall perform all routine snow and ice removal from, and application
of salt/ice melt to, all parking lots, driveways, walkways, sidewalks adjacent to,
and entrances of, the Facilities, and those other areas listed/identified in
Attachment C. When snow continues to fall, it is expected that Contractor
personnel will re-clear the designated areas as needed to assure maximum safety
for visitors/users of the Facilities. Snow removal services that must be performed
on evenings, weekends or holidays due to the weather shall be included in the
Contractor’s Contract Price and shall not be eligible for charges for Additional
Services. All necessary salt/ice melt will be procured in accordance with Section

VI.A. of this Contract.

Emergency Services. The Contractor agrees to respond to any emergency
requests made necessary by rain, plumbing failure, mechanical failures, leaks,
accidents or as otherwise reasonably requested by the Authority; 24 hours per
day, 7 days per week, 365 days per year. Any Scrvices of this nature must be pre-
approved by the Authority Liaison or other designated administrator on-call. Any
additional charges for these Services shall be in accordance with the Emergency
Rate set forth in Section V.B. of this Contract. The Contractor will be expected to
answer any after-hours security calls and to respond to “afier-hours” issues at the
Facilities and must answer calls from the security phone(s). If such response is
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due to the acts or omissions of the Contractor or its employees or agents, there
shall be no additional charges to the Authority. Any invoice for these Services
must include the Facility, date, area(s) affected, scope of work performed, hours
expended by contract personnel, and name of person authorizing the work.

Holiday Services. The Contractor is not required to provide Services on the
holidays listed below; however, Contractor employees and work crews must be
scheduled in such a way as to ensure that all Facilities are clean and ready to open
the next business day. If work is requested by the Authority Liaison for an
observed holiday listed below, the Contractor may charge the Authority for these
Services at the Holiday Rate provided in Section V.B. of this Contract.
Notwithstanding the above, the Contractor will be required to provide the
Services in all Authority Facilities during all break periods. The observed

holidays are as follows:

New Year’s Day Good Friday Memorial Day
Independence Day Labor Day Thanksgiving Day and Day

after Thanksgiving
Christmas Eve Christmas Day New Year’s Eve

Weekend Services. The Contractor will be required to provide coverage on
Saturdays and/or Sundays, potentially on very short notice. The Authority will
endeavor to provide the Contractor with as much advanced notice as possible to
ensure all activities and events are covered. The Contractor shall provide
coverage for the activities and events at Authority Facilities on Saturdays and
Sundays, during the Initial Term and Renewal Term(s), if any. Due to the
fluctuating and limited usage of the Facilities on the weekends, the Contractor
may charge the Authority for these Weekend Services at the Weekend Rate set

forth in Section V.B. of this Contract.

IV. CONTRACTOR PERSONNEL

A.

Management Personnel. The Contractor shall provide all personnel necessary
for the efficient management of the Services, which shall consist, at a minimum,
of one (1) full-time manager who shall be on-site at the Facilities (the “Contractor
Manager”). The Contractor Manager will act as the Contractor’s main point of
contact and representative for Contractor’s day-to-day performance of the
Services, and will interact directly with Authority Liaison on a daily basis
regarding the performance of the Services. The Contractor shall provide the
Autherity Liaison with a list of all Management Personnel, including the number
for the Contractor-provided cellular telephone where Management Personnel may
be reached at all times. The Contractor Manager will be the individual called
from the Authority’s security phone. Once assigned to work under the Contract,
the Contractor must provide written notification to the Authority Liaison if the
Contractor Manager is replaced or removed from working under this Contract by
the Contractor. The Contractor Manager will be required to answer each call
from the Authority Liaison within thirty (30) minutes of the time the call is placed
and failure to answer the call within said thirty (30) minutes will be considered
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non-compliance and will be subject to a Deduction under Section XIII of this
Contract. Furthermore, the Contractor Manager must:

1. Be authorized by the Contractor to act as the Contractor’s agent in all
communications with the Authority Liaison, with the exception of
amendments to this Contract.

2. Have full authority from the Contractor to schedule working hours,
Facility staff assignments and cleaning/custodial, grounds and facility
maintenance procedures.

3. Be able to inspect Facilities at times other than during normal working
hours as necessary, and must respond, either directly or through a
supervisor, to security calls for doors not being secured etc.

Service Personnel. It is the Contractor’s responsibility to maintain the standard
of cleanliness, appearance and operational functions of the Facilities specified in
this Contract. Accordingly, it is the responsibility of the Contractor to provide
sufficient personnel, including substitute employees as needed, who are properly
trained and licensed {when legally required) to ensure that the requirements and
standards are met and that each Facility is effectively cleaned, maintained and
operational on a daily basis in accordance with the terms and conditions of this
Contract. The Contractor shall provide all employees and agents it deems
necessary for the efficient provision of the Services; provided that the following

coverage parameters are maintained:

1. The Services shall be provided twelve (12) months each year at all
Facilities.

2. Each Facility has coverage with a lead/day custodian.

3. Each Facility which has a boiler(s) has a licensed boiler operator in
accordance applicable Federal, State and Local laws, rules, regulations and

ordinances.
4. All Contractor employees and agents are staffed so that all Facilities have

appropriate staffing coverage to perform all Services and accommodate all
daily and weekend coverage without delay or obstruction, provided that, at
a minimum: all High Schools have appropriate coverage from 6 a.m. to 10
p-m.; and all Pre-K/K-8 Schools have appropriate coverage from 7 a.m. to
7 p.m., daily Monday through Friday, unless the Contractor receives the
prior written consent of the Authority Liaison,

5. All Facilities used for daily, after-school or weekend activities or events
(including all curricular, extra-curricular, athletic and rental/outside
activities and events) are cleaned and prepared, and activities or events are
set-up and broken down, at or before the scheduled times identified by the
Authority.

6. All necessary efforts are made to ensure that the routine cleaning of, or
performance of Services for, the Facilities do not interfere with any
scheduled activity/event in a Facility.

7. All Facilities are cleaned, prepared and operationally functional prior to
the beginning of each school day.
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8. All Services are timely performed so that the atmosphere at all Facilities
may contribute to a positive learning environment.

9. All Summer Cleaning tasks/duties are performed, and during the Summer
months, the Contractor agrees to modify its coverage schedules for certain
Facilities in order to cooperate with the Authority’s energy conservation
policies and practices, under which certain Facilities are open for limited
hours, or closed, during portions of the Summer months. The Authority
will communicate to Contractor the applicable policies and practices
reasonably in advance of Summer Cleaning.

Compensation of Contractor Personnel. The Contractor shall be responsible
for all salaries, benefits, payroll and other taxes, fees, and other charges or
insurance required by any federal, state and local law, statute or regulation
(including, but not limited to, unemployment taxes, Social Security contributions,
worker’s compensation premiums and all similar taxes and payments),

attributable to each Contractor employee or agent.

Scheduling and General Coverage of Services. The Contractor shall perform
the Services set forth in the Contract Documents during the coverage hours set
forth herein or as otherwise approved by the Authority Liaison in writing. The
Contractor agrees to provide the staffing levels set forth in Attachment I and in
accordance with its Pricing Form attached hereto as Attachment G throughout
the Initial Term and any Renewal Term(s) of this Contract, and agrees that it will
not modify these staffing levels, or the coverage hours detailed in Section IV.B.2.,
for the Services without the prior written consent of the Authority Liaison. The
Contractor shall schedule, assign duties for, and make appropriate Facility
assignments for its employees and agents to promote flexibility in the cleaning
and maintenance functions and performance of the Services, and to ensure the
unimpeded delivery of the instructional and extra-curricular programs and general
operations of the Authority. Furthermore, the Contractor’s schedules and
assignment of responsibilities and duties shall be structured in a manner which
allows the same to be shifted (flexed) to accommodate the daily changing needs
of the Authority Facilities. The Contractor shall provide an organization chart
showing lines of communication, as well as copies of the Facility assignments to
the Authority Liaison so that the Authority’s administration, staff and personnel
may be adequately informed of the schedules and assignments for both
operational and safety purposes. If any Contractor employee Facility assignments
and/or duties are modified by the Contractor, the Contractor shall immediately
inform the Authority Liaison via electronic mail, and the Contractor shall provide
copies of the updated organizational chart, work schedules, duties and/or Facility
assignments to the Authority Liaison within three (3) business days of such

modification.

Substitute Scheduling. It is expected that the Contractor will provide coverage
to perform all Services in accordance with the terms and conditions of this
Contract. Accordingly, the Contractor should maintain a pool of trained, licensed
(where legally required) and qualified substitutes with the required fingerprinting
and criminal background checks, available on short notice, to ensure that the
~T ~
CLARY. HILL
369845.10



Facilities are adequately staffed by Contractor in order to perform the Services.
For example, if the absence of a Contractor employee or agent renders a Facility
without coverage in the positions of building lead or building manager, the
Contactor must provide substitute coverage to accommodate the lapse in coverage
created by such absence. If there are temporary absences in other positions
besides the building lead or building manager positions, the Contractor shall
manage its staffing so that all Services meet the requirements of this Contract.
The Contractor shall be responsible for all costs and expemses (including
compensation} for all substitute employees or personnel required by the
Contractor to perform the Services as part of the Contract Price. For safety
purposes, the Contractor is required to promptly inform the respective Facility
administrator and the Authority Liaison via electronic mail when there will be a
change of Contractor employees due to absenteeism. If the Contractor Manager is
unavailable under the Contract for any substantial period of time (i.e., more than
three (3) consecutive work days), the Contractor shall immediately inform the
Authority Liaison of the absence and how the Contractor will ensure completion
of the respective duties and work. Notwithstanding anything herein contained to
the contrary, the Authority acknowledges and agrees that during the initial start-
up period of operations, which shall be defined as the period between July 1, 2012
and August 31, 2012, the Contractor may not be fully staffed in all aspects of the
Services and the program may not be fully operational.

Certified Pool Operator Position. As required by law, and unless notified
otherwise by the Authority in writing, the Contractor must provide at least one (1)
employee during each day shift at each Facility which has a swimming pool, and
at least one (1) employse during each evening shift at each Facility that has a
swimming pool, who is trained and certified as a Certified Pool Operator (“CPO”)
and who is capable of emergency shutdown, pool deck and locker room cleaning,
water testing/balancing and record keeping for swimming pools at the Facilities.
The Contractor agrees to follow all applicable state and county laws, rules and
regulations regarding the over sight of swimming pools, including the completion
of all necessary forms and providing copies of the necessary forms to the
Authority Liaison. The Contractor shall be responsible to provide CPO training
for the individuals designated with this responsibility. Copies of the required
certification shall be provided to the Authority.

Personnel Actions. If Contractor incurs any costs, including reasonable legal
fees, retroactive costs and/or wages and damages, as a result of any personnel
action taken by Contractor at the written direction of the Authority, which action
the Contractor would not have taken but for the Authority’s direction, then,
provided the Contractor advises the Authority in writing and in advance of taking
such action that such action may not be legally permissible, Authority shall, to the
extent permitted by law, reimburse the Contractor for such reasonable costs.

Restriction on Hiring Supervisory Employees of Other Party. For Purposes of

this Section, the term “Supervisory Employees” is defined as those employees

who performed management or professional services for the Facilities, directly or

indirectly, at any time during the then previous twelve (12) months. Contractor
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agrees that no Supervisory Employees of Authority will be hired by Contractor
during the Initial Term or Renewal Term(s), if any, of this Contract and during the
twelve (12) months after the expiration, non-renewal or termination of this
Contract. Authority acknowledges that the Contractor has invested considerable
amounts of time and money in training its Supervisory Employees in the systems,
procedures, methods, forms, reports, formulas, computer programs, plans,
techniques and other valuable information that are proprietary and unique to the
Contractor’s manner of conducting its business and that the Contractor makes
such information available to its Supervisory Employees, its subsidiaries and
affiliates, on a confidential basis. Therefore, uniess consented to in writing by the
Contractor, the Authority agrees that no Supervisory Employees of Contractor, its
subsidiaries or affiliates, will be hired by Authority during the Initial Term or
Renewal Term(s), if any, of this Contract and during the twelve (12) months after
the expiration, non-renewal or termination of this Contract, and that Authority
will not permit any Supervisory Employees of Contractor, its subsidiaries or
affiliates to provide services for the Facilities directly or indirectly (through
consulting contracts, contracts with third parties that employ or otherwise retain
any Supervisory Employees, or otherwise) during the Initial Term or Renewal
Term(s), if any, of this Contract and during the twelve (12) months after the
expiration or earlier termination of this Contract. Additionally, the Authority
agrees that if it violates the conditions set forth in this Section, the Authority will
pay to Contractor, and Contractor will accept as liquidated damages and not as a
penalty, an amount equal to 1.5 times the annual salary (base and bonus) of the
Supervisory Employee(s) retained by the Authority or allowed to work on the
Facilities in violation of this Section.

