Charter Holder Status Amendment Request

Charter Holder Status Amendment Request

Charterholder Info

Charter Holder Representative
Name: Name:
Primavera Technical Learning Damian Creamer
Center

Phone Number:
CTDS: 480-456-6678
07-89-26-000

Fax Number:
Mailing Address: 480-820-2168
2471 N. Arizona Ave.
Chandler, AZ 85225
> View detailed info

Downloads

4 Download all files

Status Type

Type of status change

Change in ownership of the Charter Holder

Description of Changes

Change From:
Change Primavera Technical Learning Center from non-profit

Change To:
To American Virtual Academy for-profit

Attachments

Board Minutes — | . Download File

Copy of amendment to Articles of Incorporation filed with the Arizona Corporation Commission — | , Download File

Provide information regarding any payment, benefit or consideration received or to be received by any party in the transition — | | Download File
Additional Supporting Materials — | ;; Download File

Additional Information*
No documents were uploaded.

Signature

Charter Representative Signature
Damian Creamer 06/01/2015

http://online.asbcs.az.gov/forms/display/15921[6/5/2015 12:44:57 PM]


http://online.asbcs.az.gov/charterholders/information/60/primavera-technical-learning-center
http://online.asbcs.az.gov/charterholders/information/60/primavera-technical-learning-center
http://online.asbcs.az.gov/forms/download_zip/15921
http://online.asbcs.az.gov/forms/file/forms/charter-holder-status/15921/board_minutes.pdf
http://online.asbcs.az.gov/forms/file/forms/charter-holder-status/15921/article_amendments.pdf
http://online.asbcs.az.gov/forms/file/forms/charter-holder-status/15921/transition_benefits.pdf
http://online.asbcs.az.gov/forms/file/forms/charter-holder-status/15921/supporting_materials.pdf
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PriMavera
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Minutes of the Special Meeting of the Governing Board of
Primavera Technical Learning Center

May 21, 2015
6:30 p.m.

A special meeting of the Primavera Technical Learning Center Governing Board was
convened on May 21, 2015 at 6:37 p.m. at 2471 N. Arizona Avenue, Chandler, AZ
85225. Present in person and via conference call were the following Board Members,
staff, and guests.

Present: Brian Johnson, Board President
Roman Yasinsky, Board Secretary
Jeremy Ferrell, Board Member
Scott Graybeal, Board Member
Troy Wallin, Board Member
Christopher Wilkowski, Board Member
Xavier Orozco, Board Member

Staff: Damian Creamer, Chief Executive Officer
Mori Creamer, Superintendent/Chief Academic Officer

Roll Call

Brian Johnson conducted a roll call, determined that a quorum was present and called
the meeting to order.

Executive Session

Brian Johnson motioned to move into Executive Session pursuant to

A.R.S. 38-301.03(A)(3) to consult with and receive legal advice from its attorney. Troy
Wallin seconded the motion. The motion passed unanimously and the Board moved
into Executive Session.

Regular Session

When the Board came out of Executive Session, it reported a discussion was held with
legal counsel regarding the action items outlined on the agenda, specifically:

e The practical and legal implications of not renewing Primavera's charter
contract.



e In connection therewith, the Board discussed the challenging financial projections
for Primavera, including increased costs of operating the school and acquiring
students. The Board discussed the fact that economic trends and the costs of
upgrading the company's engines (l.e., curriculum development, etc.) indicate
that Primavera will shortly cease generating excess revenue and that, therefore,
the corporation's reserves will fall over time. The Board also discussed the
value, if any, of the charter contract upon its expiration.

o Board members addressed the legal issues and any related concerns with
counsel, including questions concerning the Board members' fiduciary duties and
duty to act independently and in the best interests of the entity and its
mission. The Board members discussed the future of Primavera.

e The Board was informed about American Virtual Academy's plan for the
transition of students from Primavera to AVA and steps to be taken to assure a
seamless transition if the proposed assignment is approved.

e The Board discussed the impact of the proposed assignment on the employees
of Primavera. The Board members also discussed the potential for providing a
better educational product and other possible effects of the proposed
assignment. The Board also discussed the legal issues presented by the
proposed assignment including questioning of legal counsel.

Action Item(s) for Approval from Executive Session
1. After exiting Executive Session, the following motions were made and votes taken:

A. Board Member Brian Johnson moved that Primavera not renew the charter
contract expiring June 30, 2016, subject to approval by the Arizona State Charter
Board, of an assignment of the charter contract to American Virtual
Academy. Board Member Troy Wallin seconded the motion. The motion passed
unanimously.

B. Board Member Brian Johnson moved that the Board approve the assignment of
its charter contract to American Virtual Academy effective July 1, 2016. Board
Member Roman Yasinsky seconded the motion. The motion passed
unanimously.

C. Board Member Brian Johnson moved that the Board approve the proposed
Transfer Agreement between Primavera and American Virtual Academy setting
forth the terms and conditions of the charter contract assignment. Board Member
Troy Wallin seconded the motion. The motion passed unanimously.

D. Board Member Brian Johnson moved that the Board instruct staff to schedule a
Board meeting for the specific purpose of presenting a discussion of the possible
uses of Primavera funds and the legal issues associated therewith. Board
Member Jeremy Ferrell seconded the motion. The motion passed unanimously.



Adjournment

There being no further business of the Board, Board Member Brian Johnson moved that
the meeting be adjourned. Board Member Troy Wallin seconded the motion. The
motion passed unanimously. The meeting was adjourned at 8:00 p.m.

Respectfully submitted,

6 ——— osfzr ) zots~
BriaW esident Date
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American Virtual Academy
Corporate Board Meeting Minutes

Friday, May 22, 2015
11:30 a.m.

A corporate Board Meeting of the American Virtual Academy convened on May 22, 2015, 11:30 a.m.,
at 2421 N Arizona Avenue, Chandler, AZ 85225.

Present: Damian Creamer, Chief Executive Officer (CEO)

Call to Order

1. Damian Creamer called the Corporate American Virtual Academy Board meeting to order.

Action Items for Approval:

Discussion and Approval of American Virtual Academy Bylaws

1. The Board reviewed and considered adoption of the Corporate Bylaws of American
Virtual Academy. Damian Creamer moved that the Board approve adoption of the

Bylaws. Damian Creamer seconded the motion which was passed unanimously.

Review and possible acceptance of Primavera Technical Learning Center Charter Contract

1. The Board reviewed and considered acceptance of the Primavera Technical Learning Center
Charter Contract. Damian Creamer moved that the Board authorize the Company to accept

the Charter Contract. Damian Creamer seconded the motion which was passed unanimously.

