Charter Holder Status Amendment Request

Charter Holder Status Amendment Request

Charterholder Info

Charter Holder Representative
Name: Name:
South Pointe Public Charter Michele Kaye

Junior High School
Phone Number:

CTDS:
07-87-65-000

Mailing Address:

7878 N. 16th Street
Suite 150

Phoenix, AZ 85020
» View detailed info

Downloads

A Download all files

Status Type

Type of status change

Change in ownership of the Charter Holder

Description of Changes

Change From:
This charter contract is entered into between, South Pointe Public Charter Junior High School ("Charter Operator")...

Change To:
This charter contract is entered into between, Kaizen Education Foundation ("Charter Operator")...

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
Michele Kaye 12/29/2011

http://online.asbcs.az.gov/forms/display/4702[2/1/2012 4:41:29 PM]


http://online.asbcs.az.gov/charterholders/information/44/south-pointe-public-charter-junior-high-school
http://online.asbcs.az.gov/charterholders/information/44/south-pointe-public-charter-junior-high-school
http://online.asbcs.az.gov/forms/download_zip/4702
http://online.asbcs.az.gov/forms/file/forms/charter-holder-status/4702/board_minutes.pdf
http://online.asbcs.az.gov/forms/file/forms/charter-holder-status/4702/article_amendments.pdf
http://online.asbcs.az.gov/forms/file/forms/charter-holder-status/4702/transition_benefits.pdf
http://online.asbcs.az.gov/forms/file/forms/charter-holder-status/4702/supporting_materials.pdf

Agenda
December 15, 2011
1:00 P.M.
Phoenix, Arizona
Board of Directors' Meeting

1.0 Call to Order & Pledge Allegiance

2.0 Roll Call

3.0 Approval of December 12, 2011 Minutes

4.0 Call to the Public--This is the time for the public to comment. Members of the

Board may not discuss items that are not specifically identified on the agenda. Therefore, pursuant to A.R.S. § 38-
431.01(H), action taken as a result of public comment will be limited to directing staff to study the matter,

responding to any criticism, or scheduling the matter for further consideration and decision at a later date.

5.0 Director's Report
5.1 Ramifications of charter transfer to Foundation

6.0 Old Business
6.1 None
7.0 New Business

7.1 Action on Charter Transfers from Leona Group

8.0 Adjournment

Conference Dial-In 866.478.2918  Code: 9098091

7878 N. 16" Street, Suite 150, Phoenix, Arizona 85020 ~ 602.909.8091
Email ted.frederick@carderockgrp.com



MINUTES
BOARD OF DIRECTORS MEETING
KAJZEN EDUCATION FOUNDATION

December 15, 2011

A regular meeting of the Board of Directors (the “Board™) of the Kaizen Education Foundation,
an Arizona Corporation (the “Foundation™), was held at its offices located at 7878 N. 16™ Street,
Suite 150, Phoenix, Arizona.

Attendance and Quorum
The following directors were present in person: Ted Frederick

The following directors participated by means of teleconference whereby all persons
participating in the meeting were able to hear one another: Gina Conflitti and Virginia Smith

The following guests were present: None

Ted Frederick called the meeting to order at approximately 1:00 p.m. and noted that a quorum
was present. He also served as Secretary of the meeting for the purpose of recording the minutes.

Minutes
Minutes from the December 12, 2011 Board meeting were presented. A motion to approve the
minutes was duly made and seconded. The motion was approved by the Board.

Call to the Public
A call was made to the public to discuss items on the agenda. No members of the public were
present.

Director’s Report
Ramifications of becoming a charter holder were discussed.