V. PRICING AND PAYMENT TERMS

A,

Contract Price. The Contractor shall perform all Services for the annual sum as
follows:

1. Five Million Six Hundred Five Thousand Eight Hundred Forty-Six and
00/100 Dollars (35,605,846.00) for Year ! of the Initial Term;

2. Five Million Seven Hundred Seventy-Four Thousand Twenty-Two and
00/100 Dollars ($5,774,022.00) for Year 2 of the Initial Term; and

3. Five Million Nine Hundred Forty-Seven Thousand Two Hundred Forty-
Two and 00/100 Dollars ($5,947,242.00) for Year 3 of the Initial Term;

(each is the respective annual “Contract Price” as referred to herein), as set forth
on Contractor’s Pricing Form attached hereto and incorporated herein by
reference as Attachment G (the “Pricing Form”). Except as set forth herein, the
Contract Price includes all costs and expenses for the Services for Monday
through Friday coverage, provided however, the Contractor agrees to cooperate
with the Authority to utilize “flex scheduling” in order to avoid charges for
Additional Services when possible. The respective annual Contract Price shall
remain firm for each year of the Initial Term and shall not be increased, except to
the extent the Authority expands the list of Facilities set forth in Attachment A,
requests an expansion of the scope of Services under this Contract, or to the
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extent set forth in Section V.G. of this Contract. If the Contract Price is to be
increased in accordance with the foregoing, such increase shall be mutually
agreed upon in writing by the Parties prior to the implementation of such
increased pricing. Moreover, the Contract Price is based upon the information the
Authority provided in its RFP. If such information is found to be materially
mcorrect, the Parties agree to negotiate in good faith any adjustment to the
Contract Price necessitated by the materially incorrect information. Additionally,
the Contractor agrees to convene at least every six (6) months with representatives
of the Authority, for the purpose of evaluating the efficiency of the performance
of this Contract, so that further efficiencies may be uncovered and implemented
into the Contract. As part of this process, the Contractor agrees discuss and
negotiate in good faith any potential pass through of savings with the Authority.

Additional Services. If the Contractor is requested by the Authority to perform
any Emergency Services (see Section IILIL), Holiday Services (see Section IILJ.),
Weekend Services (see Section IIL.K.} or any other services which are outside the
scope of the Services set forth in this Contract (collectively the “Additional
Services”), the Contractor must receive prior written approval from the Authority
Liaison before rendering or invoicing for such Additional Services. Any
Additional Services which are not specifically addressed in this Contract shall be
charged at the respective rate set forth below, or based upon a mutually negotiated
price agreed upon in writing prior to the commencement of such Additional
Services. If the Authority requests, in writing, that the Contractor perform
Additional Services, the Contractor may charge the Authority at the following

rates:
Custodial Services

Hourly Rate: $ 12.60 Emergency Rate: $ 18.90
Weekend Rate: § 18.90 Holiday Rate; § 25.20
Grounds Services
Hourly Rate: $ 15.60 Emergency Rate: $ 23.40
Weekend Rate: $ 23.40 Holiday Rate: $ 31.20
Facility Maintenance Services
Hourly Rate: ~ $25.85 (Plumber) Emergency Rate: $38.78 (Plumber)
$25.85 (Electrician) $38.78 (Electrician)
$25.85 (HVAC Tech.) $38.78 (HVAC Tech)
$25.85 (Boiler Optr.) $38.78 (Boiler Optr.)
Weekend Rate: $38.78 (Plumber) Holiday Rate: $51.70 (Plumber)
$38.78 (Electrician) $51.70 (Electrician)
$38.78 (HVAC Tech) $51.70 (HVAC Tech)
$38.78 (Boiler Optr.) $51.70 (Boiler Optr.)
Inveicing. The Contractor shall invoice the Authority as follows:
~10~
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1. Contract Price Invoicing. Contractor shall invoice the Authority for the
Contract Price in twelve (12) equal monthly installments on a once-per-
month basis for all Services rendered under the Contract and the invoice
shall be itemized on a Facility-by-Facility basis. Any Contractor invoices
for Additional Services shall itemize charges for labor, equipment and
supplies and any additional charges, if applicable, for each Facility.
Invoices shall be submitted to the Deputy Chancellor Business and Fiscal
Affairs and Operations, Education Achievement Authority of Michigan,
3022 West Grand Boulevard, Suite 14-652, Detroit, Michigan 48202, or as
otherwise indicated to the Contractor in writing.

2. Additional Services Charges. Invoices for approved Additional Services
shall include the date and times the Additional Services were completed,
the name of the Facility, the type of Additional Services performed and
the number of hours (or % hour fraction thereof) worked. Invoices for
Additional Services shall be separate from the Contract Price invoice, but
shall be sent to the Authority together with the Contract Price invoice.
Charges for these Additional Services shall be in accordance with rates set

forth above.

Payments. Payment of undisputed amounts in each invoice shall be made within
thirty (30) days of receipt of the invoice. The Authority will issue one (1)
payment per month for the payment of the Contract Price and Additional
Services, if any. Disputes regarding amounts contained in any invoice will be
communicated to the Contractor Manager by the Authority Liaison, in writing,
within ten (10) days of the receipt of the disputed invoice. Payments of disputed
amounts will be delayed unless Contractor is able to resolve the matter to the
Authority’s satisfaction within ten (10) business days prior to payment due date.
The Authority will not be assessed any late payment penalties, fines or charges for
disputed amounts not timely paid due to Contractor’s failure to timely resolve the
matter as set forth above. If any undisputed amount due to the Contractor in
accordance with this Contract is not paid in full by the Authority within thirty (30)
days of the Authority’s receipt of the invoice, then the unpaid portion will bear
interest, from the invoice due date, at a rate of one and one-half percent (1.5%)
per month (or, if prohibited by law, then at the maximum rate legally

permitted)(the “Interest Rate™).

Rate Adjustment. Adjustments to the Contract Price for the Services or rates for
the Additional Services for any Renewal Term(s) will be effective July 1 of that
contract year. Unless otherwise agreed to by the Parties in writing, the rates for
the first Renewal Term, if exercised by the Authority, shall be determined by
adjusting the rates for year three of the Initial Term by the lesser of: i) the
percentage increase or decrease, if any, between the index number, as established
by the Consumer Price Index, All ltems, for the Detroit Metropolitan Area,
published by the United States Department of Labor, Bureau of Labor Statistics
for the prior calendar year; or ii) three percent (3%). The rates for any subsequent
Renewal Term(s) or extensions of the Contract shall be determined by the above
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formula, Rates may not otherwise be modified unless upon the mutual written
agreement of the Parties.

Rates for Expansion of Authority’s Facilities. As contemplated under the RFP,
the Authority anticipates expanding the number of Facilities which is opcrates
beginning in the 2013-14 school year. Tn accordance with Contractor’s Pricing
Form, the amount of $2.3887 per square foot will be utilized to develop the
increase in the Contract Price to account for the expanded scope of Facilities and
Services required by the Authority. The Parties agree to negotiate in good faith to
develop a mutually agreeable increase to the Contract Price if the number of
Facilities is expanded.

Adjustment for Certain Changes. If Contractor’s costs increase due causes
beyond Contractor’s control, such as an increase in federal, state or local
minimum wage rates, legally mandated health insurance, or an increase in
employer contributions to social security or payroll taxes (including retroactive
changes to such contributions), then Contractor shall give Authority written notice
of such increase, and the Parties agree to negotiate in good faith any increase to
the Contract Price for the next Contract year (i.c., the next year of the Initial Term
or a Renewal Term). Following such mutual written agreement, the Contract
Price for the next Contract year shall be adjusted automatically to reflect the full
amount of such agreed upon increase in the Contract Price.

VI. SUPPLIES AND EQUIPMENT

A.

Consumabie Supplies. The Contractor shall provide all consumable supplies and
materials (e.g., paper towel, toilet paper, trash liners, soap, sanitary products, floor
wax or other applications, tissue, air fresheners, salt/ice melt, athletic field
supplies or related grounds supplies) which are necessary for the performance of
the Custodial Services and Grounds Services (the “Consumable Supplies”). The
Contractor shall be responsible to manage the inventory and shall submit to the
Authority a monthly report detailing all consumption of Consumable Supplies
(including type and quantity of each Consumable Supply for each Authority
Facility). For “core” supplies, the Contractor may be required to only use
products approved by the Authority Liaison. The Contractor shall continue the
Authority’s “green cleaning” initiatives. Prior to any such changes in supplies,
the Contractor must receive approval in advance and in writing from the
Authority Liaison. The Contractor will be required to keep an adequate inventory
of Consumable Supplies at each Facility. The Contractor shall be responsible to
procure any necessary fuel/oil for any mowers or snow blowers used to perform

the Grounds Services.

Cleaning Supplies. The Contractor shall provide all cleaning supplies and
materials (e.g., mops, buckets, brooms, brushes, dusters, pads, chemicals and
solutions) necessary for the performance of the Custodial Services (the “Cleaning
Supplies”). The Contractor shall be responsible to manage the inventory and shail
submit to the Authority a monthly report detailing all consumption of such
Cleaning Supplies (including type and quantity of each Cleaning Supply for each
Authority Facility). For “core” supplies, the Contractor may be required to only
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use products approved by the Authority Liaison. The Contractor shall continue
the Authority’s “green cleaning” initiatives. Prior to any such changes in
supplies, the Contractor must receive approval in advance and in writing from the
Authority Liaison. The Contractor will be required to keep an adequate inventory

of Cleaning Supplies at each Facility.

Facility Maintenance Supplies. The Contractor shall be responsible for securing
all facility maintenance supplies and parts (e.g., filters, belts, hoses, valves,
fixtures etc.) necessary to perform the Facility Maintenance Services (collectively
the “Maintenance Supplies*) through the vendor(s) selected and approved by the
Authority. The Authority will provide the Contractor with the name of the
approved vendor(s) which may be utilized by the Contractor to secure the
necessary supplies and parts. The Contractor will be responsible for ordering all
necessary supplies and parts through the applicable approved vendor(s). The
Authority will be responsible for the cost of such Maintenance Supplies and all
such orders shall be titled in the name of the Authority (using the Authority’s tax
identification information) and such Maintenance Supplies shall be solely nsed to
perform the Services. Invoicing and payment of these Facility Maintenance
Services supplies and parts will be directly between the vendor and the Authority.
Notwithstanding the foregoing, the Contractor will be responsible for the payment
of any orders of excess or incorrect Maintenance Supplies placed by the
Contractor, its employees or agents. The Contractor shall be responsible to
manage the inventory and shall submit to the Authority a monthly report detailing
all consumption of such Maintenance Supplies (including type and quantity of
each Maintenance Supply for each Authority Facility). The Contractor may not
order any Facility Maintenance Supplies in one order or lot that exceeds $5,000

without the Authority Liaison’s prior written approval.

Equipment. The Contractor must provide all equipment and small hand tools
necessary to perform the Services. The Contractor agrees to implement a
computer/web-based work-order system for all Facilities which will be utilized
for the work-order systems and communication regarding Facility needs and
usage. Title to all equipment shall remain with the Contractor and all general and
customary maintenance and repair for the equipment will be performed by
Contractor at its sole cost and expense. The Contractor shall ensure that it
maintains its computer/web-based work-order system in accordance with the

Authority’s technology system for security purposes.

Capital Investment. In consideration of the Authority’s agreement to award this
Contract to Contractor, Contractor shall make a capital investment in custodial,
grounds, and maintenance equipment for the Authority in an amount up to Four
Hundred Ninety Nine Thousand Five Hundred Eighty Three and 00/100 Dollars
($499,583.00)(collectively, the “Capital Investment”). The Capital Investment
shall be amortized on a straight-line basis over a six (6) year period, commencing
upon the date the equipment is placed in service. Certain of the Capital
Investment shall consist of equipment and supplies using Contractor’s proprietary
SpaceCare QL technology (“SpaceCare Investment™). All items purchased using
the SpaceCare Investment shall remain the property of Contractor. Title to the
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items purchased with the remaining portion of the Capital Investment shall remain
in the Contractor until the Capital Investment is completely amortized, at which
time title will transfer to the Authority. Upon expiration or earlier termination of
this Contract by either party for any reason whatsoever prior to the complete
amortization of the Capital Investment, excluding the SpaceCare Investment, the
Authority shall have the right to elect to purchase the equipment that has not been
fully amortized by reimbursing the Contractor for the total unamortized balance
of the Capital Investment, excluding the SpaceCare Investment, as of the date of
expiration or termination. If so elected, in the event such payments owing to
Contractor are not paid to Contractor within thirty (30) days of the scheduled
payment date, the Authority agrees to pay interest on such amounts at the Interest
Rate from the scheduled payment date until the date paid. The right of Contractor
to charge interest for late payment shall not be construed as a waiver of

Contractor’s right to receive timely payment.