Review and possible acceptance of the Transfer Agreement between Primavera Technical
Learning Center as Transferor, and American Virtual Academy as Transferee

1. The Board reviewed and considered the proposed Transfer Agreement between
Primavera Technical Learning Center as Transferor, and American Virtual Academy as

Transferee. Damian Creamer moved that the Board authorize the Company to accept and
1



enter into the Transfer Agreement between Primavera Technical Learning Center as
Transferor, and American Virtual Academy as Transferce. Damian Creamer seconded

the motion which was passed unanimously.

Appointment of the American Virtual Academy School Governing Board

1. The Board reviewed and considered the appointment of Brian Johnson, Jeremy Ferrell,
Scott Graybeal, Christopher “Kip” Wilkowski, Xavier Orozco, Troy Wallin, and Roman
Yasinsky as American Virtual Academy School Governing Board Members. Damian
Creamer moved that the Board appoint Brian Johnson, Jeremy Ferrell, Scott Graybeal,
Christopher “Kip” Wilkowski, Xavier Orozco, Troy Wallin, and Roman Yasinsky.

Damian Creamer seconded the motion which was passed unanimously.

With nothing further to review or approve, the American Virtual Academy Corporate Board
meeting adjourned at 11:45 a.m.

5-22.1 ¢

Damian Creamer, Chief Executive Officer/President Date
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7 STATE OF ARZONY

Office of the
CORPORATION COMMISSION

I, Michael P. Kearns, Interim Executive Director of the Arizona Corporation Commission,
do hereby certify that the attached copy of the following document:

ARTICLES OF INCORPORATION, 11/15/2000

consisting of 5 pages, is a true and complete copy of the original of said document on file with
this office for:

THE AMERICAN VIRTUAL ACADEMY, INC.
ACC file number: -0968678-2

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the official seal of the Arizona Corporation Commission on this date:
March 6, 2009,

Lt

Interim Executive Director

e




' ARIZONA CORPORATION COMMISSION
° ©°  * CORPORAYIONS DIVISION ’
Phoesix Address: 1300 West Washington ‘ Tucson Address: 400 West Congress
Phoemux. Asizona 85007-2929 . _Tucson. Asizona 85701-1347
PROFIT

CERTIFICATE OF DISCLOSURE
AR.S. §10-202.D

- il A

EXACT CORPORATE NAME

A Kz any pemson senung exther by election or appointment as officer. director. tustee, incorporator and persons controlling or holding over 10%
of the ssssed 308 cctsupdicg cormmee shases or 10% of any aherpmpuww beneficial or membership interest in the corporation: .

3 Bees coovicled of & felony favolving 3 rransacticn in wamnes. oconsumer fraud or antitrust in any state of fedcnl jurisdiction withio the seven-year
genod camedizely eoceding e exenution of this Centificate?
Been comvacted of a felony, the essential elements of which consisted of fraud. misrepresentation, theft by falseprc.tenses. or restraint of trade o ©
monopoiy 5 22 siate of federal jurisdiction within the seven-year period immediately preceding U excoution of this Cenificate?
3 Boen or are subyect 10 am sufunasion. judgment, deaeeotpemnnm order of any state o federal court entered within the seven-year period immediately
grecedizg the execution of this Centificate wherein such injuncticn. judgment. decree or permanent order:
13) fmxcdved the vrolaton of frand or registration provisions of the securities laws of that jurisdiction? or -~
1& Invshved the viotatom of the consumer fraud faws of thas jurisdicuon or
15 s chaed the wiolation of the angitrust Cr restraint of tade laws of that jurisdiction?

Yes, No X . ‘ ’

8. & YES, the fllowing sefcomarion MUST be attached:

2

3. Fuli pame. proy nameisi and aliases. if used. 6. Souial Security number. '

2 Full bt name. 7. Thenatureand description of each conviction or ,;udxm!a:uon.qae
2. Preseat home address. ard location. the court and public agency involved and file or cause
3. Pno addresses ifor immediate preceding 7-year period). rumber of case.

5. Daie a8 tocazion of banh.

C. Has any person senving 3s an officer. director. trustee or incorporater of the corporation served in any such ‘capacity or held or umm)lled over 20% of the
sssused and oussandisg cosmmon shares, o7 20 of any other proprictasy. bencScial or membership interest i any corporation which has been placed in
banksuptcs. sesviverstup of had s chaner reveked. or adnunistratively or judicially dissolved by any state or jusisdiction?

Yes, No x

¥ YOUR ANSWER TO THE ABOVE QUESTION IS “YES”. YOU MUST ATTACH THE FOLLOWING INFORMATION FOR EACH CORPORA‘HON

1. Name and address of the corporation. 3. State(s) in which the corporation:
2. Full aame (including aliases) and add of each p {3} Was incorporated. (b) Has transacted business.
mvolied. 4. Dates of corporate operation.
5. Date and case numbetofnanhuptcyotdaleof
—iNOEation/administative dissobution

IR
D. The fiscal year ead adopred by the onrperation s W 2=

Under penalues of iaw. the uadersigned mm:pomcns),ofi’:ceds)dedazu s} that Bwe) have examined this Certificate. including any attachments. and to the
best of mviour) knowledge and belief it is rrue, correct and complete. and hegeby declare :smdx;ned above, }HES!GN:)TURE(S) MUST BE DATED WITHIN

THIRTY (36YDAYS OF THE DELIVFRY DATE q-:,.(,

A L. ’g-fnw.:—_..- ’ BYL f//,,{ﬂ'a/‘?, et oA _
wqu»m_;:\w,v—: F. ( recpcr PRINT NAME, Vancssa B Q A MES
e [ rvetfer DATE,_jj=f¢/=(C;  Tme_L Y (1(}0»" DatE M-/ -e0

DOMESTIC CORFORATIONS: ALL INCORPORATORS MUST SIGN THE INITIAL CERTIFICATE OF DISCLOSURE. If within sixty days. any person
becores an officer. director, trusiee of person controlling or holdiag over 10% of the issued and ouxsundmg shares or 10% of any other proprietary, beneficial.

of membershup interess in the corporation and the person wus a0t included in this disclosure. the corporation must file an AMENDED centificate signed by at
least ome duly authosized officer of the corporation.

FOREIGN CORPORATIONS: MUST BE SIGNED BY AT LEASTONE DULY AWHOR]ZED OFFICER OF THE CORPORATIO\Y
CF: 0022 - Business Corpoasations
Rev: 3100 . . . .




—y2+ N ZRTICLES OF IECORPORATION

IS P ES2 or '
_9he Institute for Educational Development,inc.
- E : : i
;' "::‘, T ‘&—a—é:.b-g mxcu I
ST T NAME
57&8678

The name of the corporation shall be The Institute for
Educational Development,{nc.
MG
ARTICLE II
PURPOSE

Tae purpose for which the corporation is organized is the .
transaction of any or all lawful business for which corporaticus
may be incorporated under the laws of Arizona.

ARTICEE IXX
INITIAL PURPOSE

The corporation initially intends to conduct the business of
educational administration services.