Old Business
None

New Business
The following motions were made and duly seconded:
-- for the Kaizen Education Foundation to accept the transfer of the
following charters:

El Dorado Public Charter High School

Gilbert Arts Academy Public Charter Elementary School
Havasu Preparatory Academy Public Charter Elementary School
Liberty Arts Academy Public Charter Elementary School

Maya Public Charter High School

Mission Heights Preparatory Public Charter High School
Skyview Public Charter High School

South Pointe Public Charter Elementary School

South Pointe Public Charter Junior High School

Summit Public Charter High School

121511



Kaizen Education Foundation
Minutes of December 15, 2011

Page 2
Tempe Accelerated Public Charter High School
Vista Grove Preparatory Academy Public Charter Elementary School
Vista Grove Preparatory Academy Public Charter Middle School
Adjournment

There being no further business to discuss, the/meeting was duly\adjourned at approximately

1:20 p.m.

%, ra ) ,‘ﬁ‘z . "
President/Director

121511



=0=T=I=C=E OF P=U=B=L=I=C M=E=E=T=[=N=G
OF
THE GOVERNING BODY OF

KAIZEN EDUCATION FOUNDATION

Pursuant to A.R.S. 38-38-431.02, notice is hereby given to the members of
the above mentioned non-profit foundation and to the general public that the
above mentioned foundation will hold a meeting open to the public on
Monday, December 12, 2011 at 2:00 p.m. at 7878 North 16™ Street, Suite
150, Phoenix, AZ 85020.

A copy of the agenda for the meeting will be available at suite 150 at least
twenty-four hours in advance of the meeting.

Dated this 6st day of Decemb‘ 2011,

Theodore C. Ffedenck Dlrecﬁ)r

7878 N. 167 Street, Suite 150, Phoenix, Arizona 85020 ~ 602.943 4456



Agenda
December 12, 2011
2:00 P.M.
Phoenix, Arizona
Board of Directors' Meeting

1.0 Call to Order & Pledge Allegiance
2.0 Roll Call
3.0 Call to the Public-~This is the time for the public to comment. Members of the

Board may not discuss items that are not specifically identified on the agenda. Therefore, pursuant to AR.S. § 38-
431.01(H), action taken as a result of public comment will be limited to directing staff to study the matter,

responding to any criticism, or scheduling the matter for further consideration and decision at a later date.

4.0 Director's Report
4.1 Ramifications of charter transfer to Foundation

5.0 Old Business
5.1 None
6.0 New Business

6.1 Election of Virginia Smith to Board
6.2 Acceptance of Michele Kaye's resignation

7.0 Adjournment

Conference Dial-In 866.478.2918  Code: 909.8091

7878 N. 16" Street, Suite 150, Phoenix, Arizona 85020 ~ 602.909.8091
Email ted.frederick@carderockgrp.com



MINUTES
BOARD OF DIRECTORS MEETING
KAIZEN EDUCATION FOUNDATION

December 12, 2011

A regular meeting of the Board of Directors (the “Board™) of the Kaizen Education Foundation,
an Arizona Corporation (the “Foundation™), was held at its offices located at 7878 N. 16™ Street,
Suite 150, Phoenix, Arizona.

Attendance and Quorum
The following directors were present in person: Ted Frederick and Michele Kaye

The following directors participated by means of teleconference whereby all persons
participating in the meeting were able to hear one another: Gina Conflitti.

The following guests were present: None

Ted Frederick called the meeting to order at approximately 2:00 p.m. and noted that a quorum
was present. He also served as Secretary of the meeting for the purpose of recording the minutes.

Minutes
Minutes from the November 29, 2011 Board meeting were presented. A motion to approve the
minutes was duly made and seconded. The motion was approved by the Board.

Call to the Public
A call was made to the public to discuss items on the agenda. No members of the public were
present.

Director’s Report
Ramifications of becoming a charter holder were discussed.

0Old Business
None

New Business
The following motions were made and duly seconded:
~-to elect Virginia Smith to the Board as a Director.
--to accept Michele Kaye's resignation

Adjournment N
There being no further business to discuss, the figeting was | djoumed at approximately
2:15 p.m. ( N '

T

Pres1dent/D1rect0r \ fg

120111



Michele Kaye
The Leona Group, LLC
7878 N. 16" Street, Suite 150

Phoenix, Arizona 85020
602.943.4456

December 12, 2011

Mr. Theodore C. Frederick
President

Kaizen Education Foundation
7878 N. 16th Street, Suite 150
Phoenix, Arizona 85020

Dear Mr. Frederick:

I hereby resign as a Director of the Kaizen Education Foundation
effective this date.