Purchasing Issues. Contractor shall manage all purchases of products, supplies,
equipment and services utilized in the Services, which purchases shall be made
through Authority’s group purchasing agreements and/or through Contractor’s
purchasing program. To the extent that Contractor provides any products or
supplies to the Authority for the Custodial Services or Grounds Services on a
cost-reimbursable basis, Contractor is entitled to receive and retain all cash
discounts and all other discounts, rebates and allowances otherwise available to
Contractor under its arrangements with its distributors and suppliers. Authority is
entitled to receive all purchasing discounts and rebates provided by Authority’s
group purchasing program based upon such program’s arrangements with
distributors and suppliers for the Maintenance Supplies.

VII. COMPLIANCE WITH LAWS AND AUTHORITY POLICIES

A.

Compliance with Laws, While performing the Services or while in or on the
Facilities, the Contractor and its employees and agents shall comply with all
applicable federal, state and local laws, rules, regulations and ordinances,
including all licensing and permitting requirements applicable to providing the
Services required under this Contract, including, but not limited to, pesticide
applicator license, pool operator license, chauffeur’s license, drivers’ licenses, and
boiler operator licenses etc. The Contractor, including all employees and agents,
shall perform all Services in accordance with all applicable State and Local
licensing laws including, but not limited to: the Electrical Administrative Act, PA
217 of 1956, as amended; the Forbes Mechanical Contractors Act, PA 192 of
1984, as amended; the State Plumbing Act, PA 733 of 2002; the Boiler Act, PA
290 of 1965, as amended; and the Elevator Safety Act, PA 227 of 1967. The
Authority shall use its best efforts, as reasonably requested by the Contractor, to
assist the Contractor to comply with any and all applicable federal, state or local
laws, rules, regulations and ordinances. The Contractor represents and warrants
to the Authority that it shall at all times be in compliance with any and all
applicable federal, state and local laws, rules, ordinances, policies and regulations
and licensing and permitting requirements applicable to providing the Services.
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The Contractor shall indemnify, defend and hold the Authority harmless from any
liability arising from Contractor’s failure to so comply.

Compliance with Antherity Policies. While performing the Services or while in
or on the Facilities, the Contractor, its employees and agents shall be responsible
for knowing and shall be subject to, and adhere to, all the rules, regulations,
policies and procedures of the Authority. These include, but are not limited to, all
policies concerning the use of the Facilities and appropriate behavior of persons in
the Facilities, such as the prohibitions of sexual harassment or the use or

possession of tobacco or alcohol.

Fingerprinting and Criminal Background Checks. The Confractor
acknowledges and recognizes that all Contractor employees and agents must
perform their duties while in a school environment involving students, parents or
community members, and therefore, it is mandatory that every possible precaution
be taken by the Contractor to ensure the Contractor’s employees and agents are of
high character, able work cooperatively with Authority employees and ensure the
best possible educational environment for Authority students. Furthermore, all
personnel, employees and agents of Contractor who will be on any Authority
Facility or property regularly and continuously to carry out the Services
contemplated by this Contract, shall be fingerprinted and subjected to criminal
history and background checks through the Michigan State Police and Federal
Bureau of Investigation, as detailed in Public Act 84 of 2006, as amended, prior to
commencing any Services under this Contract by presenting themselves for
proper fingerprinting and criminal backgrounds checks, as directed by the
Authority or required by law, or provide written notification to the Authority that
Contractor’s employee(s) or agent(s) have previously completed fingerprinting
and a criminal history and background check in connection with working for
Contractor in another Michigan school district, intermediate school district, public
school academy or nonpublic school (each an “Agency”) and that employee or
agents consents in writing to the sharing or transferring of the appropriate
fingerprinting and criminal history background report from the other Agency. If
Contractor wishes to receive a copy of any report, it shall have the employee
provide written consent to the Authority acknowledging its consent to provide
Contractor with a copy of the report. Additionally, unless notified it is not subject
to Michigan Public Act 84 of 2006, as amended, the Contractor represents and
warrants to the Authority that it will at all times during the Initial Term or any
Renewal Term of this Contract be in compliance with the provisions of Michigan
Public Act 84 of 2006, as amended, including, but not limited to, reporting to the
Authority within three (3) business days of when it, or any of its agents,
employees or representatives who will be on the Authority Facilities or property
regularly and continuously to carry out the Services contemplated by this
Contract, is/are charged with a crime listed in Section 1535a(1) or 1539b(1) of the
Revised School Code, being MCL 380.1535a(1) and 380.1539b(1), or a
substantially similar law, and to immediately report to the Authority if that person
is subsequently convicted, pleads guilty or pleads no contest to that crime. The
Contractor shall indemnify, defend and hold the Authority, its employees, Board
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of Education, and each member thereof, in their official and individual capacities,
agents and consultants, harmless from and against any and all claims, counter-
claims, suits, debts, demands, actions, judgments, liens, liabilities, costs,
expenses, including actual attorney’s fees and actual expert witness fees, arising
out of or in connection with any violation of, or the Contractor’s failure to comply
with, the requirements of Michigan Public Act 84 of 2006, as amended, or this
paragraph. The Contractor shall be responsible for all costs and expenses
associated with the above-required fingerprinting and background checks. The
Contractor shall supply all necessary data and information, as requested by the
Authority, to enable the Authority to properly submit Contractor and its
employees and agents for inclusion in the State of Michigan Department of
Education’s list of “registered educational personnel.”

OSHA Compliance. All Services to be furnished by the Contractor and the
Contractor’s working conditions and employment practices shall comply with all
applicable state and federal requirements, including, but not limited to, the
Federal and State Occupational Safety and Health Acts. If the Authority or
Contractor fined for any such violations, the Contractor shall be liable for all costs
and expenses associated with responding to, or paying, any such non-compliance
issues or fines,

Nondiscrimination in Employment. The Contractor shall comply with all
Federal and State laws pertaining to Equal Employment Opportunity and
Affirmative Action requirements and all subsequent amendments thereto and

applicable orders.

Prevailing Wage Issues. It is the understanding of the Parties that the Services
contemplated under this Contract are not subject to Michigan’s Prevailing Wage
Act (MCL 408.551 et seq.). If any Services are deemed to be subject to
Michigan’s Prevailing Wage Act, then the Parties agree to negotiate in good faith
any required adjustments to the Contract Price as of the Effective Date, and to
enter into a separate agreement regarding those services subject to Michigan’s

Prevailing Wage Act.

VIII. INSURANCE, INDEMNIFICATION, DAMAGE TO PROPERTY _AND
LIMITATION OF LIABILITY

A,

Insurance Requirements. The Contractor shall maintain the following insurance
in force at all times during the Initial Term, and any Renewal Term(s), of the
Contract, with an “A-" rated Best insurance carrier reasonably acceptable to the
Authority. The Contractor shall not commence any Services under the Contract
until the Contractor has obtained all insurances stated in these requirements, all
insurances have been reviewed and approved by the Authority and the Certificates
of Insurance have been provided to the Authority. Notice of cancellation of any
insurance policies required herein shall be subject to ACORD 25 Certificate of
Liability standards, and will be delivered, as applicable, in accordance with policy
provisions. The Authority shall be named as additional insured for the minimum
limits listed below and these coverages and limits are to be considered minimum
requirements under this Contract and shall in no way limit the liability or
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obligations of the Contractor under any other provision of this Contract, except as
set forth in Section VIILE. Any insurance coverage (additional insured or
otherwise} that the Contractor provides for the Authority shall only cover insured
liability assumed by Contractor in this Contract; such insurance coverage shall not
otherwise cover liability arising solely out of the wrongful or negligent acts or

omissions of the Authority.

Policy Type Minimum Limits
Workers’ Compensation Statutory
Commercial General Liability*
Bodily Injury $1,000,000 each person
$1,000,000 each occurrence
Property Damage $1,000,000 each occurrence

Commercial Automobile Liability
Bodily Injury $1,000,000 each person
$1,000,000 each occurrence

Property Damage $1,000,000 each occurrence
Excess Umbrella Liability $5,000,000 each occurrence
Employer’s Liability $1,000,000 each occurrence

*Note: Commercial General Liability to include blanket contractual liability
coverage.

The Contractor shall not commence any Services under this Contract until it has
secure the aforementioned insurance coverages and provided the Authority with
the appropriate certificates of insurance evidencing the same.

General Indemnification. Except as provided for herein, each Party (the
“Indemnifying Party”) shall indemnify, defend and hold harmless the other Party,
its Board of Directors, its Directors, in their official and individual capacities, its
administrators, employees, agents, contractors, subsidiaries, affiliates, officers,
successors and assignees, from and against any and all claims, counter claims,
suits, debts, demands, actions, judgments, liens, costs, expenses, damages, and
liabilities, including reasonable attorney’s fees and reasonable expert witness fees
arising out of or in connection with Indemnifying Party’s performance of this
Contract and/or from the Indemnifying Party’s violation of any of the terms of the
Contract, including, but not limited to: (i) the negligent acts or willful misconduct
of the Indemnifying Party, its officers, directors, employees, successors,
assignees, contractors, subcontractors and agents; (ii) any breach of the terms of
this Contract by the Indemnifying Party, its officers, directors, employees,
successors, assignees, contractors, subcontractors and agents; (iii) any violation or
breach of any applicable Federal, State or local law, rule, regulation, ordinance,
policy and/or licensing and permitting requirements applicable to this Contract; or
(iv) any breach of any representation or warranty by the Indemnifying Party, its
officers, directors, employees, successors, assignees, contractors and agents under
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this Coniract. The Indemnifying Party shall notify the other Party by certified
mail, return receipt requested, immediately upon actual knowledge of any claim,
suit, action, or proceeding for which the other Party may be entitled to
indemnification under this Contract. The Parties acknowledge and agree that: (i)
the foregoing is not intended to, and shall either, impair, divest, delegate, or
contravene any constitutional, statutory, and/or other legal right, privilege or
power of the Authority nor waive its defense of governmental immunity; and (ii)
the extent of the Authority’s obligation to provide indemnification under this
Contract shall be limited to the Authority’s extent permitted by law. This
paragraph shall survive the expiration or earlier termination of this Contract.

Environmental Indemnification, Hazardous Substances and Pre-Existing
Conditions.

1. Throughout the Initial Term, or any Renewal Term of this Contract,
Contractor shall not permit itself or its agents or employees to use,
generate, store or dispose of any Hazardous Substances in, on, under, upon
or affecting any Authority property in violation of any applicable law or
regulation, Without limiting any other provisions of this Contract,
Contractor shall indemnify, defend and hold harmless the Authority, its
Board of Directors, its Board Directors in their official and individual
capacities, administrators, employees, agents, contractors, successors and
assignees, from and against all liabilities, claims, notices of violation,
administrative or governmental notices, losses, costs and expenses
(specifically including, without limitation, reasonable attorneys’,
engineers’, consultants’ and experts’ fees, costs and expenses) to the
extent ansing from Contractor’s, it’s employees’ or agents’
noncompliance with this Contract or with any applicable environmental
law or regulation. As used herein, the term “Hazardous Substances” shall
mean (i) any hazardous or non-hazardous regulated waste, material or
substance as defined by any federal, state and local environmental law,
including, but not limited to, Federal Water Pollution Control Act (33
U.S.C. §§ 1251 et seq.) (“Clean Water Act”), the Resource Conservation
& Recovery Act (42 U.S.C. § 6901 et seq.) (“RCRA™), Safe Drinking
Water Act (42 U.S.C. § 300 et seq.), Toxic Substances Control Act (15
U.S.C. § 2601 et seq.), Clean Air Act (42 U.S.C. § 7401 et seq.), the
Comprehensive Environmental Response, Compensation and Liability Act
(42 US.C. §§ 9601 et seq.) (“CERCLA”), the Emergency Planning and
Community Right to Know Act, 42 U.S.C. §§ 11001 et seq. (“EPCRA™),
the Hazardous Materials Transportation Act (49 U.S.C. § 1801 et seq.), the
Rivers and Harbors Act (33 U.S.C § 407 et seq.), the Oil Pollution Act of
1990 (33 U.S.C. § 2701 et seq.), the Michigan Natural Resources and
Environmental Protection Act (MCL § 324.101 et seq.) the administrative
rules and regulations promulgated under such statutes, or any other similar
federal, state or local law or administrative rule or regulation of similar
effect, each as amended and as in effect and as adopted as of the date of
execution of this Contract, (ii) any other pollutant, contaminant, hazardous
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substance, asbestos, lead, mold, fungi, mildew, solid waste, hazardous
material, radioactive substance, toxic substance, noxious substance,
hazardous waste, particulate matter, airborne or otherwise, chemical
waste, medical waste, crude oil or any fraction thereof, radioactive waste,
petroleum or petroleum-derived substance or waste, asbestos, PCBs, radon
gas, all forms of natural gas, or any hazardous or toxic constituent of any
of the foregoing, whether such substance is in liquid, solid or gaseous
form, or (iii) any such substance the release, discharge or spill of which
requires activity to achieve compliance with applicable law. This
paragraph shall survive the expiration or earlier termination of this
Contract. It is understood by the Parties that the above definition of
“Hazardous Substances” is intended by the Parties to be amended as the
above-referenced or applicable laws are amended or enacted, such that the
law at the time of any occurrence applies to that occurrence.