ARTICLE IV
AUTHORIZED STOCK

The amount of authorized capital stock of the corporation
shall be One Hundred Thousand (100,000) shares of common stock with
no Par Value. The shares issued shall be subject to the preemptive
right of each shareholder to purchase the shares of the other
shareholder before these shares are offered for sale or exchange,
all in accordance with the procedures to be establ:.shed in ti*e By-
Laws of the corporation.

ARTICLE V
STATUTORY AGENT

The name and address of the initial statutory agent is:
James W. Bricksen )
1834 E. Baseline, Suite 101
Tempe, AZ 85283




ARTICLE VI
DIRECTORS

The business and affairs of the corporation shall be conducted
by a Board of Directors in the number set forth in the By-Laws of
the corporation. The number of directors constituting the initial
2oard of Directors is two (2)}. The names and addresses of the
gersons who are to serve as directors until the £first annual
neeting of shareholders or until the successors shall be elected
and gualified are:

Damian P. Creamer Vanessa B. Creamer
3715 E. Inverness, Lot #12 3718 E. Inverness, Lot #12
Mesa, AZ 85206k Mesa, AZ 85206

ARTICLE VII

INCORPORATORS

The names and addresses of the persons acting as incoxrporator
of this ccxporation are as follows:

Damian P. Creamer Vanessa B. Creamer
371% E. Inverness, Lot #12 3719 E. Inverness, Lot #12
Mesa, BZ 85206 Mesa, AZ 85206

ARTICLE VIIX
INDEMNIFICATION

The corporation shall indemnify all of its existing and former
directors, officers, esmployees, and agents to the fullest extent
permissible under the law or as provided in the Bylaws of the
corporation or by agreement.

ARTICLE IX
DIRECTOR LIABILITY

A director of the corporation shall not be personally liable
to the corporation or its shareholders for monetary damages for
breach of fiduciary duty as a director, except for liability for
any of the following: g

{a) any breach of the director's duty of loyalty to the
corporation or its shareholders,

{b} acts or omissions which are not in good faith or which
involve intentional misconduct or a knowing violation of law,




tej authorizing the unlawful payment of a dividend or other
istribution on the corporation's capital stock or the unlawful
purchase of its capital stock,

{@j any transaction from which the director derived an
improper personal benefit.

Any repeal or modification of the foregoing shall not
adversely affect any right or protection of a director of the
corporation existing hereunder with respect to any act or omission
ccourring rrior to or at the time of such repeal or modification.

ARTICLE X
DISTRIBUTIONS FRCOM CAPITAIL: SURPLUS

The board of directors may from time to time, distribute a
portion of the assets of the corporation to its shareholders out of
the capital surplus of the corporatiom, in cash or property.

IN WITNESS WHEREOF, the above named incorporators has hereunto
set his hand this 14th day of Novembexr, 2000.




heverter 14, 2000

Arizona Corporation Commission
1300 west Washington
Phosnix, 2Z 85007

BE: Acceptance of Statutory Agent Responsibilities

I, James ¥W. Ericksen, agree to serve as thethatutory Agent for
The Institute for Educational Development, until resignation or
replacement in accordance with the Arizona Revised Statutes.

James ¥W. Ericksen
1834 E. Baseline, Suite i01
Tempe, AZ 85283
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d STATE OF ARIZONA <

Office of the
CORPORATION COMMISSION

I, Michael P. Kearns, Interim Executive Director of the Arizona Corporation Commission,
do hereby certify that the attached copy of the following document:

ARTICLES OF AMENDMENT, 12/07/2006

consisting of 3 pages, is a true and complete copy of the original of said document on file with
this office for:

THE AMERICAN VIRTUAL ACADEMY, INC.
ACC file number: -0968678-2

IN WITNESS WHEREOQF, I have hereunto set my hand and affixed
the official seal of the Arizona Corporation Commission on this date:
March 6, 2009.

el

Interim Executive Director




Az CORPORATION Commissin,
FILED

J/ ARTICLES OF AMENDMENT
OEC 07 20087 ARS. §18:1006 '

AEN~CONG1%T FEES2500 ARS. §122.4

W&MM%M’
[Name of Corpounon]

1. Thename ofthe corporation is_ THE TantmuTe fere. EQuaTiont aaa:wM
2. Astachod hereto as Exhibit A is the text of each amendment adopted.

3. 3 The amendment does not provide for an exchange, rec!assiﬁuﬁon or
cmoelhdon of issued shares.

0 Exhibie A contains provisions for implementing the exchange,
reckmﬁcmonormﬂauonoﬁmedmmwdedformmm

a The amendment provides for exchange, tec!u.nf‘ cation or
- eancelistion of issued shares. Such actions will be implemented as
- follows:

4. The amendment was adopted thegded “Bay of SCATEMERE , Ghofo -

s, The smendment was adopted by the [ iricorporators & board of
‘ directors without shareholder action and shareholder action was not
required. Vo Shaies have \02,\4\5 ne,

a The amendment was approved by the shareholders. There is (are) voting
groups eligible to vote on the amendment. The designation of voting groups entitled to vote
separaiely on the amendment, the number of votes in each, the number of votes represented at the
Mngatwmd:ﬂummdmmtmudopwduddwvoﬁesustfouudummt!hcamendmem

were a5 follows:
The voting group consisting of . oinsmding shares of -
[elass or series] stock is entitled to votes. There were
votes presest st the meeting. The voting group cast votes for and

__votes against approval of the amendment. The number of votes cast for nppmval of -
memndmwamﬁicxentfonppmdhyﬂwvmmup 1.

ARS §10-140 requires that changes 1o corporation(s) be executed by an ofﬂcer ofthe eorpominn. whose ﬁk
is 10 be changed.

CF: 0040
Rev: 0903

21 AnEeN . gosyesaaniag - WELE 9007 L




outstending shares of -

The voting group consisting of

[class or series] stock iy entitled to votes. There were
voles present at the seeting. The voting group cast ____votesforand
Yotes against approval of the amendment. The number ofvoteaccstfor approval of

hm&uuwuﬁdmtfmmdbyhvwngmup. .

DATED asofhis 26 Sy of SEPIEMBER, ,Joo(,

Ve A M‘roﬂ&{- Wutlsl

jﬁ..ﬁ/

CF. 0040
e )
yaajessavuiid  WIELE 9007 L *2%¢




Exhibit A

The Arizona corporation formerly known ae The Institute for Educational
Developmant, inc. heretofore shall be known as The American Virtusl
There are no sharehoiders in the Inetitute for Educational Development. -

Suasnisied pursuant 1o Articias of Amandmant for The institute for Educations
Devalaprant,
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TATE OF ARIZONA

£ ThE )
v X
o

Office of the
CORPORATION COMMISSION

CERTIFICATE OF GOOD STANDING

To all to whom these presents shall come, greeting:

I, Jodi A. Jerich, Executive Director of the Arizona Corporation Commission, do hereby
certify that

***THE AMERICAN VIRTUAL ACADEMY, INC.***

a domestic corporation organized under the laws of the State of Arizona, did incorporate on
November 15 2000.