Sincerely,

Michele Kaye
Director



MINUTES
BOARD OF DIRECTORS MEETING
KAIZEN EDUCATION FOUNDATION

November 29, 2011

A regular meeting of the Board of Directors (the “Board”) of the Kaizen Education Foundation,
an Arizona Corporation (the “Foundation™), was held at its offices located at 7878 N. 161 Street,
Suite 150, Phoenix, Arizona.

Attendance and QGuorum
The following directors were present in person: Ted Frederick, Michele Kaye

The following directors participated by means of teleconference whereby all persons
participating in the meeting were able to hear one another: None

The following guests were present: None

Ted Frederick called the meeting to order at approximately 2:00 p.m. and noted that a quorum
was present. He also served as Secretary of the meeting for the purpose of recording the minutes.

Minutes
Minutes from the June 10, 2010 Board meeting were presented. A motion to approve the
minutes was duly made and seconded. The motion was approved by the Board.

Call to the Public
A call was made to the public to discuss items on the agenda. No members of the public were
present.

President’s Report
Kaizen's annual report has been filed with the Arizona Corporation Commission.
The accountants have completed Kaizen's IRS Form 990 which is ready for filing.

Old Business
None

New Business

A motion was made and duly seconded to approve filing both the federal and state tax
returns prior to November 15th. The Board approved the agreement. A motion was made and
duly seconded to elect Dr. Gina Conflitti to the Kaizen Board as a Director. The motion passed.
After the election of Dr. Conflitti, Dr Coats tenured his resignation from the Board. A motion
was made and duly seconded to accept Dr. Coats' resignation. The miation papssed.

i.‘

Adjournment ™ _
There being no further business to discuss, thg mebtipg Wz;.s‘%uly adyourr ?d at approximately
2:20 p.m. \ ) |

T

Iﬁ ) e \,«_.—"‘) %

President/Director /f

=
e,

e
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William Coats
The Leona Group, LLC
7878 N. 16" Street, Suite 150

Phoenix, Arizona 85020
602.943.4456

November 29, 2011

Mr. Theodore C. Frederick
President

Kaizen Education Foundation
7878 N. 16th Street, Suite 150
Phoenix, Arizona 85020

Dear Mr. Frederick:

I'hereby resign as a Director of the Kaizen Education Foundation
effective this date.

Sincerely,

William Coats
Director



N—O——TICEOFPUBLICM==*—***I= N=G
OF
THE GOVERNING BODY OF

KAIZEN EDUCATION FOUNDATION

Pursuant to A.R.S. 38-38-431.02, notice is hereby given to the members of
the above mentioned non-profit foundation and to the general public that the
above mentioned foundation will hold a meeting open to the public on
Monday, December 12, 2011 at 2:00 p.m. at 7878 North 16" Street, Suite
150, Phoenix, AZ 85020.

A copy of the agenda for the meeting will be available at suite 150 at least
twenty-four hours in advance of the meeting,

Dated this 6st day of Decemben20]1.
§ Y

By:

Theodore C. Fredenck Direct%)r

7878 N. 16" Street, Suite 150, Phoenix, Arizona 85020 ~ 602.943.4456



Arizena 7878 N.16th Street - Suite 150 « Phoenix, Arizona 850620 - Tel £02.953.2933 - Fax: 602.953.0831