Notwithstanding anything to the contrary in this Contract, except where
Contractor uses, generates, stores or disposes of any Hazardous
Substances in violation of Section VIILC.1., Contractor shall have no duty
to investigate, detect, prevent, handle, encapsulate, remove, or dispose of,
and will have no responsibility to Authority or others for any exposure of
persons or property to any Hazardous Substances at Authority’s Facilities
or their surrounding premises; and such duties have not been included in
the Contract Price. Notwithstanding the foregoing, each Party shall
promptly notify the other Party in writing if it becomes aware of the
existence, release or disturbance of any Hazardous Substances at the
Autherity’s Facilities. Contractor acknowledges that it is aware of and
will be solely responsible for training and supervising its employees with
respect to Hazardous Substances, and that it is Contractor’s sole
responsibility to review with its employees, prior to the start of work, the
asbestos management plans (as updated) for the Authority’s Facilities to
ensure that its employees do not disturb any actual or suspect asbestos.
The Authority agrees to provide copies of its asbestos management plans
and to promptly provide any updates thereto as they may be updated from
time {o time. The Authority and Contractor will comply with all
applicable federal, state, and local laws and regulations, which have been
or will be enacted during the Initial Term or Renewal Term(s), if any, of
this Contract, regarding such Hazardous Substances on the Facilities’
premises to the extent applicable. Contractor employees will not be
required to work in any location where it is known they will be exposed to
Hazardous Substances. Each Party is obligated to notify the other to the
extent it has knowledge of such situation and Contractor shall then remove
its employee from exposure risk. Working in a location where non-friable
asbestos or non-friable suspect asbestos is present does not constitute
exposure. The Contractor has advised the Authority that it does not
provide or assume any responsibility to monitor or remediate Hazardous
Substances or any similar conditions, and that all determinations and
corrective actions regarding Hazardous Substances and any similar
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conditions shall be made by Authority or a third party retained by
Authority. Notwithstanding, this provision is not intended to interfere
with the Contractor’s obligation to notify pursuant to Section VIIL.C.2 of
this Contract. In no case will any Contractor employee act in the capacity
of a “Designated Person” (within the meaning of the Asbestos Hazard
Emergency Response Act (“AHERA”)), which duties remain solely with

the Authority.

3. Notwithstanding anything to the contrary contained in this Contract,
neither Contractor nor any of its affiliates will be responsible for any
conditions that existed in, on, or upon the Facilities or the Authority’s
equipment or systems before the Effective Date of this Contract (the “Pre-
Existing Conditions”), including, without limjtation, environmental

impairments, and other conditions.

Repairs to Property Damage. Damage to any Authority Facilities or properties
caused by the Contractor, its agents or employees shall be repaired so that
Facilities or properties are in as good condition as before entering into the
Contract. All repairs shall be accomplished at no cost to the Authority.

Limitation of Liability. Except as set forth in Sections VIILB and VIIL.C. above,
the Contractor’s liability under this Contract shall not under any circumstances
exceed the greater of the Contractor’s total fees paid by the Authority under this
Contract or the actual proceeds of insurance for the applicable claim (including
the deductible portion). Notwithstanding anything contained in this Contract to
the contrary, in no event will either Party be liable to the other Party for any loss
of business, business interruption, consequential, special, indirect or punitive

damages.

IX. FACILITIES ISSUES

A.

Facility Security. Exterior doors and gates are to be unlocked and locked at the
times specified by the Authority Liaison. Contractor is responsible, to the extent
set forth in this paragraph, for the security of each Facility during the cleaning and
maintenance operations. Contractor shall secure each Facility at the end of each
shift and set the alarm (secure all doors, turn off all but designated lights, turn off
ceiling fans, and close all windows, secure equipment rooms and storage
buildings). Office, classroom, storage buildings and other doors are to be
unlocked or opened only during the time that cleaning is actually being done or
those are in use by Contractor and all are to be re-locked as soon as the Services
have been completed. For the safety of students and the public at large, storage
buildings, maintenance equipment rooms and custodial closet doors are to be kept
shut and locked when not in use. The Authority shall provide Contractor with
alarm codes for each Facility. A set of security codes for all Facilities shall be
issued to the Contractor Manager. Alarm codes must not be traded between or
shared among Contractor employees and agents, except as required to be shared
between Contractor’s supervisors assigned to perform Services at the Facilities.
Previously assigned alarm codes must not be forwarded by Contractor to new
employees. Notification to the Authority Liaison shall be immediate with the
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reassignment or termination of any individual who has been assigned an alarm
code. The Contractor shall respond to any night calls.

Keys and Key Fobs/Cards. Keys and key fobs/cards to the Facilities will be
supplied by the Authority to the Contractor Manager in the appropriate quantities
so that the Contractor Manager and Contractor’s supervisors have the necessary
keys and key fobs/cards. All keys will be issued to, and must be signed out by,
the Contractor’s Manager. The Authority will provide the Contractor Manager
with appropriate keys for all Facilities. At no time shall Contractor or its
employees or agents make copies of any keys or key fobs/cards issued by the
Authority; if additional keys or key fobs/cards are needed, the Contractor
Manager must submit a request to the Authority Liaison. There will be a $50.00
charge for the replacement of any lost or stolen key or key fob/card and a $25.00
charge to re-issue entrance keys to a new Contractor Manager. The Authority
reserves the right to inventory the keys and key fobs/cards issued to Contractor at
any time. All lost keys assigned to Contractor or to any of Contractor’s
employees or agents, (whether interior or exterior keys), must be reported, via the
Authority’s lost key report form, to the Authority Liaison within 24 hours of
discovery of the loss. If the Authority must re-key any locks due to Contractor’s
breach of this provision, the cost will be deducted from the monthly payment.
Contractor is prohibited from lending Authority keys or key fobs/cards to anyone.
Contractor and its employees and agents are also prohibited from leaving key
rings/fobs in janitor closets or from lying on carts or equipment, or otherwise out
of their possession. All keys assigned to Contractor Manager and/or Contractor
employees or agents shall be returned to the Authority Liaison when his/her
services in the assigned Facility end. All keys shall be returned to the Authority
Liaison at the expiration or earlier termination of this Contract. Keys and key
fobs/cards shall not be traded between Contractor employees or agents, nor
forwarded to new employees; instead, the keys must be returned to the Authority
Liaison to be re-issued to the Contractor.

Quality Control Inspections. The Contractor Manager, the Authority Liaison
and other personnel as deemed appropriate by the Authority Liaison will perform
periodic inspections of each Facility to: (1) ensure tasks are completed according
to the cleaning frequency requirements, maintenance and repair requirements and
all grounds are appropriately groomed and maintained, (2) ensure that the quality
of the Services are satisfactory, and (3) to ensure Contractor’s compliance with
other termis of this Contract. These inspections will be conducted at least 12 times
a year in each Facility, however, the Authority’s Superintendent, the Authority
Liaison and/or the respective Facility administrator may also periodically inspect
the Facilities, which deficiencies and all unsatisfactory performance will be
reported to the Contractor Manager by the Authority Liaison. In addition, an
inspection of all Facilities will be conducted prior to each school year. An
inspection may also be conducted in conjunction with the Authority’s insurance
carrier during the term of this Contract. These requirements are not intended to
limit Contractor’s responsibility to inspect or control its own work, nor does it
limit the Authority’s right to inspect any Facility at any time. The Contractor
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Manager will use the required inspection forms or pre-printed forms provided to
Contractor by the Authority or forms mutually agreed upon between the Authority
and Contractor. Upon completion of each inspection, Contractor will provide a
copy of the inspection form to the Authority Liaison present during the inspection
before leaving the Facility. Contractor will be granted a reasonable time to
correct the deficiencies. Where it is necessary, in the Authority Liaison’s opinion,
to correct unsatisfactory performance to conduct activities and events in a clean
and safe environment, the Authority shall give written notice to Contractor and
Contractor shall have two (2) days to correct any unsatisfactory performance, and
if not corrected by Contractor, all reasonable costs incurred by the Authority to
correct the deficiencies will be deducted from the monthly Contract Price invoice

payment to Contractor.

Manufacturer’s Recommendations. Contractor shall ensure that all applicable
supplies, materials and equipment manufacturers’ recommendations on cleaning
and maintenance are followed. Some examples include wood floor care in gyms,
new furniture cleaning, pool equipment repair and equipment maintenance, etc.

Energy Conservation. Contractor shall make reasonable efforts to conserve
energy whenever possible as Contractor is performing the Services. Only areas in
use shall have lights on and doors and windows shall remain closed whenever the
heating or cooling systems are operating. The Contractor shall not adjust or
otherwise modify any Authority energy/utility systems and shall ensure its
employees and agents comply with the Authority energy policies or directives.

Hazardous Substances — Pesticide Application. The Authority, pursuant to the
Natural Resources and Environmental Protection Act, Michigan Public Act 451 of
1994, is subject to strict regulations relative to the application of any pesticides,
herbicides or fertilizers on Authority property, and persons are prohibited from
doing so unless there is strict compliance with certain provisions of the PA 451 of
1994, as amended. The Contractor shall not spray, permit the spraying of, or use
any pesticides, herbicides or fertilizers in, on or around Authority property
without the prior written consent of the Authority Liaison.

School Closings. Contractor is required to work on all “calamity days” and
certain activities and events may still take place (e.g., athletic events). A
“calamity day” is understood to be, for example, a snow day or other day in which
classes may be cancelled but the Facilities are still operational. In addition to
snow removal around Facility entrances, Contractor must perform those other
tasks as are necessary to ensure each Facility is cleaned and prepared for the
events and activities taking place and for next school day.

Renovations to Facilities. During times of any conmstruction, the Authority
Liaison may request Contractor to re-assign the work normally performed in the
areas affected by such construction/renovation.

Asbestos/Lead. Like many older schools, the Authority’s Facilities include some

asbestos containing building materials. Some of the most common locations

include old floor tile, old HVAC pipe wrap, plaster, some old ceiling tile, and

some old glue holding chalkboards to classroom walls. Each Facility has, and the
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Authority Liaison has, a copy of the Authority’s asbestos management plan for
each school. These are available for public inspection. The Contractor
acknowledges that unless material within the Facilities (e.g., floor, walls, ceiling,
pipe wrap) has been tested and is found to be not asbestos containing as disclosed
in an asbestos management plan, the Contractor must treat that material as if it
contains asbestos. The Contractor’s employees will not be required to work in
any location where they will be exposed to friable asbestos or friable suspect
asbestos. All of the Contractor’s employees assigned to the Authority should
familiarize themselves with the various sources of asbestos in the Facilities to
which they are assigned. Some of the asbestos management restrictions are as

follows:

1. Determine whether something contains asbestos by reviewing the
management plan prior to any activity that would scrape, sand, or
otherwise disturb that material.

2. Do not remove or otherwise disturb asbestos wrapped pipes

3. Do not grind or remove asbestos containing floor tile.

4. Do not disturb asbestos containing ceiling tile.

5. Do not remove chalkboards without the Authority’s Designee’s pre-
approval, for some of these have asbestos glue.

6. Do not disturb any other known or suspect asbestos.

X.  RECORD KEEPING AND SAFETY ISSUES

A.

Material Safety Data Sheets. In accordance with applicable laws, before
bringing any new chemicals onto a Facility, the Contractor must provide one copy
of the Material Safety Data Sheets (“MSDS”) to the Authority Liaison. The
Contractor must maintain a complete and up-to-date inventory of MSDS for all
chemicals used in each Facility. This inventory must be stored in two duplicate
notebooks labeled “MSDS,” one stored in the principal’s office and one stored in
the appropriate custodial or maintenance office area(s). In addition, a master
MSDS notebook with a section for each Facility in the Authority must be
provided to and kept current for the Authority’s Operations Department office.
The MSDS notebook must also include Michigan’s Right-To-Know procedures.

Injuries to Contractor Personnel. The Contractor shall be responsible and
liable for the safety, injury and health of its personnel while its employees and
agents are performing the Services for the Authority, except to the extent caused
by the gross negligence of the Authority or its employees.

Procedures. The Contractor should maintain, in each Facility, a Procedures
Manual specific for that Facility which may include the following:

1. Emergency and safety procedures.
2. Contractor’s standard policies and procedures.
3. List of Contractor personnel assigned to the Facility.