I further certify that according to the records of the Arizona Corporation Commission, as
of the date set forth hereunder, the said corporation is not administratively dissolved for
failure to comply with the provisions of the Arizona Business Corporation Act; and that its
most recent Annual Report, subject to the provisions of A.R.S. sections 10-122, 10-123, 10-
125 & 10-1622, has been delivered to the Arizona Corporation Commission for filing; and
that the said corporation has not filed Articles of Dissolution as of the date of this certificate.

This certificate relates only to the legal existence of the above named entity as of the date
issued. This certificate is not to be construed as an endorsement, recommendation, or
notice of approval of the entity's condition or business activities and practices.

o

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the official seal of the Arizona Corporation Commission. Done at
Phoenix, the Capital, this 15th day of May, 2015, A. D.

Jodi” A. Jerich,~Efecutive Director
1234293

DITAT DEU!

By:
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AMENDED AND RESTATED BYLAWS
OF
THE AMERICAN VIRTUAL ACADEMY, INC.
(an Arizona corporation)

These Amended and Restated Bylaws (“Bylaws”) are adopted by this corporation
and are supplemental to Title 10 of the Arizona Revised Statutes (“A.R.S.”), as the same
shall from time to time be in effect.

ARTICLE I. NAME.

Section 101. Name. The name of the corporation is The American Virtual Academy,
Inc. (“Corporation”).

Section 102. State of Incorporation. The Corporation has been incorporated under the
laws of the State of Arizona.

ARTICLE 1II. REGISTERED AND PRINCIPAL OFFICES.

Section 201. Statutory Agent and Registered Office. The statutory agent and registered
office of the Corporation in the State of Arizona is Paracorp Incorporated, 300 W. Clarendon
Avenue, Suite 230, Phoenix, AZ 85013.

Section 202. Offices. The principal office of the Corporation and any other offices of the
Corporation shall be located at such places, within and without the State of Arizona, as the Board
of Directors may from time to time determine or as the business of the Corporation may require.

ARTICLE III. MEETINGS OF SHAREHOLDERS.

Section 301. Place of Meetings. All meetings of the shareholders shall be held at such
place or places, within or without the State of Arizona, as shall be determined by the Board of
Directors from time to time.

Section 302. Annual Meetings. The annual meeting of the shareholders for the election
of directors and the transaction of such other business as may properly come before the meeting
shall be held at such place and at such time as the Board of Directors shall fix. Any business
which is a proper subject for shareholder action may be transacted at the annual meeting,
irrespective of whether the notice of said meeting contains any reference thereto, except as
otherwise provided by applicable statute or regulation.

145140.00801/100305420v.1



Section 303. Special Meetings. Special meetings of the shareholders may be called at
-any time by the Board of Directors, the President, or by the shareholders entitled to cast at least
one-fifth of the vote which all shareholders are entitled to cast at the particular meeting.

Section 304. Conduct of Shareholders’ Meetings. Subject to Section 803 hereof, the
President shall preside at all shareholders’ meetings, or, in his or her absence, any vice-president.
The officer presiding over the shareholders’ meeting may establish such rules and regulations for
the conduct of the meeting as he or she may deem to be reasonably necessary or desirable for the
orderly and expeditious conduct of the meeting. The revocation of a proxy shall not be effective
until written notice thereof has been given to the Secretary of the Corporation.

Section 305. Notice of Annual and Special Meetings of the Shareholders. Unless A.R.S.
Title 10 requires otherwise and subject to actions taken pursuant to Section 306 hereof, written
notice of every meeting of the shareholders shall be given by, or at the direction of, any officer of
the Corporation or any other authorized person, to each shareholder of record entitled to vote at
the meeting at least 10 days prior to the day named for the meeting.

Section 306. Action by Shareholders in Lieu of Meeting. Pursuant to the authority
granted in A.R.S. 10-704, any action required or permitted to be taken at a meeting of the
shareholders or of a class of shareholders may be taken without a meeting upon the consent of
shareholders who would have been entitled to vote on the action. Such an action taken shall be
effective on the date that the last shareholder signs the consent or as otherwise provided in
A.R.S. Title 10.

ARTICLE IV. DIRECTORS AND BOARD MEETINGS.

Section 401. Management by Board of Directors. The business and affairs of the
Corporation shall be managed by its Board of Directors. The Board of Directors may exercise
all such powers of the Corporation and do all such lawful acts and things as are not by statute or
by the Articles of Incorporation, as amended, or by these Bylaws directed or required to be
exercised or done by the shareholders.

Section 402. Nomination for Directors. Written nominations for directors to be elected
at an annual meeting of shareholders, other than nominations submitted by the incumbent Board
of Directors, must be submitted to the Secretary of the Corporation not later than the close of
business on the fifth business day immediately preceding the date of the meeting. All late
nominations shall be rejected.

Section 403. Number of Directors. The Board of Directors shall consist of not less than
1 director or more than 7 directors. The number of directors to be elected, subject to the
foregoing limits, shall be determined by resolution of the Board of Directors. The directors shall
be elected by the shareholders at the annual meeting of shareholders to serve until the next

145140.00801/100305420v.1



annual meeting of shareholders. Each director shall serve until his or her successor shall have
been elected and shall qualify, even though his or her term of office as herein provided has
otherwise expired, except in the event of his or her earlier resignation, removal, or death.

Section 404. Resignations. Any director may resign at any time by delivering written
notice to the Board of Directors or the President. Such resignation shall be effective when the
notice is delivered, unless the notice specifies a later effective date or event.

Section 405. Compensation of Directors. No director shall be entitled to any salary as
such; but the Board of Directors may fix, from time to time, a reasonable fee to be paid each
director for his or her services in attending meetings of the Board.

Section 406. Regular Meetings. Regular meetings of the Board of Directors shall be
held on such day and at such hour as the Board shall from time to time designate. The Board of
Directors shall meet for reorganization at the first regular meeting following the annual meeting
of shareholders at which the directors are elected. Notice of regular meetings of the Board of
Directors need not be given.

Section 407. Special Meetings. Special meetings of the Board of Directors may be
called by the Chair of the Board or the President and shall be called whenever one or more
members of the Board so request in writing. Notice of the time and place of every special
meeting, which need not specify the business to be transacted thereat and which may be either
verbal or in writing, shall be given by the Secretary to each member of the Board at least two
calendar days, before the date of such meeting.

Section 408. Reports and Records. The reports of officers and committees shall be filed
with the Secretary. The Board of Directors shall keep complete records of its proceedings in a
minute book kept for that purpose. When a director shall request it, the vote of each director
upon a particular question shall be recorded in the minutes.