MINUTES OF PUBLIC MEETING OF THE GOVERNING BODY OF:
EL DORADQO PUBLIC CHARTER HIGH SCHOOL
MAYA PUBLIC CHARTER HIGH SCHOOL
SKYVIEW PUBLIC CHARTER HiGH SCHOOL
SUMMIT PUBLIC CHARTER HIGH SCHOOL
TEMPE ACCELERATED PUBLC CHARTER HIGH SCHOOL
AND
DESERT MIRAGE PREPARATORY ACADEMY PUBLIC CHARTER ELEMENTARY SCHOOL
GILBERT ARTS ACADEMY PUBLIC CHARTER FLEMENTARY SCHOOL
LIBERTY ARTS ACADEMY PUBLIC CHARTER ELEMENTARY SCHOOL
LEONA ADVANCED VIRTUAL ACADEMY
SOUTH MOUNTAIN PREPARATORY PUBLIC CHARTER ELEMENTARY SCHOOL
SOUTH POINTE PUBLC CHARTER JUNIOR HIGH SCHOGL
SOUTH POINTE PUBLIC CHARTER FLEMENTARY SCHOOL
VISTA GROVE PREPARATORY ACADEMY PUBLIC CHARTER FLEMENTARY SCHOOL
VISTA GROVE PREPARATORY ACADEMY PUBLIC CHARTER MIDDLE SCHOOL

Was convened on: Wednesday, December 14, 2011 TIME: 4:80 p.m.
LOCATION: 7878 N, 16TH STREET, SUITE 150, PHOENIY, ARIZONA 85020

1.0 CALLTO QBUER 4:00 p.m.
2.0 PRESENT AT THE
MEETING
VHNUTES — The foliowing matters were discussed, considered and decided at the meeting

William Coats, Governing Body President

5.0 CALL FE THE PUBLIC A call was n.ﬁade to the public to discuss items on the agenda. No members
o o of the pubiic were present.

4.0 REVIEW OF THE AGENDA

5.0 Old Business

Approval of Minutes - Minutes from the Thursday, December 8, 2011

governing body meeting were presented. A motion to approve the

minutes was duly made and seconded. The motion was approved by the

governing body.

The following schools will be transferred to the Kaizen Education

Foundation, an Arizona 501{c}{3) Corporation:

e Ei DORADO PUBLIC CHARTER HIGH SCHOOL

¢ MAYA PUBLIC CHARTER RIGH SCHOOL

& MISSION HEIGHTS PREPARATORY PUBLIC CHARTER HIGH SCHOOL
e SKYVIEW PUBLIC CHARTER HIGH SCHOOL

SUMBNIT PUBLIC CHARTER HIGH SCHOOL

TEMPE ACCELERATED PUBLIC CHARTER HIGH SCHOOL

@ GILBERT ARTS ACADEMY PUBLIC CHARTER ELEMENTARY SCHOOL
*  HAVASU PREPARATORY ACADEMY PUBLIC CHARTER ELEMENTARY SCHOOL

&
@

; /Elurida: 5915 SW ST Ave. » Suite 228 + Coral Gables, FL 33143 « Tek 305.667.2720 + Fax: 305.667.2744
Yivege of 2{0ate oF My, hers) . .
Michigan: 4660 3. Hagadorn Rd. + Suite 500 - East Lansing, MI 48823 » Tel; 51738339020 - Fax:517.333.4550

Ohio: 2740 W, Central Ave. + Toledo, OH 43606 + Teh 4184753786 « Eax 410.475.6048




e LIBERTY ARTS ACADEMY PUBLIC CHARTER ELEMENTARY SCHOOL

e—LEONA-ADVANCERVIRTLAL ACADERY

¢  SOUTH POINTE PUBLIC CHARTER ELEMENTARY SCHOOL

e  SOUTH POINTE PUBLIC CHARTER JUNIOR HIGH SCHOOL

s VISTA GROVE PREPARATORY ACADEMY PUBLIC CHARTER ELEMENTARY SCHOOL

®  VISTA GROVE PREPARATORY ACADEMY PUBLIC CHARTER MIDDLE SCHOOL
The transfer was presented and reviewed. A motion to approve the
transfer of the above mentioned Arizona Charters {Minus Leona Advanced
Virtual Academy) to the Kaizen Education Foundation an Arizona 501{c){3}
Corporation was duly made and seconded. The motion was approved by
the governing body.