Other Record Keeping. The Contractor shall report, in writing, any damage that
occurs as a result of one or more of the Contractor’s employees or agents. The
Contractor shall inform the applicable Facility Administrator and the Authority
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Liaison of any vandalism, evidence of attempts to force entry, and all other
damages to persons or property at any Facility. The Contractor’s employees and
agents shall report, in writing, any items that require maintenance or repair that
are discovered during the Initial Term or any Renewal Term(s) of the Contract.

Contractor Personnel Expectations. All of Contractor’s employees and agents
are to present themselves in an appropriate manner and attire consistent with the
terms and conditions of this Contract. The Contractor must have safety
procedures in place for its employees and agents while performing the Services.
For example, it is anticipated that such procedures would address the following;

1. Prohibit custodial closets, mechanical rooms or maintenance facilities to
stand open and unattended.

2. Prohibit Contractor employees or agents from congregating or having
food/drink in unauthorized areas.

3. Prohibit Contractor employees or agents from copying, distributing or
loaning any key or key fob/card to Authority Facilities.

4, Prohibit Contractor employees or agents from disturbing papers on desks,

opening drawers or cabinets, using telephones or computers or tampering
with personal property owned by the Authority or its employees, students

Or occupants.

5. Prohibit custodial products and/or equipment/supplies from remaining
unattended.

6. Prohibit leaving custodial carts unattended in corridors for more than a
few minutes (for safety, security, and aesthetic reasons).

7. Prohibit leaving any vehicle or machine/equipment unattended that is not

properly disabled/secured.

Prohibit leaving lights on or doors open in unattended sections.

9 Prohibit the playing of radios, or other similar devices, at a volume that is
audible in other areas of a Facility.

10.  Prohibit the use any Authority or Contractor equipment that is not required
to perform duties or Services.

11. Prohibit the transport of any Authority-owned equipment or supplies to
another Authority Facility without the prior express written permission of
the Authority Liaison.

12.  Prohibit visitors, spouses or children of the Contractor's employees or
agents in any Facilities during working hours unless they are bona fide
employees of the Contractor, they receive prior approval from the
Authority Liaison or are bona fide students of the Authority or parents

thereof.

Uniforms and ID Badges. For safety reasons, at all times while performing the
Services, all Contractor employees and agents are required to wear attire/uniforms
that are agreed upon by Contractor and Authority in writing. Uniforms shall be
provided by Contractor or its employees or agents at no cost to the Authority.
Furthermore, at all times while on or in the Facilities to perform the Services, all
Contractor employees shall wear a Contractor-issued identification badge which
must be approved by the Authority in writing. All identification badges must
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include a picture and name of the individual, be worn above the waist, and be
clearly visible at all times for safety purposes.

Training Requirements. All Contractor employees and agents performing any
Services shall be properly trained in the duties and functions they are performing
to ensure they are performed in accordance with the terms and conditions of this
Contract and will applicable laws. The Contractor shall also provide
orientation/training on all Authority protocol, policies and procedures. The
Contractor must show proof that it has provided blood-borne pathogen training
and sexual harassment prevention training to its employees and agents as required
by applicable codes and laws.

Communication. Effective communication between the Contractor and the
Authority is necessary for effective delivery of the Services across all Facilities.
Accordingly, it will be necessary for the Contractor Manager to maintain regular
and open communication with the Authority Liaison, Authority administration, as
well as the respective Facility administrators. Furthermore, it is expected that at
times, it may be necessary for respective Facility administrators to communicate
emergency work orders/tasks to other Contractor employees or agents in order to
maintain safety and operational functions of the Facility. The Authority will
require a cell phone system, a radio system, or other acceptable communication
system to be in place to contact personnel at all Authority Facilities. For example,
the Contractor may provide one cell phone for each Facility that is rotated
between shifis that that any necessary communications may be easily facilitated.

1. Emergency Contacts. The Contractor will be responsible to provide the
Authority Liaison with an emergency contact person and cellular
telephone number for each Facility.

2. Communication Logs. A daily log shall be maintained at each Facility
office where authorized staff may enter suggestions or complaints on areas
of Services. The Contractor will write the corrective action taken and sign
the log book daily. If approved by the Authority Liaison in writing, the
Contractor’s employees may use e-mail or other electronic system to

fulfill this requirement,

3. Call Center. The Contractor shall staff and maintain a “call center”
which shall be available and utilized by the Facilities and Authority to
contact and/or notify the Contractor regarding Facilities issues and

problems.

XI. RELATIONSHIP OF THE PARTIES

A.

Independent Contractor. It is expressly agreed between Contractor and the
Authority that Contractor will act as an independent contractor in the performance
of all Services under the Contract and under no circumstances shall any of the
employees of one Party be deemed the employees of the other Party for any
purpose.  Accordingly, Contractor shall meet all of its obligations and
responsibilities for payment of all taxes including Federal, State and Local taxes
arising out of Contractor's Services in accordance with the Contract, including by
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way of illustration but not limitation, Federal and State income tax, FICA, FUTA,
Social Security tax, Unemployment Insurance taxes, Workers' Compensation
Insurance and any other taxes or business license fees as required and Contractor
will indemnify, defend and hold the Authority harmless for the payment of such
sums, interest, penalties, or cost of collection of same, including reasonable
attorney fees. The Contract shall not be construed as authority for either Party to
act for the other Party in any agency or other capacity or to make commitments of
any kind for the account of, or on behalf of, the other Party, except to the extent,
and for the purposes, expressly provided for and set forth herein, and no
partnership or joint venture is created hereby. Nothing in this Contract shall be
construed to interfere with or otherwise affect the rendering of Services by
Contractor in accordance with its independent and professional judgment. The
Contract shall be subject to Contractor's performance of the Services substantially
in accordance with generally accepted practices and principals. No tenure or other
rights/benefits typically arising out of an employee-employer relationship shall
arise out of this Contract on behalf of Contractor, its employees or agents.

XII. AUTHORITY LIAISON AND NOTICES

A.

Authority Liaison. For purposes of this Contract, the Authority Liaison shall be
the Deputy Chancellor Business and Fiscal Affairs and Operations; provided,
however, the Authority may at any time designate another individual to serve in
this capacity upon written notice to the Contractor Manager.

Notices. Unless otherwise provided in this Contract, all notices, requests,
demands and other communications shall be in writing and are effective three (3)
days after deposit in the U.S. mail, certified and postage paid, or upon receipt if
personally delivered or sent by next-business-day delivery via a nationally
recognized overnight courier to the addresses set forth below. The Authority or
the Contractor may from time to time designate any other address for this purpose
by providing written notice to the other Party.

1. To the Authority. All required notices to the Authority shall be delivered
to the Chancellor, Education Achievement Authority of Michigan, 3022
West Grand Boulevard, Suite 14-652, Detroit, Michigan 48202, with a
copy to Jeremy S. Motz, Esq., Clark Hill PLC, 151 S. Old Woodward

Avenue, Birmingham, Michigan 48009.

2. To the Contractor. All required notices to the Contractor shall be
delivered to: ARAMARK Management Services Limited Partnership,
Attn: Vice President and Chief Financial Officer, ARAMARK Education
(K-12), ARAMARK Tower, 1101 Market Street, Philadelphia,
Pennsylvania 19107-2988, with copy to: ARAMARK Management
Services Limited Partnership, Attn: Vice President and Associate General
Counsel, ARAMARK Education (K-12), ARAMARK Tower, 1101
Market Street, Philadelphia, Pennsylvania 19107-2988

XIII. DEDUCTIONS AND INCENTIVES
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A. Temporary Closures. If one or more Facilities are closed for more than three (3)
consecutive days for “calamities,” Facility renovations, and/or a problem with a
Facility, the Authority Liaison may request that Services be temporarily
suspended in the applicable Facility(s). If this occurs, the Authority’s invoice for
that month will be reduced by the aggregate amount of the Contractor’s hourly
wage rates at the applicable Facility(ies) for the applicable day(s) that Services
were cancelled, provided that the Contractor’s employees at such Facilty(ies)
were not deployed elsewhere in the Facilities and/or were not on vacation. If any
such service reductions can be reasonably anticipated by the Authority, the
Authority Liaison will provide as much lead time to the Contractor Manager as
possible.

B. Fines for OSH/MIOSHA Violations. If the Authority is assessed any fines for
OSHA/MIOSHA violations arising out of these Services and attributable to the
Contractor, the Contractor shall reimburse the Authority for these fines by
commensurately reducing the charges on the next Contract Price invoice.

XIV. ACCOUNTABILITY
In order to ensure that the Services are provided in accordance with the Contract
Documents and in a manner which both enhances both the interior and exterior of all
Facilities and contributes to a positive learning environment for the Authority’s students,
in addition to the regular inspections and audits of the Services to be performed by the
Authority, the Contractor acknowledges and agrees that it shall:

A. Provide and maintain appropriate levels of customer service for all students, staff
and parents of the Facilities.

B. Provide and maintain a clean environment within each Facility.

C. Provide and maintain a program for routine and preventative maintenance within
all Facilities.

D.  Identify and process all work orders in an effective and efficient tum-around
timeframe (with health, safety, welfare issues having highest priority).

E. Cooperatively work with the Authority’s administration, principals and staff and
provide all reasonably requested data, information and reports relative to the
Services and make such data, information and reports available via a “data
dashboard.”

F. Utilize industry standards for the Services as a learning tool for students in
establishing the standards that these students should set for their every-day lives.

Furthermore, in addition to the Quality Control Inspections under Section IX.C., the
Parties’ representatives will meet on a regular basis, at least once per quarter, to review
and discuss any ongoing operational matters relevant to the Services under this Contract
(the “Joint Review Meetings”). As part of these Joint Review Meetings, the Contractor
agrees to provide all reasonably requested data and reports relative to the Services
including, without limitation, a breakdown of labor, equipment, supplies and any other

costs,
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XV,

MISCELLANEQUS

A.

Governing Law. The Contract shall be governed by and construed in accordance
with the laws of the State of Michigan. The parties hereby agree to the exclusive
jurisdiction and venue of courts sitting in Wayne County, Michigan.

Taxes. Contractor is responsible for sales taxes and any other applicable taxes
related to the Services provided under the Contract.

No Assignment or Sub-Contracting. Neither the Authority nor the Contractor
shall assign or subcontract this Contract without the prior written consent of the
other Party, which consent shall not be unreasonably withheld; provided,
however, that cither Party may assign this Contract to an Affiliate without the
consent of the other Party. For purposes of this Contract, “Affiliate” shall mean
an entity which controls, is controlled by or is under common control with the
assigning Party or its ultimate parent entity.

No Waiver. No waiver of any term or condition of this Contract shall be valid or
binding on either Party unless the same shall have been mutually assented to in
writing by both Parties. The failure of either Party to enforce at any time any of
the provisions of this Contract, or the failure to require at any time performance
by the other Party of any of the provisions of this Contract, shall in no way be
construed to be a present or future waiver of such provisions, nor in any way
affect the validity of either Party to enforce each and every such provision
thereafter.

Severability. In the event any provision(s) of this Contract shall be illegal or
invalid for any reason, said provision(s) shall be deemed to be fully severable
without affecting the remaining provisions of this Contract and this Contract shall
be construed and enforced as if said illegal or invalid provision(s) had never been
inserted herein.

Counterparts. This Contract may be executed in two or more counterparts, each
of which shall be deemed an original and all of which together shall constitute one
instrument.

Entirc Agreement. This instrument contains the entire Contract entered into
between the Parties hereto, its terms may not be modified except in writing signed
by the Contractor and the Authority. This Contract supersedes and takes the place
of all prior contracts, and/or understandings, whether written or oral between the
Authority and the Contractor.

Non-Appropriation of Funds. The Authority represents (1) that it has adequate
funds to meet its obligations under this Contract during the 2012-2013 fiscal year,
(2) that it intends to maintain this Contract from the full period set forth herein
and has no reason to believe that it will not have sufficient funds to enable it to

-make all payments due hereunder during such period, and (3) that it will use its

best effort to obtain the appropriations and that the availability of funds is

contingent upon varied sources. If the Authority determines, in its sole and

absolute discretion, that it lacks adequate funds to pay part or all of the payments

for the Services described in this Contract, the Authority’s obligation under this
~28 ~
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Contract will terminate as of the date that the funding expires without further
obligation to the Contractor.