Section 409. Executive Committee. The Board of Directors may, without limiting its
right to establish other committees, establish an Executive Committee of the Board which shall
consist of any one or more directors. The Executive Committee shall have and exercise the
authority of the Board of Directors in the management and affairs of the Corporation, except as
otherwise provided in the resolution establishing the Executlve Committee and except as
otherwise prohibited by A.R.S. 10-825.

Section 410. Chair of the Board. The directors may choose a Chair of the Board who
shall preside at the meetings of the Board and perform such other duties as may be prescribed by
the Board of Directors.

145140.00801/100305420v.1



ARTICLE V. OFFICERS.

Section 501. Officers. The officers of the Corporation shall be a President, a Secretary, a
Treasurer, and such other officers or assistant officers as the Board of Directors may from time
to time deem advisable. Except for the President, Secretary and Treasurer, the Board may refrain
from filling any of the said offices at any time and from time to time. The Board of Directors
may also choose a Chief Executive Officer, Chair, one or more Vice Presidents and such other
officers as it shall deem necessary. Any number of offices may be held by the same person.
Officers shall be elected by the Board of Directors at the time and in the manner as the Board of
Directors from time to time shall determine. Each officer shall hold office for a term extending
until the first regular meeting of the Board of Directors following the annual meeting of
shareholders and until his or her successor shall have been elected and shall qualify, except in the
event of his or her earlier resignation or removal.

Section 502. President. The President shall be the Chief Executive Officer and shall
have general supervision of all of the departments and business of the Corporation; he or she
shall prescribe the duties of the other officers and employees and see to the proper performance
thereof. The President shall be responsible for having all orders and resolutions of the Board of
Directors carried into effect. As authorized by the Board of Directors, he or she shall execute on
behalf of the Corporation and may affix or cause to be affixed a seal to all instruments requiring
such execution, except to the extent that signing and execution thereof shall have been expressly
delegated to some other officer or agent of the Corporation. The President shall perform such
other duties as may be prescribed by the Board of Directors.

Section 503. Vice Presidents. The Vice Presidents, if any, shall perform such duties and
do such acts as may be prescribed by the Board of Directors or the President. Subject to the
provisions of this Section, the Vice Presidents in order of their seniority shall perform the duties
and have the powers of the President in the event of his or her absence or disability.

Section 504. Treasurer. The Treasurer shall act under the direction of the President.
Subject to the direction of the President, he or she shall have custody of the Corporation funds
and shall keep full and accurate accounts of receipts and disbursements in books belonging to the
Corporation and shall deposit all moneys in the name and to the credit of the Corporation in such
depositories as may be designated by the Board of Directors. The Treasurer shall disburse the
funds of the Corporation as may be ordered by the President, taking appropriate vouchers for
such disbursements, and shall on request render to the President and the Board of Directors, at its
meetings, an account of all his or her transactions as Treasurer and of the financial condition of
the Corporation.
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Section 505. Secretary. The Secretary shall act under the direction of the President.
Unless a designation to the contrary is made at a meeting, the Secretary shall attend all meetings
of the Board of Directors and all meetings of the shareholders and record all of the proceedings
of such meetings in a book to be kept for that purpose, and shall perform like duties for the
standing committees when required. The Secretary shall give, or cause to be given, notice of all
meetings of the shareholders and special meetings of the Board of Directors, and shall perform
such other duties as may be prescribed by the President or the Board of Directors.

Section 506. Assistant Officers. Any assistant officers elected by the Board of Directors
shall have such duties as may be prescribed by the Board of Directors, the President, or the
officer to whom they are an assistant. Assistant officers shall perform the duties and have the
power of the officer to whom they are an assistant in the event of such officer’s absence or
disability.

Section 507. Compensation. Unless otherwise provided by the Board of Directors, the
salaries and compensation of all officers, except the President and any Executive Vice President
elected by the Board, shall be fixed by the Executive Committee of the Board and, in the absence
of an Executive Committee, by the President.

Section 508. General Powers. The officers are authorized to do and perform such
corporate acts as are necessary in the carrying on of the business of the Corporation, subject
always to the directions of the Board of Directors.

ARTICLE VI. PERSONAL LIABILITY OF DIRECTORS AND INDEMNIFICATION.

Section 601. Personal Liabilities of Directors. A director of this Corporation shall not
be personally liable to the Corporation or its shareholders for a breach of fiduciary duty as a
director, except as set forth in the Articles of Incorporation, as amended, or as provided by the
A.R.S. or other applicable law.

Section 602. Mandatory Indemnification of Directors and Officers. The Corporation
shall, to the fullest extent permitted by applicable law, indemnify its directors and officers who
were or are a party or are threatened to be made a party to any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative (whether or not
such action, suit or proceeding arises or arose by or in the right of the Corporation or other
entity) by reason of the fact that such director or officer is or was a director or officer of the
Corporation or is or was serving at the request of the Corporation as a director, officer,
employee, general partner, agent or fiduciary of another corporation, partnership, joint venture,
trust or other enterprise (including service with respect to employee benefit plans), against
expenses (including, but not limited to, attorneys’ fees and costs), judgments, fines (including
excise taxes assessed on a person with respect to any employee benefit plan) and amounts paid in
settlement actually and reasonably incurred by such director or officer in connection with such
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action, suit or proceeding, except as otherwise provided in Section 604 hereof. Persons who
were directors or officers of the Corporation prior to the date these Bylaws are adopted, but who
do not hold office on or after such date, shall not be covered by this Section 602. A director or
officer of the Corporation entitled to indemnification under this Section 602 is hereafter called a
“person covered by Section 602 hereof”.

Section 603. Expenses. To the extent provided by A.R.S. 10-853, expenses incurred by
a person covered by Section 602 hereof in defending a threatened, pending or completed civil or
criminal action, suit or proceeding shall be paid by the Corporation in advance of the final
disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of
such person to repay such amount if it shall ultimately be determined that such person is not
entitled to be indemnified by the Corporation, except as otherwise provided in Section 604.

Section 604. Exceptions. No indemnification under Section 602 or advancement or
reimbursement of expenses under Section 603 shall be provided to a person covered by Section
602 hereof (a) with respect to expenses or the payment of profits arising from the purchase or
sale of securities of the Corporation in violation of Section 16(b) of the Securities Exchange Act
of 1934, as amended; (b) if a final unappealable judgment or award establishes that such director
or officer engaged in self-dealing, willful misconduct or recklessness; (c) for expenses or
liabilities of any type whatsoever (including, but not limited to, judgments, fines, and amounts
paid in settlement) which have been paid directly to, or for the benefit of, such person by an
insurance carrier under a policy of officers® and directors’ liability insurance whose premiums
are paid for by the Corporation or by an individual or entity other than such director or officer;
and (d) for amounts paid in settlement of any threatened, pending or completed action, suit or
proceeding without the written consent of the Corporation, which written consent shall not be
unreasonably withheld. The Board of Directors of the Corporation is hereby authorized, at any -
time by resolution, to add to the above list of exceptions from the right of indemnification under
Section 602 or advancement or reimbursement of expenses under Section 603, but any such
additional exception shall not apply with respect to any event, act or omission which has
occurred prior to the date that the Board of Directors in fact adopts such resolution. Any such
additional exception may, at any time after its adoption, be amended, supplemented, waived or
terminated by further resolution of the Board of Directors of the Corporation.