8.0 N New Busmess NONE
T4 BOARD COMBMENTS The Next Meeung of the govemmg body is scheduled for Wednesday, May
TR R 9, 2012 at 3:00 p.rm. at 7878 N. 16" Street, Suite 150, Phoenix, AZ 85020

, _ There being no further business to discuss, the meet i
2.0 ADJOURRMERT e > eting was duly
adicurned at approximately 3:30 p.m.

P

3/ \/ ,,;\//(/&\ /Wﬁ h "J\ ;;ﬁ,}

FILLIARE COATS ~ GOVERMING ﬁ@ﬁ

2iPage of X{Pate of Mig. here)



Arizona: 7878 N. 16th Street « Suite 150 « Phoenix, Arizona 85020 + Tel: 602.953.2933 « Fax- 602.953.0831

AGENDA OF MEETING OF THE GOVERNING BODY OF:
£L DORADOC PUBLIC CHARTER HIGH SCHOOL
MAYA PUBLIC CHARTER HiGH SCHOOL
MISSION MEIGHTS PREPARATORY PUBLIC CHARTER HIGH SCHOOL
' SKYVIEW PUBLIC CHARTER HIGH SCHOOL
SUMMIT PUBLIC CHARTER HIGH SCHOOL
TEMPE ACCELERATED PUBLIC CHARTER MIGH SCHOOL
And
DESERT MIRAGE PREPARATORY ACADEMY PUBLIC CHARTER ELEMENTARY S5CHOOL
GILBERT ARTS ACADEMY PUBLIC CHARTER ELEMENTARY SCHOOL
HAVASU PREPARATORY ACADEMY PUBLIC CHARTER ELEMENTARY SCHOOL
LIBERTY ARTS ACADEMY PUBLIC CHARTER ELEMENTARY SCHOOL
LEGNA ADVANCED VIRTUAL ACADEMY
SOUTH MOUNTAIN PREPARATORY ACADEMY PUBLIC CHARTER ELEMENTARY SCHOOL
S0UTH POINTE PUBLIC CHARTER ELEMENTARY SCHOOL
SOUTH POINTE PUBLIC CHARTER JUNIOR HIGH SCHOOL
VISTA GROVE PREPARATORY ACADEMY PUBLIC CHARTER ELEMENTARY SCHOOL
VISTA GROVE PREPARATORY ACADEMY PUBLIC CHARTER MIDDLE SCHOOL

DATE: Wednesday, December 14, 2011 TIME: 4:00 p.m.
LOCATION: 7878 N. 16TH STREET, SUITF 150, PHOENIX, ARIZONA 85820

i

o ORDER 4:00 p.m.

CALLY

BOLL CALL William Coats, Governing Body President

A
a

This is the time for the public to comment. The governing body may not
discuss items that are not specifically identified on the agenda. Therefore,
pursuant to A.R.S. 39-431.01 (M), action taken as result of public comment
will be limited to directing staff to study the matter, responding to any
criticism, or scheduling the matter for further consideration and decision
at a later date.

3.4 CALLTO THE PUBLIC

4.0 | Review of the Agenda

50 ACTION ITERS Old Business

1 - Accept minutes from prior meeting dated: Thursday, December 8, 2011

The following schools will be transferred to the Kaizen Education
‘Foundation, an Arizona 501(c){3) Corporation:

EL DORADO PUBLIC CHARTER HIGH SCHOOL

MAYA PUBLIC CHARTER HIGH SCHOOL

MISSION HEIGHTS PREPARATORY PUBLIC CHARTER HIGH SCHOOL
SKYVIEW PUBLIC CHARTER HIGH SCHOOL

P F!ori]da: GB1E SW 57 Ave, « Suite 228 + Coral Gables, FL 33143 « Teb 305.667.2720 » Fax: 3055672744
of {127,057 11
’ ! Mic/higan}: 3660 5. Hagadorn Rd. » Suite 500 + East Lansing, M 48823 + Tel 517.323.9030 - Fax 517.333.4559