Force Majeure. In the event Contractor is unable to provide Services herein
specified because of any act of God (excluding inclement weather), civil
disturbance, fire, flood, riot, war, picketing, strike, lockout, labor dispute, oil or
fuel shortage or embargo, governmental action or any condition or cause beyond
the Contractor’s control, the Authority shall excuse the Contractor from
performance under this Contract. A change in market condition does not
constitute force majeure. The Authority shall have the right to take over the
Services if the Contractor is prevented from operating for the reasons described
above, and may provide such Services with school employees or other persons, as
the Authority may deem appropriate until Contractor is able to resume its regular
operations and the Authority shall receive a credit from Contractor for the days
the Contractor failed to provide such Services on a pro-rata basis.
Notwithstanding the foregoing, in the event of a strike, the Contractor shall
procure replacement personnel necessary to perform the Services. If the
Contractor does not procure such replacement personnel, the Authority may
procure the same and deduct the associated costs and expenses from any amounts
owed to the Contractor, or terminate the Contract.

Insolvency., In the event that Contractor becomes insolvent or seeks the
protection of the U.S. Bankruptcy Court, then the Authority, at its option, may
immediately terminate this Contract.

Advertising. The Contractor shall not use this Contract as part of any
commercial advertising without the prior written consent of the Authority.

Neo Conflicts, Undue or Improper Influence or Inducement. The Contractor
represents and warrants that it has disclosed in writing any existing conflicts of
interest involving the Authority, and that it will disclose in writing to the
Authority any conflicts that may arise during the Initial Term or any Renewal
Term(s) of this Contract. Contractor further represents and warrants that it has
not and will not offer the Authority or any of the Authorities employees any
unlawful inducement, prohibited benefit or improper incentive to enter into this or
any other agreement with the Authority.

No Debarment, Pending Governmental Action or Record of Violations. The
Contractor represents and warrants that it has not been debarred by either the
Federal, State or local governmental unit from providing services, nor is it
currently the subject of any debarment or similar proceeding. Furthermore,
Contractor warrants that it has no written record of violation of any Federal, State
or local government’s procurement, contracting or ethics rules.

Confidential Information and Proprietary Materials. All financial, statistical,
operating and personnel materials and information, including, but not limited to,
technical manuals, plans, policy and procedure manuals and computer programs
relative to or utilized in Contractor’s business or the business of any subsidiary or
affiliate of Contractor, shall be the property of Contractor and shall be
confidential. ~Authority shall keep such information confidential and shall so
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instruct its agents, employees, and independent contractors, and the use of such
information by Authority in any manner shall not affect Contractor’s ownership
or the confidential nature of such information. Authority shall not photocopy or
otherwise duplicate any such materials without the prior written consent of
Contractor. Authority agrees that all computer software programs, signage and
marketing, educational and promotional literature and material (collectively
referred to as “Proprietary Materials”), used by Contractor on the Facilities in
connection with the Services provided by Contractor under this Contract shall
remain the property of Contractor. Upon termination of this Agreement, all use of
trademarks, service marks and logos owned by Contractor or licensed to
Contractor by third parties shall be discontinued by Authority, and Authority shall
immediately return to Contractor all Proprietary Materials. Notwithstanding the
foregoing, if in connection with the Services the Contractor assists the Authority
in the development of specific policies and procedures and protocol for the
operation of the Facilities, such policies and procedures and protocol shall be the
property of the Authority and the Authority’s continued use of the same shall not
be in violation of this Contract.

WHEREAS, the Parties have exccuted this Custodial, Grounds and Facility Maintenance
Services Contract as of the Effective Date.

EDUCATION ACHIEVEMENT ARAMARK MANAGEMENT SERVICES
AUTHORITY OF MICHIGAN LIMITED PARTNERSHIP

By:

By: ARAMARK SMMS LLC

Its: General Partner
Brian Pressler A

Its:

Its: Vice President and CFO

Date:

Date: June 29, 2oi2-
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ATTACHMENT A
List of Authority Facilities

Facilities subject to the Services:

1
2
3
4
5.
6
i/
8
9

10.
I1.
12.
13.
14.
15.

. Central High School

. Denby High School

. Ford High School

. Mumford High School

Pershing High School

. Southeastern High School

. Bethune Elementary/Middie School
. Burns Elementary/Middle School

. Law Elementary/Middle School

Murphy Elementary/Middle School
Nolan Elementary/Middle School
Phoenix Academy

Brenda Scott Elementary/Middle School
Stewart Elementary/Middle School

Trix Elementary/Middle School

The Parties understand and agree that this list of schools subject to the Services may be
updated in accordance with the Contract as the Authority expands its educational operations.

{LARK HILL
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ATTACHMENT B
Custodial Services

In addition to this Attachment B, the scope and frequency of cleaning and minor maintenance
and grounds duties and tasks expected of the Contractor for the Custodial Services is set forth in
this Contract and the detailed protocol set forth in Section 9.A. of Contractor’s Proposal (to the
extent such protocol is not in conflict with the rest of this Contract). These attachments are not
intended to specify the manner in which the tasks must be performed, but rather to demonstrate
the minimum expectations of the Authority so that the Facilities are cleaned and maintained as
necessary for the Authority’s educational mission, operations and expectations. In additional to
these expectations, the Contractor shall perform the following duties as part of the Custodial

Services:

See Attachment H
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ATTACHMENT C

Grounds Services

The scope and frequency of grounds maintenance duties and tasks expected of the Contractor for
the Grounds Services is set forth in this Attachment C, and Section 9.C. of Contractor’s Proposal
(to the extent such protocol is not in conflict with the rest of this Contract). These attachments
are not intended to specify the manner in which the tasks must be performed, but rather to
demonstrate the minimum expectations of the Authority so that the Facilities are maintained as
necessary for the Authority’s educational mission, operations and expectations. In additional to
these expectations, the Contractor shall perform the following duties as part of the Grounds

Services:

1.
2.

Responsibility to maintain and service the Facilities.

Perform all aspects of the Grounds Services utilizing licensed or skilled tradespersons as
required by law, and operate all Equipment in accordance with all applicable laws, as well as

in a manner which promotes safety.

All Authority Facilities are to be mowed and trimmed to maintain a professional, neat and
uniform appearance. Facilities shall be trimmed every time they are mowed and at the same
time they are mowed. Minor tree trimming and minor shrub/brush clean-up is also required.

Mowing must be available at all times between April 1* and November 30™.

Mowing frequency shall occur at least once every seven (7) days at each Facility between
April 1 and November 30, such that the grass cutting or clippings are not of sufficient
quantity to detract from the overall site appearance. Under no circumstances shall the
Contractor dump clippings or other lawn debris on Authority property. If the time between
mowing must be extended for any reason, thereby causing an excessive amount of clippings
on the lawn, the clippings shall be eliminated by whatever means are available to the

Contractor and at no expense t¢ the Authority.

All litter such as paper, cans, bottles, etc. must be picked up and disposed of prior to mowing.
All trash containers shall be emptied regularly and disposed of legally or deposited in the

Authority’s dumpster at the Facility.

All grass termination at various paving and concrete details shall be maintained to keep grass
overgrowth off sidewalks and out of bedded areas. Trimming shall be done in all areas that
are inaccessible to mowing equipment. This includes fence lines, back stops, play areas,
playground equipment, under fixed bleachers, next to buildings where established plantings
are not present, curb lines, cracks in hard play surfaces, and around all other obstacles to
provide a neat and even appearance to the entire Facility shall be done simultaneously with
each mowing. Additionally, vertical edging to remove grass overgrowth around lawn
perimeters, sidewalks and bedded areas shall be done twice per month between April 15 and
June 15, and once per month between June 15 and November 30. Trimmers shall be used to
maintain a crisp and neat appearance. Care shall be used when trimming around trees and
posts to prevent damage to these items and as to not “girdle” said trees/posts with clippings.

Mowing shall be coordinated to prevent the depositing of clippings/mowing debris into
planters, flowerbeds, or into base mounted equipment such as A/C condensers. Any
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10.

I1.

12.

13.

14.

15.
16.

I7.

18.

19.
20.
21.

22.
23,

clippings or debris blown into these areas shall be removed immediately by the Contractor at
no additional charge.

Leaves are to be cleaned out of landscape beds and from lawn areas at least once between
April 1 and April 30, and once again between October 15 and November 15. A final clean up
shall take place in mid-late November after a majority of leaves have fallen from the trees.

For those Facilities and respective athletic fields which are equipped with automatic
irrigation systems which are in good working condition as of the Effective Date or are put
into good working condition by the Authority (collectively the “Irrigation System”™), the
Contractor shall monitor sprinkler times and is responsible to coordinate mowing schedules.
The Contractor is responsible to notify the Authority of any sprinkler malfunction or
maintenance problem. The Contractor shall maintain and be responsible for minor repairs to

the Irrigation System.
The spreading of additional red clay or slag on ball fields shall be done as requested by the
Authority or necessary to maintain the fields.

Applying approved athletic field paint to line ball fields, natural turf fields and synthetic turf
fields (however only line synthetic turf fields for designated events) as necessary in
accordance with the Authority’s athletic schedule.

Spreading mulch one time per year in designated areas as requested by the Authority.

Weed flower beds as necessary to maintain weed free environment and apply a pre-emergent
weed killer in flowers beds in Spring.

Minor tree and shrub trimming to maintain neat appearance.

Mowing of natural turf athletic fields as necessary to provide proper turf height for all
athletic events. Contractor shall utilize “mulching” mowers so that grass clippings are not
deposited or left of fields in clumps. If clumps of clippings occur, the Contractor shall

remove or alleviate said clumps.

Maintenance of artificial turf fields, if any, as requested by Authority or necessary to
maintain operational function,

Cleaning all stadiums promptly after all homes games/contests. This is especially important
when rentals of the same are scheduled.

Install and remove the wind screens around the tennis courts annually.

Over-seeding and aeration of athletic fields.

Application of pesticides and herbicides to maintain satisfactory appearance of all lawns.
Such application shall be done in accordance with all laws. The Contractor shall give the
Authority written notice at least two (2) weeks prior to any such application.

Inspections of all playground equipment.

The Contractor will be responsible for clearing snow and ice in all parking lots and related
drives all designated Authority Facilities. The Contractor shall be responsible for ALL
parking lot, driveways, walkways and Facility entrances areas. The Contractor shall be
responstble for application of salt/ice melt to the walks, stairs, pathways, sidewalks and areas
adjacent to the Facilities, as well as the parking lots. Additionally, the Contractor shall be

CLARK HILL
369845.10



24,

25,

26.
27.

28.

29.

30.

31.
32.

responsible for removing snow and applying salt/ice melt to paved areas and
sidewalks/walkways around all athletic fields as requested by the Authority.

The Contractor shall ensure that all designated areas shall be completely plowed and cleared
of snow/ice. All surfaces, including parking lots, driveways, etc. must be cleared of snow
and have salt applied at least two (2) hours prior to the listed start time for the Facility. The
Contractor shall ensure all play pads are cleared of snow within forty-eight (48) hours, but no

salt/ice-melt shall be applied to play pads.

When snow continues to fall after the snow has been initially plowed/removed, Contractor
may be required to clear the designated areas as needed to assure maximum safety for
Facility users.

Snow removal must be available 24 hours a day, 7 days a week (at no additional charge).

Snow removal shall occur when two (2) inches or more of snow/sleet etc. accumulates on the
ground surfaces, including parking lots, driveways, etc. Snow removal shall occur as to
maintain all surfaces, including parking lots, driveways, etc., in a “slip free” condition, clear
of snow and ice at all times.

Snow/sleet must be removed from the ground surfaces (i.e., parking lots, driveways, etc.) and
placed in collection areas in a manner which does not create snow piles/mounds which may
cause dangerous conditions at any Facility. The Contractor shall provide loaders, dump
trucks etc. to remove any excess snow accumulation. The Contractor shall not push snow
into unauthorized areas, and if done, the Contractor, at its sole cost and expense, shall be
required to remove snow from unauthorized areas. If Contractor damages Authority property
(e.g., grass, parking blocks, signs, etc.) it shall be repaired at Contractor’s sole cost and
expense to a condition as good as prior to such damage.

The Contractor is required to check parking lots and driveways and salt as needed
maintaining slip free pavement.

Contractor will provide necessary salt/ice melt for application at Authority Facilities. The
Contractor shall spread salt/ice melt only at spread rates approved by the Authority. The
Contractor shall provide a monthly detailed accounting of the quantity of salt, location of use
and time of application, to avoid excessive use of product. Contractor shall not use
Authority-provided salt for any purpose other than application at Authority Facilities.

All snow removal services must be available between November 1 and April 30.

Under no circumstances shall the Contractor dump or store snow from other locations on
Authority property.



ATTACHMENT D

Facility Maintenance Services

The scope and frequency of facility maintenance duties and tasks expected of the Contractor for
the Facility Maintenance Services are set forth in this Attachment D, and Section 9.B. of
Contractor’s Proposal (to the extent such protocol is not in conflict with the rest of this Contract).
These attachments are not intended to specify the manner in which the tasks must be performed,
but rather to demonstrate the minimum expectations of the Authority so that the Facilities are
maintained as necessary for the Authority’s educational mission, operations and expectations. In
addition to these expectations, the Contractor shall perform the following duties as part of the

Facility Maintenance Services:

1.