Section 605. Continuation of Rights. The indemnification and advancement or
reimbursement of expenses provided by, or granted pursuant to, this Article shall continue as to a
person who has ceased to be a director or officer of the Corporation, and shall inure to the benefit
of the heirs, executors and administrators of such persons.

Section 606. General Provisions.

(@) The term “to the fullest extent permitted by applicable law”, as used in this Article,
shall mean the maximum extent permitted by public policy, common law or statute. Any person
covered by Section 602 hereof may, to the fullest extent permitted by applicable law, elect to
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have the right to indemnification or to advancement or reimbursement of expenses, interpreted,
at such person’s option, (i) on the basis of the applicable law on the date this Article was
approved by shareholders, or (ii) on the basis of the applicable law in effect at the time of the
occurrence of the event or events giving rise to the action, suit or proceeding, or (iii) on the basis
of the applicable law in effect at the time indemnification is sought.

(b) The right of a person covered by Section 602 hereof to be indemnified or to
receive an advancement or reimbursement of expenses pursuant to Section 603: (i) may also be
enforced as a contract right pursuant to which the person entitled thereto may bring suit as if the
provisions hereof were set forth in a separate written contract between the Corporation and such
person, (ii) to the fullest extent permitted by applicable law, is intended to be retroactive and
shall be available with respect to events occurring prior to the adoption hereof, and (iii) shall
continue to exist after the rescission or restrictive modification (as determined by such person) of
this Article with respect to events, acts or omissions occurring before such rescission or
restrictive modification is adopted.

(©) If a request for indemnification or for the advancement or reimbursement of
expenses pursuant hereto is not paid in full by the Corporation within thirty days after a written
claim has been received by the Corporation together with all supporting information reasonably
requested by the Corporation, the claimant may at any time thereafter bring suit against the
Corporation to recover the unpaid amount of the claim (plus interest at the prime rate announced
from time to time by the Corporation’s primary banker) and, if successful in whole or in part, the
claimant shall be entitled also to be paid the expenses (including, but not limited to, attorney’s
fees and costs) of prosecuting such claim. Neither the failure of the Corporation (including its
Board of Directors, independent legal counsel, or its shareholders) to have made a determination
prior to the commencement of such action that indemnification of or the advancement or
reimbursement of expenses to the claimant is proper in the circumstances, nor an actual
determination by the Corporation (including its Board of Directors, independent legal counsel, or
its shareholders) that the claimant is not entitled to indemnification or to the reimbursement or
advancement of expenses, shall be a defense to the action or create a presumption that the
claimant is not so entitled.

(d) The indemnification and advancement or reimbursement of expenses provided by, or
granted pursuant to, this Article shall not be deemed exclusive of any other rights to which those
seeking indemnification or advancement or reimbursement of expenses may be entitled under the
Articles of Incorporation, any bylaw, agreement, vote of shareholders or directors or otherwise,
both as to action in such director’s or officer’s official capacity and as to action in another
capacity while holding that office.

(¢) Nothing contained in this Article shall be construed to limit the rights and powers the
Corporation possesses under the A.R.S. or otherwise, including, but not limited to, the powers to
purchase and maintain insurance, create funds to secure or insure its indemnification obligations,
and any other rights or powers the Corporation may otherwise have under applicable law.
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(f) The provisions of this Article may, at any time (and whether before or after there is
any basis for a claim for indemnification or for the advancement or reimbursement of expenses
pursuant hereto), be amended, supplemented, waived, or terminated, in whole or in part, with
respect to any person covered by Section 602 hereof by a written agreement signed by the
Corporation and such person.

(g) The Corporation shall have the right to appoint the attorney for a person covered by
Section 602 hereof, provided such appointment is not unreasonable under the circumstances.

Section 607. Optional Indemnification. The Corporation may, to the fullest extent
permitted by applicable law, indemnify, and advance or reimburse expenses for, persons in all
situations other than that covered by this Article.

ARTICLE VII. SHARES OF CAPITAL STOCK.

Section 701. Authority to Sign Share Certificates. Every share certificate shall be signed
by the President or one of the Vice Presidents, if any, and by the Secretary or one of the
Assistant Secretaries or by such other officers as may be authorized by the Board of Directors.

Section 702. Lost or Destroyed Certificates. Any person claiming a share certificate to
be lost, destroyed or wrongfully taken shall receive a replacement certificate if said shareholder
shall have: (a) requested such replacement certificate before the Corporation has notice that the
shares have been acquired by a bona fide purchaser; (b) provided the Corporation with an
indemnity agreement satisfactory in form and substance to the Board of Directors, or President
or the Secretary; and (c) satisfied any other reasonable requirements (including, without
limitation, providing a surety bond) fixed by the Board of Directors, or the President or the
Secretary.
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ARTICLE VIII. APPOINTMENT OF CHARTER GOVERNING BOARD.

Section 801. Appointment of Charter Governing Board. It being, among other things,
the business of the Corporation to operate charter schools in the state of Arizona, the Board of
Directors shall appoint a Board of Governors with the responsibility to oversee operations of
charter school(s) in accordance with the terms of any such charter(s) and applicable law. The
Board of Directors shall also have sole responsibility for removal of members of the Board of
Governors at the sole and absolute discretion of the Board of Directors. The Board of Directors
shall also be responsible for determining the duties of the members of the Board of Governors
which duties may be modified from time to time. In its sole and absolute discretion, the Board of
Directors may elect to defray the expenses of those serving on the Board of Governors by
providing an honorarium or other compensation associated with the members’ attendance at
Board of Governors meetings.

ARTICLE IX GENERAL.

Section 901. Fiscal Year. The fiscal year of the Corporation shall be the calendar year.

Section 902. Signing Checks. All checks or demands for money and notes of the
Corporation shall be signed by such officer or officers, or other person or persons, as the Board
of Directors may from time to time designate.

Section 903. Designation of Presiding and Recording Officers. The directors or
shareholders, at any meeting of the directors or shareholders, as the case may be, shall have the
right to designate any person, whether or not an officer, director or shareholder, to preside over
or record the proceedings of such meeting.