Ohio: 2740 W. Central Ave. » Toiado, OH 43606 + Tel: 419.475.3786 + Fax:




e  SUMMIT PUBLIC CHARTER HIGH SCHOOL

¢ TEMPE ACCELERATED PUBLIC CHARTER HIGH SCHOOL
e GILBERT ARTS ACADEMY PUBLIC CHARTER ELEMENTARY SCHOOL

= HAVASU PREPARATORY ACADEMY FUBLIC CHARTER ELEMENTARY SCHOOL

e LIBERTY ARTS ACADEMY PUBLIC CHARTER ELEMENTARY SCHOOL

s LEONA ADVANCED VIRTUAL ACADEMY

e SQUTH POINTE PUBLIC CHARTER ELEMENTARY SCHOOL

o SCUTH POINTE PUBLIC CHARTER JUNIOR HIGH SCHOOL

& VISTA GROVE PREPARATORY ACADEMY PUBLIC CHARTER ELEMENTARY SCHQOOL

__ VISTA GROVE PREPARATORY ACADEMY PUBLIC CHARTER MIDDLESCHOOL

New Busingss - NONE

Wegﬁn%day, May 9, 2012

Persons with a disability may recuest a reasconable accommodation, stch s & sign language intergreter, by cantacting, Heidi
Sinkovic at 602.953.2933. Requests should be made as early as possible to arrange the accommodation.

Revived July 2010

soge Boof Z{I2/147511%



7878 N.16th Street » Suite 150 - Phoeniy, Arizona 85020 + Tel: 602.953.2933 + Fax: 602.953.0831

NOTICE OF PUBLIC MEETING OF
THE GOVERNING BODY OF

EL DORADO PUBLIC CHARTER HIGH SCHOOL
MAYA PUBLIC CHARTER HIGH SCHOOL
MISSION HEIGHTS PREPARATORY PUBLIC CHARTERHIGH SCHOOL
SKYVIEW PUBLIC CHARTER HIGH SCHOOL
SUMMIT PUBLIC CHARTER HIGH SCHOOL
TEMPE ACCELERATED PUBLIC CHARTER HIGH SCHOOL
And
DESERT MIRAGE PREPARATORY ACADEMY PUBLIC CHARTER ELEMENTARY SCHOOL
GILBERT ARTS ACADEMY PUBLIC CHARTER FLEMENTARY SCHOOL
HAVASU PREPARAROTY PUBLIC CHARTER ACADEMY
LIBERTY ARTS ACADEMY PUBLIC CHARTER ELEMENTARY SCHOOL
LEONA ADVANCED VIRTUAL ACADEMY
SOUTH MOUNTAIN PREPARATORY ACADEMY PUBLIC CHARTER ELEMENTARY SCHOOL
SOUTH POINTE PUBLIC CHARTER ELEMENTARY SCHOOL
SOUTH POINTE PUBLIC CHARTER JUNIOR HIGH SCHOOL
VISTA GROVE PREPARATORY ACADEMY PUBLIC CHARTER ELEMENTARY SCHOOL
VISTA GROVE PREPARATORY ACADEMY PUBLIC CHARTER MIDDLE SCHOOL

Pursuant to AR.S. 38-431.02, notice is hereby given to the members of the above-mentioned Pubiic
Charter High Schools, Public Charter junior High Schools and Academies, and to the general public
that the above-mentioned Pubiic Charter High School, Public Charter Junior High Schools and
Academies, will hold @ meeting open to the public on Wednesday, December 14, 2011, 4:00 p.m. at
7878 N. 16" Street, Suite 150, Phoenix, Arizona 85020.

A copy cof the agenda for the meeting will be available in the corporate office located at 7878 N. 16"

Street, Suite 150, Phoenix, Arizona 85020 and online at feonagroup.com at least twenty-four hours
in advance of the meeting,

Dated this d day of __ December 2011.