All testing and preventative maintenance of, and basic repairs for, all Facility mechanical
systems (plumbing, electrical, HVAC etc.). Contractor’s preventive maintenance shall
consist of a planned maintenance program that is designed to maintain equipment in an
operable condition, which will be performed on the Facilities’ equipment/systems. This
preventative maintenance includes cleaning of all machinery and equipment in boiler, fan, and
air compressor rooms, and all building systems’ mechanical equipment. This preventative
maintenance also includes daily swimming pool maintenance. Basic repairs of Facility
components is also included in the preventative maintenance program, consisting of basic
parts/component replacement, repair of equipment, door repairs, hardware repairs etc.

Operation, Inspection and Maintenance of all boilers and hot water heaters in the Facilities in
accordance with all applicable local, state and federal laws, rules, regulations and ordinances

(including the City of Detroit’s Ordinances).
Maintenance of all Heating, Ventilation, Air Conditioning (“HVAC”) Systems, including:

a. Maintenance, troubleshooting and repair of chillers, hot water and steam boilers systems.

b. Perform preventive maintenance on district HVAC equipment, boilers, chillers, unit
vents, R.T.U’s, exhaust fans, on regularly scheduled basis.

c. Perform Rule 27 boiler inspections, and other inspections required by State and Local
laws, rules, regulations and ordinances.

d. Assist in utility outages which includes restarts following outages.

e. Maintain and monitor Authority’s Facilities/Energy Management Systems.

f. Provide energy management consultation services to the Authority.

Maintenance and basic repairs of all Plumbing components, fixtures and equipment,
including repair and maintenance of domestic cold/hot water systems, toilets, urinals, sinks,
drinking fountains, school sumps, water lines, drains, district irrigation systems, etc.

Maintenance and basic repairs of all Electrical and Lighting components, fixtures and
equipment, including troubleshooting and repair of ballasts, lights, photocells, clocks, fire
panels, fire suppression systems, electrical outlets, light switches and controls, electric
restroom fixtures, scoreboards, kitchen appliances, electrical panels, automatic doors,
bleachers, electric basketball backboards, etc., and programing of Facility time clocks.

6. Cleaning and maintenance of any swimming pools, including:

a. Troubleshooting and repair of pumps, filters, feeders, valves, diving board, and all other
mechanical aspects of swimming pool.

CLAREK HILL
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b. Routine testing and maintaining of pool chemicals. (Pool operator’s certification

required).
c. Perform preventive maintenance on pool and pool components.
d. Perform shocking, backwashing, and draining of pool.

7. Minor Carpentry and Painting work as requested by the Authority.

8. Cleaning and Maintenance of all lockers, including re-combination of designated lockers on
an annual basis (typically during the summer cleaning cycles).

9. Manufacturers’ Recommendations — The Contractor shall ensure that all applicable
equipment manufacturers’ recommendations for repair and maintenance are followed. Some
examples include wood floor care in gyms, new furniture cleaning, equipment repair and

maintenance ete.

10. Implementation of a Computerized Maintenance System (“CMS™) to be utilized in the
Facilities for work orders and facility maintenance scheduling.

The Parties agree that the Contractor will also provide corrective maintenance, consisting of a
planned or unplanned maintenance activity designed to be a major repair/replacement of an
entire component of the equipment/systems, and return the equipment/systems to its normal
operating condition, if said component of the equipment/systems has failed. The Authority shall
be responsible for the costs for all parts for such corrective maintenance. If requested,
Contractor will provide the labor for such corrective maintenance at no additional charge, if the
corrective maintenance can be accomplished during Contractor’s normal business hours by
Contractor’s employees or by Contractor’s purchased skilled trades services, provided such
purchased skilled trades services aggregate amount does not exceed $316,000 per year unless
mutually agreed upon by the Parties in writing, and it is further agreed that Contractor must
obtain the Authority’s prior written approval if the cost for purchased skilled trades for a single
project will exceed $10,000. Labor needed during non-business hours (e.g., emergency) shall be
at an additional charge as set forth in the Additional Services pricing in the Contract, or at a
mutually agreed upon “project price” as negotiated by the Parties. The Contractor shall promptly
notify the Authority Liaison in writing of any issues or problems which may result in corrective

maintenance.
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ATTACHMENT E
Waste Management Services

The scope and frequency of waste management duties and tasks expected of the Contractor for
the Facilities are set forth below. These specifications are not intended to specify the manner in
which the tasks must be performed, but rather to demonstrate the minimum expectations of the
Authority so that the Facilities are maintained as necessary for the Authority’s educational

mission, operations and expectations.

As part of the Contract Price, at least one (1) eight (8) yard waste dumpster shall be placed at
each Facility. Contractor shall, or shall arrange to have, each waste dumpster emptied on a
weekly basis or as otherwise necessary to maintain efficient usage of the waste dumpster. Each
waste dumpster shall be placed in a location agreed upon by the Parties in writing. The
Contractor shall ensure that each waste dumpster is secured so that, for example, it cannot be
utilized by the general public or for non-Authority activities. It is understood by the Parties that
such waste dumpsters may not be utilized for the disposal of construction waste.

{CLARK HILL
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ATTACHMENT F
Pest Control Services

The scope and frequency of Pest Control Services, including dutics and tasks expected of the
Contractor for the Facilities, are set forth below. These specifications are not intended to specify
the manner in which the tasks must be performed, but rather to demonstrate the minimum
expectations of the Authority so that the Facilities are maintained as necessary for the

Authority’s educational mission, operations and expectations.

The Contractor shall provide all supplies, materials, technical support, and labor to legally and
environmentally treat all Facilities and/or property to control pests. Material Safety Data Sheets
(“MSDS”) will be maintained and provided to Authority for all pesticides or chemicals used in

accordance with applicable laws and this Contract,

Contractor shall be responsible for proper notifications of application of pesticides. Pesticides
will be used only when absolutely necessary and in that situation, treatment will be scheduled for
after school, where signs will be posted by the Contractor according to State and Federal laws.

Signs will declare the time and place of scheduled treatment and the materials to be used will be
listed on the sign. The Contractor will cooperate with the Authority regarding any other
notification of application deemed appropriate by the Authority. “Pests” will mean small ants,
flying ants, carpenter ants, spiders, roaches (all species), silver fish, outside invaders, soil ants,

pharaoh ants, rats, mice, and stinging insects.
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ATTACHMENT G
Contractor’s Pricing Form
ATTACHED
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PROPOSAL PRICING FORM
EDUCATION ACHIEVEMENT AUTHORITY OF MICHIGAN

REQUEST FOR PROPOSALS
FOR
CUSTODIAL, GROUNDS AND FACILITY MAINTENANCE SERVICES

CONTRACTOR INFORMATION:
CONTRACTOR’S NAME:__ARAMARK Managem

CONTACT PERSON:__ Mark Green, Dire
ADDRESS: 2300 Warrenville Road

ent Services Limited Partnership
et Business Development

CITY/STATE: Downers Grove, IL 60515

TELEPHONE NUMBER:_847-624-1035
FAX NUMBER:_215-238-8169

L Custodial Services

ni¥l, supplies and equipment

i€ terms and conditions of the

d amounts and all amounts are
to perform allCustodial Services.

contemplated in
necessary to pe;

tract. Thesearetobee ;
s, benefits, &

uoted Pricing:

4, :
a, ' agement: 2,080
b. Custo abor: 150,700
5. Number of total FT¥s budgeted per year under quoted Pricing:
a. Custodial Management: 1
b. Custodial Labor: 72.5

6. Amount Pricing would be increased/decreased if the School District requested a
permanent addition/removal of portions of the Custodial Services:

a. % FTE: 14,865 _ (Lead Custodian)
13,136 (Day Custodian)
13,136 (Night Custodian)
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b.1FTE: 38,688 (!Lead Custodian)
26,208  (Day Custodian)
26,208 __ (Night Custodian)
7. Additional Services Hourly Pricing;

The hourly rates set forth below are for work requested by the School District that is
outside the scope of the Custodial Services under an award of the Contract;

@ Hourly Rate: § 12.60
(i) Weekend Rate: § 8.90
(iii) Holiday Hourly Rate:$ 2%
(iv) Emergency Hourly Rate: § 18.%
B. GROUNDS SERVICES PRICING

contcmplated in the RFP, including all personnel, supphes ang;
the Grounds Services for all applicable Facilities in accordancer
the RFP and the Contract. Thesc¥a§;
are to include wages, benefits, over,

1. Grounds Services Year ﬁ% :
2. Groun . “’Q:qurvices Year 2: ,;’%?'

3 G 0 i sSemcesYear3

4|

5.

6. Amount Pricing 15 }ncreasedldecreased if the School District requested a
permanent addltlon sinoval of certain portions of Grounds Services:

a. v,: 16,224
b.1FTE: _ 32,448

7. Additional Services Hourly Pricing:
The hourly rates set forth below are for work requested by the School District that is
outside the scope of the Grounds Services under an award of the Contract:

@ Hourly Rate: § 15.60

(ii) Weekend Rate: § 23.40

(iii) Holiday Hourly Rate: $  31.20
2
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(iv)  Emergency Hourly Rate: § 23.40
C. FACILITY MAINTENANCE SERVICES PRICING:

This Pricing is to reflect an award by the Authority of ALL Facility Maintenance
Services contemplated in the RFP for ALL Facilities, including all personnel, supplies and
equipment necessary to perform the Custodial Services in accordance with the terms and
conditions of the RFP and the Contract. These are to be expressed as not-to-exceed amounts and
all amounts are to include wages, benefits, overhead and profit to perform all Facility

Maintenance Services.

1. All Facility Maintenance Services Year 1: $ 2,111,498

2. All Facility Maintenance Services Year 286 2,175,277

3. All Facility Maintenance Services Year 3:

4, Number of total man-ho rs budgeted per

b. Facility Maintenance Labor:
5. Number of total FT ' ‘budgeted per vear under ¢
a. Facility v
b. Facility M
& 'cin would be‘

equested a

a. %FTE:_20,334%  (Plumbes)-
i g
% 20,331% __ _(Electrician)

. 3 . .

. 20 31 ".i'. ?QPQIVAC Technician)
k37 (Boiler Operator)
(Plumber)
(Electrician)
(HVAC Technician)

(Boiler Operator)

7. Additional Servicesour!! Pricing:
The hourly rates set forth below are for work requested by the School District that is
outside the scope of the Custodial Services under an award of the Contract:

(i)  Hourly Rate: $__25.85 (Plumber)
$ 25.85 (Electrician)
$__25.85 (HVAC Technician)
$__25.85 (Boiler Operator)

3
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(i)  Weekend Rate: $__38.78 (Plumber)
$__38.78 (Electrician)
$_38.78 (HVAC Technician)
s__38.78 (Boiler Operator)

(iii)  Holiday Hourly Rate: $_51.70 (Plumber)
$__51.70 (Electrician)
$_51.70 (HVAC Technician)
s_ 51 -_p (Boiler Operator)

(ivy Emergency Hourly Rate: $ (Plumber)

PRICING:

This Pricing is to reflect an &
Grounds Serv:ces and Facility Ma

.'Qg
: ‘,-.- perform these Services

Contract. These are to be

terms and con &,
"wages, benefits, overhead and

4 -cx“c“:égd amounts and a

expressed as n
profit to perfii

a. Manaement: 2

b. Labor: 98.5

6. Please indicate any changes to the FTE and Additional Services Pricing set forth
in the service specific categories above, if any.

E. WAGES & BENEFITS OFFERED BY CONTRACTOR
As set forth in the RFP, the Contractor shall include the scale of wages and summary of
benefits what would be offered to its employees.
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F. CONSUMABLE SUPPLIES PRICE INDEXING

If the Authority’s enrollment were to increase or decrease significantly from the figures
set forth in the RFP, the Authority is secking pricing on a “cost per pupil” basis to be used to
develop the increase/decrease in Contractor’s pricing under the Contract if the Authority’s

enrollment increases or decreases from its anticipated figures,
$_8.70

G. EXPANSION PRICING

The Authonty is seekmg pricing on a “cost per square foot” basis to be used to develop
the increase in Contractor’s pricing under the Contract when the Authority expands its operatlons
to additional buildings beginning in the 2013-14 schiihyear. This cost per square foot pricing
should include all costs for management, labor (inc es and benefits), cleaning and
consumable supplies, costs for preventative maintenance

$__ 2.3887

H. PERFORMANCE BOND

Please provide the cost tq supply a performance bond
Contract, indicate add/deduct the % f:$_54,000

I

] ost of the

in part any and all PropoSiiie wai rmalities and irregularities therein, and to award the
Contract to other than the g ractor and to award the Contract to one (1) or more
Contractors in the School Distr ¢ and absolute discretion.