Section 904. Record Date. The Board of Directors may fix any time whatsoever prior to
the date of any meeting of shareholders, or the date fixed for the payment of any dividend or
distribution, or the date for the allotment of rights, or the date when any change or conversion or
exchange of shares will be made or will go into effect, or for any other purpose, as a record date
for the determination of the shareholders entitled to notice of, or to vote at any such meeting, or
entitled to receive payment of any such dividend or distribution, or to receive any such allotment
of rights, or to exercise the rights in respect to any such change, conversion or exchange of
shares, except that in the case of a meeting of shareholders (other than an adjourned meeting)
such record date may not be more than 70 days prior to the date of the meeting of shareholders.

Section 905. Text of Proposed Resolution in Written Notice. Whenever the language of
a proposed resolution is included in a written notice to shareholders, the shareholders® meeting
considering the resolution may adopt it with such clarifying or other amendments as do not
enlarge its original purpose, without further notice to shareholders not present in person or by

proxy.
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Section 906. Absentee Participation in Meetings. One or more directors or shareholders
may participate in a meeting of the Board of Directors, or of a committee of the Board, or a
meeting of the shareholders, by means of a conference telephone or similar communications
equipment by means of which all persons participating in the meeting can hear each other.
Participation in a meeting pursuant to this Section shall constitute presence in person at the
meeting.

Section 907. Emergency Bylaws. In the event of any emergency resulting from an attack
on the United States, a nuclear disaster or another catastrophe as a result of which a quorum of
the Board cannot readily be assembled, and until the termination of such emergency, the
following bylaw provisions shall be in effect, notwithstanding any other provisions of these
Bylaws:

(@ A special meeting of the Board of Directors may be called by any officer
or director upon one hour’s notice; and

(b) The director or directors in attendance at the meeting shall constitute a
quorum.

Section 908. Severability. If any provision of these Bylaws is illegal or unenforceable as
such, such illegality or unenforceability shall not affect any other provision of these Bylaws and
such other provisions shall continue in full force and effect.

Section 909. Successor Statutes. Any reference herein to the “Arizona Revised Statutes™
or to any section thereof shall be deemed to be a reference to such law or successor statute and
the appropriate corresponding section thereof as the same may be amended or adopted from time
to time hereafter.

ARTICLE X. AMENDMENT OR REPEAL.

Section 1001. Amendment or Repeal by Sharecholders. These Bylaws may be amended
or repealed, in whole or in part, by a majority vote of the Board of Directors, unless the Articles
of Incorporation, as amended, or A.R.S. Title 10 reserves such power exclusively to the
shareholders.

Section 1002. Recording Amendments and Repeals. The text of all amendments and
repeals to these Bylaws shall be attached to the Bylaws with a notation of the date of each such
amendment or repeal and a notation of whether such amendment or repeal was adopted by the
shareholders or the Board of Directors.

10-
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ARTICLE XI. ADOPTION OF BYLAWS AND RECORD OF AMENDMENTS AND
REPEALS.

Section 1101. Adoption and Effective Date. These Bylaws have been adopted as the
Bylaws of the Corporation this ZZ—day of May, 2015, and shall be effective as of said date.

AL
145140.00801/100305420v.1



Transfer Agreement between
Primavera Online High School & Middle
School and American Virtual Academy

(Please refer to page 1, section 1C)



TRANSFER AGREEMENT

THIS TRANSFER AGREEMENT (this “Agreement”) is made and entered into as
of May 22, 2015, between Primavera Technical Learning Center (“Primavera” or
“Assignor”) and American Virtual Academy (“AVA” or “Assignee”) (collectively the
“Parties”).

WITNESSETH:

WHEREAS, Primavera is the holder of a Charter Contract (the “Contract”) issued
by the Arizona State Board for Charter Schools (the “Authorizer”);

WHEREAS, the Contract expires on June 30, 2016;

WHEREAS, Primavera no longer wishes to engage in the business of charter
school operation and has resolved not to renew the Contract;

WHEREAS, Primavera has resolved that it is in the best interests of the company
to assign the Contract to AVA (“AVA”) to ensure a continuity of services to Primavera
students, including, most importantly, those that cannot succeed in traditional public
school seat time programs;

WHEREAS, the Parties desire to effect a transfer by Primavera of certain assets
and records necessary for operations pursuant to the Contract (the “Transfer”).

NOW, THEREFORE, in consideration of the premises and the mutual agreements
and covenants contained herein, and intending to be legally bound hereby, the Parties
covenant and agree as follows:

1. Contract Assignment.

a. As of July 1, 2016 and subject to approval by the
Authorizer of the Charter Holder Status Amendment (thereby approving assignment of
the Contract as provided for herein) (“Effective Date”), Assignor assigns, conveys and
transfers to Assignee all of Assignor’s right and interest in and to the Contract and all of
the rights, privileges, powers and duties of Assignor in connection therewith, including
Assignor’s entitlement to state payments and Assignee assumes and agrees to be bound
by all of the terms, covenants, conditions, agreements and obligations of Assignor with
regard to the contract.

b. As of the Effective Date, Assignee shall be bound by,
assume, and perform all of the terms, covenants, conditions, agreements and obligations
required by the Contract.

e No payments, benefits or consideration have been or
shall be received by Transferor for assignment of the Contract.
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2. Additional Items To Be Transferred and Maintained by Assignee As
Required By Law. Upon the Effective Date, as defined herein, Primavera shall transfer
to AVA, and AVA shall maintain, the following:

a. All student records;

b. All financial records related to operations under and
pursuant to the Contract, including for all years of the Contract prior to the Transfer
provided for herein;

C. All other assets necessary for AVA to assume all
aspects of Primavera’s charter school operations, including personal property (such as
computers, desks, etc.).

3. Liabilities. Notwithstanding anything to the contrary herein, all liabilities
incurred by Primavera prior to the Effective Date of this Agreement (regardless of date of
invoice or date of delivery of invoice) shall remain obligations of Primavera and nothing
contained herein shall render AVA liable for said liabilities.

4. Conditions to the Transfer. This Agreement shall have been approved by
the Voting Members of the Primavera Board of Directors and the Board of Directors of
AVA.

5. Internal Revenue Service Filings. After the Effective Date, Primavera
shall report the Transfer on its Form 990 in accordance with the Internal Revenue Code.

6. Exclusion re “Primavera Name”. Nothing contained herein shall be
construed as a transfer of the name “Primavera” to AVA. Should AVA wish to operate
under or use the Primavera name, the terms of any such license or other agreement shall
memorialized in a separate agreement executed by the Parties.

7. Assignor Representations and Warranties. Assignor represents and
warrants to Assignee as of the date hereof that:

(a) Primavera is a duly organized and validly existing corporation in good
standing under the laws of the State of Arizona and has all requisite corporate power and
authority for the ownership and operation of its assets and for the carrying on of its
businesses as now conducted.

(b) Primavera has all necessary corporate power and has taken all
corporate action required to make all the provisions of this Agreement, and any other
agreements and instruments executed in connection herewith. This Agreement
constitutes a legal, valid and binding agreement of Primavera, enforceable against
Primavera in accordance with its terms.