N
By: Rdid®

Michele Kave, Chéef%perating Officer

Persons with a disability may request a reasonable accommodation, such as a sign language interpreter, by contacting
Heidl Sinkovic a1 602.953.2933, Reguests should be made as early as possible {0 arrangs the accommodation.
Ravised july 2010

Florida: 6915 SW 57 Ave. » Suite 228 + Coral Gables, FL 333143 - Teh 305.667.2720 + Fax 305.667.2744
Wichigan: 4660 5, Hagadom Rd. - Suite 500 - East Lansing, ME 48823 - Teh 517.333.9030 + Fax:517.333.4559

Ohie: 2740 W, Central Ave, + Toledo, OH 43606 - Tel:i 4104753786 « Fax: 419.475.6048




TRANSFER AGREEMENT
THIS AGREEMENT is made this 34 day of December, 2011 (“Effective Date™), by and among
South Pointe Public Charter Junior High School, an Arizona nonprofit corporation (“Transferor™), with
offices at 7878 N. 16th Street, Suite 150, Phoenix, Arizona 85020 and Kaizen Education Foundation, an
Arizona nonprofit company (“Transferee”), with offices at 5237 N 31st Place, Phoenix, Arizona 85016.

RECITALS:

WHEREAS, Transferor operates a public charter high school located at 217 E. Olympic Drive
Phoenix, AZ 85042 pursvant to charter (the "Charter") granted by the Arizona State Board for Charter
Schools (the “Authorizer™) in accordance with Sections 15-101 ef seq. of the Arizona Revised Statutes
{the "Code") (the “Charter School Business”); and

WHEREAS, Transferor desires to transfer and Transferee desires to acquire the Charter School
Business and substantially all of Transferor’s assets used and useful in the conduct of the Charter School
Business upon the terms and conditions set forth in this Agreement.

THEREFORE, in consideration of the mutual covenants and agreements contained
herein, the parties hereto agree as follows:

AGREEMENT:
1. SALE OF ASSETS.

1.1 Assets Sold. On the Closing Date (as hereinafter defined), subject to the terms and
conditions set forth in this Agreement, Transferor shall seli, convey, transfer, assign and deliver to
Transferee and Transferee shall purchase the following assets (“Transferred Assets”) of the Charter
School Business:

LL1 Al equipment, furniture, machinery, tools, software, computer hardware and
systems owned by Transferor or in which Transferor has any interest, including any leasehold
interests, and other supplies owned by Transferor and used in the operation of the Charter School
Business (the “Equipment”);

1.1.2 Cash and cash equivalents;

1.1.3 Al accounts receivable;

1.1.4 Al prepaid expenses;

1.1.5  All student records and related data ("Student Records"),

1.1.6  All financial records of Transferor related to the Charter School Business and
related data ("Financial Records");

1.7 Allright, title and interest of the Transferor in, to and under the Charter;

118 All right, title and interest of the Transferor in, to and under the “Assigned
Contracts” (as hereinafter defined);



1.1.9  Only to the extent transferable, all right, title and interest of Transferor in, to and
under all licenses, permits, orders, certificates, approvals and other government authorizations
owned by Transferor exclusively in connection with Transferor’s Charter School Business;

1.1.10 All other personal property of every nature or description owned by Transferor
and used in the operation of the Charter School Business, including, but not limited to, general
mntangibles, and the goodwill of the Charter School Business.

1.2 Assignment and Assumption of Contracts. The “Assigned Contracts” consist of all third
party contracts between Transferor and service suppliers which relate to the Charter School Business. At
the Closing, effective as of the Closing Date (as hereinafter defined) Transferor will assign and transfer to
Transferee all of Transferor’s right, title and interest in, to and under the Assigned Contracts, and
Transferee will assume, perform and discharge all of Transferor’s obligations and liabilities arising and/or
attributable to time periods after the Closing Date under the Assigned Contracts (“Contract Liabilities™).

1.3 Excluded Assets. Notwithstanding anything in Section 1.1 above to the contrary, the
corporate books and records of Transferor, including Transferor’s corporate charter and similar items (the
“Excluded Assets™) shall not be transferred, assigned, conveyed or delivered to Transferee.