If award is made to our firm basgdl upon our Proposal, we agree to enter into the attached form of
Contract with the Authority to furnish the Services in strict accordance with this Request For

Proposal, the Contract and our Proposal.

My signature certifies that the Proposal as submitted complies with all terms and conditions as
set forth in this Request For Proposal, unless specifically enumerated as an exception as part of

our Proposal.
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I hereby certify that I am authorized to sign as a Representative for the firm.

CONTRACTOR HEREBY SUBMITS THIS PROPOSAL PRICING FORM IN
ACCORDANCE WITH THE TERMS AND CONDITIONS OF THE RFP.

DATE:

(Signature/Principal)

Brian Pressler
(Name Printed)

7773207.1 38991/152183
©2012



ATTACHMENT H
Custodial Cleaning Duties and Frequency Charts
ATTACHED

CLARK HILL
369845.10
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ATTACHMENT I

Contractor’s Staffing Levels
Other Full Time

Custodial Area Supervisor Night
Maintenance Area Supervisor Days
Facilities General Manager

Skilled Maintenance Personnel
Facility Maintenance Building supervisors
High Pressure Boiler operators
Custodian - Days

Custodian - Days

Custodian Night Leads

Custodians - Night cleaners
Custodians - Night cleaners
Admin HRA

Warehouse Driver

Call Center Admin

Grounds Athletic Crew

7772098.5 38991/152183

1

]

15
20

45.5

Other Full Time

POM Full Time

POM Full Time

POM Full Time

POM Full Time

Custodial
Custodial
Custodial
Custodial

Custodial

Full Time
Part Time
Full Time
Full Time

Part Time

Other Full Time

Other Full Time

Other Full Time

Grounds

Full Time



Education Achievement Authority
of Michigan

Equity. Choice. Reinvention.

RESOLUTION 2012-31
APPROVAL TO ENTER INTO AGREEMENT WITH PLANTE & MORAN, PLLC
TO CONTRACT FOR AUDITING AND CONSULTING SERVICES

The Executive Committee of the Education Achievement Authority resolves:

1. That the attached Agreement with Plante & Moran, PLLC will provide the following services:
a) assess EAA’s current processes and controls in the areas of: fiscal management,
procurement, financial accounting controls, student activity accounts and provide a
summary report evaluating compliance with state and federal regulations, citing areas in
need of further investigation or suggesting procedural changes; b) provide ongoing
consulting services on an hourly basis for evaluating the adequacy and results of EAA
services and to assist in establishing and maintaining internal controls, including monitoring
ongoing EAA activities; and, ¢} conduct the annual financial audit as required by state law;

2. That the Chancellor of the Authority is authorized to finalize the terms and execute the
Agreement on behalf of the Authority;

3. That the Secretary of the Executive Committee of the Authority shall enter the terms of the
Letter of Intent 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 guorum present on the day of
By:
President
By:
Secretary

Legal Counsel
Approved as to Form
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April 30, 2012

Dr. John William Covington, Ed. D.
Education Achievement Authority of Michigan
3022 W. Grand Blvd. Suite 14-652

Detroit, Mi 48202

Dear Dr. Covington:

We are complimented by your selection of our firm to assist you. We are sending this letter and the
accompanying Professional Services Agreement, which is hereby incorporated as part of this engagement
letter, to confirm our understanding of the nature and limitations of the consulting services we will
provide and the terms of our engagement with Education Achievement Authority of Michigan (the

Authority).
Scope of Services
We understand your needs and the objectives of this initiative are to:
*  Gain an understanding of your current processes and controls in the following areas:
» Fiscal management
Procurement
Financial and accounting controls

Student activity accounts at schools

vV V ¥ Vv

Grants management and compliance

*  Review documentation of these processes

* Identify areas where current processes may fall short of best practices or compliance
requirements applicable to a Michigan public school system, and make recommendations for
improvements

¢ Partner with you to design a structure and culture that meets the highest standards for ensuring
compliance in an efficient and accurate manner

We understand the objective of this project is to provide your Board, funding agencies, and the public

with a degree of comfort that your procedures have been evaluated by an experienced and independent
third-party. The project will provide the Authority’s management team and constituents with ?
information to evaluate the state of readiness for full operation as a public schoo! system effective July 1,
2012. We understand you are not réquired to undergo an independent financial statement audit for jJune

30, 2012. Should you elect to have the 2012 financial statements audited, a separate engagement letter

would be initiated for that engagement.

P:ax;ty

'\HH»I\ 3
o



Dr. John William Covington, Ed. D. 2
Education Achievement Authority of Michigan April 30, 2012

Following is our proposed approach to this initial assessment:

Phase I - Initial Assessment

1. Step | - Review of Existing Procedures

Prior to interviewing your management team, we would plan to obtain and review the EAA Standard
Operations and Procedures Manual which outlines your current internal business processes. We would
then interview your management team to supplement our understanding of your current processes. We
would then consider areas where internal controls may be enhanced or additional areas need further

development.

2. Step 2 - Interviews to Map Current Processes

We will facilitate meetings with your management team to confirm and observe that the described
procedures are being adhered to in processing of transactions during the start-up phase. We will observe
the relevant accounting activities and consider whether additional controls or practices should be

considered.

3. Evaluate Current State and Report

Based on the information obtained from the report reviews and interview process we will provide you
with our observations of your current processes and controls. We will provide a summary report of the
areas we addressed, and communicate areas where we believe you are currently not complying with
federal or state requirements or where internal controls may allow noncompliance or errors to occur,

Our goal is to bring our expertise and knowledge in the K12 fiscal management area to aid you in
evaluating and improving your current state. We will discuss our findings and concerns with you and
offer suggestions of areas where deeper investigation or procedural changes are warranted. We can then
assist you in determining the best approach for developing later phases of an improvement process.

Fees and Payment Terms

Our fees reflect our estimate of the work required to perform this engagement. We have estimated total
hours of approximately 80 to 100 to perform the activities described above, and our fees are estimated
to be $14,000 to $18,000. Additional costs associated with trave! will be charged for any mileage and

parking.
As you probably realize, our primary cost is salaries that are paid currently. Accordingly, our invoices,
which will be rendered as services are provided are due when received. We will require a $5,000

retainer prior to starting the engagement. In the event an invoice is not paid timely, a late charge in the
amount of 1.25 percent per month will be added, beginning 30 days after the date of the invoice.

If you are in agreement with our understanding of this engagement, as set forth in this engagement letter
and the accompanying Professional Services Agreement, please sign the enclosed copy of this letter and

return it to us with the accompanying Professional Services Agreement.

plante
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Dr. John William Covington, Ed. D. 3
Education Achievement Authority of Michigan April 30, 2012

We are very excited at the prospect of working with your organization, and are committed to providing
value and exceeding your expectations. We are prepared to start the project within two weeks of your
authorization to proceed and we will discuss a project timeline with your project team.

Very truly yours,
PLANTE & MORAN, PLLC

Teresa L. Poilock
Partner, K12 Industry

cc: Dr. Rebecca Lee-Gwin, Ed. D.

Agreed and Accepted

We accept this engagement letter and the accompanying Professional Services Agreement, which set forth the
entire agreement hetween Education Achievement Authority of Michigan and Plante & Moran, PLLC with
respect to the services specified in the “Scope of Services” section of this engagement letter. This agreement may
be amended by written agreement between Plante & Moran, PLLC and Education Achievement Authority of

Michigan.

Education Achjevement Authority of Michigan

Dr. John William Covington, Ed. D. Date

Chancellor
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Professional Services Agreement — Consuiting Services

Management Responsibilities — The consulting services we will provide are inherently advisory In nature. We have no
responsibility for any management decisions or management functions in connection with our engagement to provide these
services. Further, you acknowledge that Education Achievement Authority of Michigan is responsible for alt such management
decisions and management functions; for evaluating the adequacy and results of the services we will provide and accepting
responsibility for the results of those services; and for establishing and maintaining internal controls, including monitoring ongeing
activities, in connection with our engagement. You have designated Rebecca Lee-Gwin to oversee the services we will provide.

I, Nature of Services — Our project activities will be based on information and records provided ta us by Education
Achievement Authority of Michigan. We will rely on such underlying information and records and our praject activities will
not include audit or verification of the information and records provided to us in connection with our project activities.

The project activities we will perform will not constitute an examination or audit of any Education Achievement Authority
of Michigan's firiancial statements or any other items, including Education Achievement Authority of Michigan's internal
controls. In addition, our engagement is not designed and cannot be relied upon to disclose errors, fraud or illegal acts that
may exist. However, we will inform you of any such matters that come to our attention.

2. Confidentiality, Ownership and Retentiori of Workpapers — During the course of this engagement, P&M and P&M
staff may have access to proprietary information of Education Achievement Authority of Michigan, including, but not limited
to, information regarding trade secrets, business methods, plans, or projects. We acknowledge that such information,
regardless of its form, is confidential and proprietary to Education Achievement Authority of Michigan, and we will not use
such information for any purpose other than our consulting engagement or disclose such information to any other person or
entity without the prior written consent of Education Achievement Authority of Michigan

In some circumstances, we may use third party service providers to assist us with our engagement. In order to enable
these service providers to assist us in this capacity, we must disclose information to these service providers that is refevant
to the services they provide. Disclosure of such information shall not constitute a breach of the provisions of this

agreement.

Professional standards require that we create and retain certain workpapers for engagements of this nature. All
workpapers created in the course of this engagement are and shall remain the property of Plante & Moran, PLLC. We will
maintain the confidentiality of all such workpapers as long as they remain in our possession.

Both Education Achievement Authority of Michigan and Plante & Moran, PLLC acknowledge, however, that we may be
required to make our workpapers available to regulatory authorities or by court order or subpoena. Disclosure of
confidential information in accordance with requirements of regulatory authorities or pursuant to court order or subpoena
shall not constitute a breach of the provisions of this agreement. In the event that a request for any confidential information
or workpapers covered by this agreement is made by regulatory authorities or pursuant to a court order or subpoena, we
agree to inform Education Achievement Authority of Michigan in a timely manner of such request and to cooperate with
Education Achievement Authority of Michigan should you attempt, at your cost, to limit such access. This provision will

survive the termination of this agreement.

We reserve the right to destroy, and it is understood that we will destroy, workpapers created in the course of this
engagement in accordance with our record retention and destruction policies, which are designed to meet all relevant
regulatory requirements for retention of workpapers, P&M has no obligation to maintain workpapers other than for its
OWn purposes or to meet those regulatory requirements.

Upon Education Achievement Authority of Michigan's written request, we may, 2t our sole discretion, allow others to view
any worlkpapers remaining in our possession if there is a specific business purpose for such a review. We wiil evaluate each

written request independently. You acknowledge and agree that we wiil have no obligation to provide such access or to
provide copies of our worlpapers, without regard to whether access had been granted with respect to any prior requests.

3. Fee Estimates - [n any circumstance where we have provided estimated fees, fixed fees or not to exceed fees, these

estimated, fixed or not-to-exceed fees are based on Education Achievement Authority of Michigan personnel providing
P&M staff the assistance necessary to satisfy Education Achievement Authority of Michigan responsibilities under the scope
of services. Assistance includes Education Achievement Authority of Michigan personnel being available and cooperative
and providing needed information in a timely and orderly manner. in the event that the actual work required for this
engagement varies from our estimates due to undisclosed or unforeseen facts regarding these matters, we will natify you
and discuss with you the adjustments to our estimated fees for the additional time we incur as a resuit. Any additional fees
will be determined based on the actual time that P&M staff expend at our standard hourly rates, plus all reasonable and
necessary travel and out-of-pocket costs incurred, and included as an adjustment to our invoices related to this
engagement. You acknowledge and agree that payment for all such adjustments will be made in accordance with the

payment terms provided in this agreement.

Professional Services Agreement Page [ of 2
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Professional Services Agreement - Consulting Services

Payment Terms - Our invoices for professional services are due upon receipt unless otherwise specified in our
engagement letter. In the event any of our invoices are not paid in accordance with the terms of this agreement, we may
elect, at our sole discretion, to suspend work until we receive payment in full for al! amounts due or terminate this
engagement. In the event that work is suspended, for nonpayment or other reasons, and subsequently resumed, we offer
no guarantee, express or implied, that we will be able to meet any previously established deadlines related to the
completion of our censulting work or issuance of our consuiting report upen resumption of our work,

Termination of Engagement —This agreement may be terminated by either party upon written notice. Upon notification
of termination, our services will cease and our engagement will be deemed to have been compieted, You will be obligated
to compensate us for all time expended and to reimburse us for all out-of-pocket expenditures through the date of

termination of this engagement.
Governing Law ~ This agreement shall be governed by and construed In accordance with the laws of the State of Michigan.

End of Agreement - Management Consulting Services

Professional Services Agreement Page 2 of 2 plame
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