(c) Primavera is recognized as exempt from taxation, as an organization
described in section 501(c)(6) of the Internal Revenue Code (“Code”), and to its
knowledge, there is no pending action by the Internal Revenue Service or any other
federal or state governmental entity regarding the validity of the Council’s exempt status.
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(d) Except as would not reasonably be expected to impede, interfere
with, prevent or delay the transactions contemplated by this Agreement, no consent,
approval, order, permit or authorization of, or registration, declaration, notice or filing with,
any federal, state, municipal or other governmental body, department, commission, board,
bureau, agency, court or instrumentality thereof is required by or with respect to Assignor
in connection with the execution and delivery of this Agreement or the consummation by
Assignor of the Transfer.

(e)  As of the Effective Date, there is no litigation or governmental
proceeding or investigation pending, to the knowledge of Assignor, against any officer,
director, or executive employee of Assignor, in his or her capacity as officer, director, or
executive employee of the Council, respectively (“Litigation”). Assignor is not aware of
Litigation that could reasonably be expected to result, either in any case or in the
aggregate, in any material adverse change in the business, operations, affairs or
conditions (financial or otherwise) or any of the properties or assets of Assignor, or that
could reasonably be expected to call into question the validity of this Agreement, or any
action taken or to be taken pursuant hereto.

(f) Assignor is in compliance in all respects with the terms and
provisions of this Agreement and of its Articles of Incorporation and Bylaws. Assignor is
also in compliance in all material respects with the terms and provisions of the mortgages,
indentures, leases, agreements and other instruments and of all judgments, decrees,
governmental orders, statutes, rules or regulations by which it is bound or to which it or
any of its respective properties or assets are subject. There is no term or provision in any
of the foregoing agreements and instruments that materially adversely affects the
business, assets, or financial condition of Assignor. Neither the execution and delivery of
this Agreement, nor the consummation of any transaction contemplated hereby or
thereby, has constituted or resulted in or will constitute or result in a default or violation of
any term or provision in any of the foregoing documents or instruments.

(g) Assignor is in compliance in all material respects with all laws and
governmental rules and regulations applicable to its business, properties, and assets,
and to the services provided by it, or sold by it, including, without limitation, all such laws,
rules, and regulations relating to fair employment practices, public or employee safety
and environmental protection, and similar matters.

(h) No Assignor employee is a party to or bound by any agreement,
contract or commitment, or subject to any restrictions, particularly, but without limitation,
in connection with any previous employment of any such person, which materially and
adversely affects, or in the future may (so far as Assignor can reasonably foresee)
materially and adversely affect, the business or operations of Assignor or the right of any
such person to participate in the affairs of Assignor.

(i) As of the Effective Date and at all times during the preceding five
years, Assignor has not engaged or had any interest in any joint venture or partnership
with any other entity or person.
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(i There are no employment contracts, oral or written, to which the
Council is bound that may not be terminated by the Council at-will.

8. Assignor has good and marketable title to all personal property and good
and marketable title to all intellectual property, owned by it and good title to a leasehold
interest in the real and personal property leased by it, in each case free and clear of all,
charges, encumbrances or restrictions.

9. Further Assurances as to Primavera. If, at any time after the Effective
Date, Assignee shall consider or be advised that any further assignment, conveyance or
assurance in law or any other acts are necessary or desirable to (a) vest, perfect or
confirm in Assignee its right, title or interest in, to or under any of the rights, properties, or
assets of Assignor belonging to or to be belonging to Assignee as a result of, or in
connection with, the Transfer, or (b) otherwise carry out the purposes of this Agreement,
Assignor and its proper officers shall be deemed to have granted to Assignee and its
proper officers an irrevocable power of attorney to execute and deliver all such proper
deeds, assignments and assurances in law and to do all acts necessary or proper to vest,
perfect or confirm title to and possession of such rights, properties or assets in Assignee
and otherwise carry out the purposes of this Agreement; and the officers of Assignee are
fully authorized in the name of Assignor or otherwise to take any and all such actions.

10.  Severability. If any term or other provision of this Agreement is invalid,
illegal or incapable of being enforced by any law or public policy, all other terms and
provisions of this Agreement shall nevertheless remain in full force and effect so long as
the economic or legal substance of the transactions contemplated hereby is not affected
in any manner materially adverse to the Parties. Upon such determination that any term
or other provision is invalid, illegal or incapable of being enforced, the Parties hereto shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the
Parties as closely as possible in an acceptable manner in order that the transactions
contemplated hereby are consummated as originally contemplated to the greatest extent
possible.

11.  Governing Law. This Agreement shall be governed by, and construed and
enforced in accordance with the laws of the State of Arizona applicable to agreements
executed and to be performed entirely therein, without giving effect to principles thereof
relating to conflicts of law rules that would direct the application of the laws of another
jurisdiction.

12.  Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the
same instrument. Facsimile signatures shall have the same binding effects as original
signatures.

13.  Entire Agreement. This Agreement constitutes the entire agreement and
supersedes all prior agreements and understandings, both written and oral, among the
Parties with respect to the subject matter hereof.
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IN WITNESS WHEREOF, each of the undersigned Parties, pursuant to authority
duly granted by its respective Board of Directors, has caused this Agreement to be
executed by its duly authorized officer as of the date first above written.
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American Virtual Academy

‘Corporate Structure



American Virtual Academy
Corporate Structure

Board of Directors (aka Corporate Board)

Board Member:
Damian Creamer, President & CEO

The business and affairs of the Corporation are managed by its Board of Directors. The
Board of Directors may exercise all such powers of the Corporation and do all such lawful acts
and things as are not by statute or by the Articles of Incorporation, as amended, or by these
Bylaws directed or required to be exercised or done by the shareholders.

The Board of Directors is responsible for the following:

- General oversight of the corporation and all administrative matters.

- Hiring, termination and replacement of corporate officers.

- Changes to by-laws.

- Financial matters of the corporation, including selection of financial institutions, capital
expenditures, investment of retained earnings.

- Borrowing.

- Disposition of corporate assets.

- Charter holder for Primavera Online High School and Middle School

- Appointment of a Board of Governors (aka School Governing Board), appointment and
removal of members of the Board, and determination of Board duties.

Board of Governors (aka School Governing Board)

Board Members:

Brian Johnson Roman Yasinsky
Jeremy Ferrell Troy Wallin
Xavier Orozco Scott Graybeal
Christopher Wilkowski

The Board is responsible for governance and oversight of Primavera, in accordance with the
Charter Contract and federal and state regulations.

The School Governing Board is responsible for the general oversight of the school, including:
- Approving and adopting budgets, as described by law.

- Establishing long-term policies and any other matters specifically required by law.
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Primavera Online
High School & Middle School

Organizational Chart
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