2. LIABILITIES.

2.1 Assumption. On the Closing Date (as hereinafter defined), subject to the terms and
conditions set forth in this Agreement, Transferee hereby agrees to assume and become liable and
responsible for all of the then existing liabilities, debts, or obligations of Transferor, of any nature
whatsoever, including, but without limiting the generality of the foregoing, the Contract Liabilities
("Assumed Liabilities™).

3. CONSIDERATION; ALLOCATION.

3.1 Consideration. The Transferor and Transferee hereby acknowledge and agree that the
consideration provided in exchange for the Transferred Assets shall be the Assumed Liabilities and
Transferee's commitment to continue the Charter School Business in accordance with its nonprofit
mission and tax exempt purposes.

32 Allocation of Consideration. The Consideration shail be allocated between the
components of the Transferred Assets, the Assumed Liabilities and the Charter Schoo! Business in
accordance with Transferor's book values.

4, CLOSING. Unless this Agreement is terminated earlier in accordance with Section 4, the
closing of the transactions contemplated by this Agreement (the “Closing™) shall take place at the offices
of Transferee on (i) the date that is two (2) business days following the date on which all of the conditions
to Closing set forth under Section 9 of this Agreement have been satisfied or waived, except those
conditions (such as delivery of certain documents) which are customarily satisfied at a closing. The day
on which the Closing is effective shall be referred to herein as the “Closing Date.” The Closing shall be
deemed effective as of 11:59 p.m. Mountain Time on the Closing Date. At the Closing, the parties shall
execute and deliver the documents, agreements and instruments provided for under this Agreement.

5. REPRESENTATIONS AND WARRANTIES OF TRANSFEROR. To induce Transferee to
enter into this Agreement, Transferor makes the following representations and warranties:



5.1 Corporate Organization. Transferor is a nonprofit corporation which is duly incorporated
and validly existing under the laws of the State of Arizona, all filings necessary for the maintenance of its
existence has been made, and there are no proceedings pending for the dissolution of Transferor.
Transferor has all requisite power and authority to carry on the Charter Schoo! Business s i is now being
conducted and to own and lease the properties and assets it now owns and leases.

52 Authorization, Validity. Transferor has all requisite corporate power and authority to
enter into this Agreement and to carry out its obligations hereunder. The execution and delivery of this
Agreement and the consummation of the transactions contemplated hereby have been duly authorized by
all necessary corporate action. No other corporate proceedings on the part of Transferor is necessary to
authorize this Agreement or the transactions contemplated hereby, and this Agreement constitutes the
valid and legally binding obligation of Transferor enforceable in accordance with its terms.

5.3 Compliance. Neither the execution nor delivery of this Agreement by Transferor nor the
consummation by Transferor of the transactions contemplated hereby, will result in any violation of or be
in conflict with, or constitute a default under, any provision of Transferor’s Articles of Incorporation, By-
Laws or any material contract, agreement, security agreement, pledge, document, commitment,
instrument, judgment, decree, order, statute, rule or governmental regulation to which Transferor is a
party or by which it is bound, or which is applicable to Transferor, the Transferred Assets or the Charter
School Business.

5.4 Good Title. The Transferred Assets (in the case of leased assets, Transferor’s leasehold
interest therein) are free and clear of all security interests, encumbrances, liens, mortgages, pledges,
charges, conditional sale or title retention agreements and restrictions, except liens for personal property
taxes not due and payable. Transferor shall execute an Affidavit at closing verifying free/clear title to the
Transferred Assets and that same are subject to no liens. There are no currently effective Uniform
Commercial Code financing statements of record covering any of the Transferred Assets.

55 Leases, Contracts, Etc. The Assigned Contracts comprise all of the material leases,
subleases, maintenance agreements, service agreements and all other agreements affecting the Charter
School Business or the Transferred Assets (“Contracts™). Correct and complete copies of the Contracts
have been or will be provided to Transferee. Each such Contract is in full force and effect and there has
not occurred any event which (with or without the lapse or passage of time and/or giving of notice) would
constitute a material default thereunder by Transferor or by any other party.

5.6 Equipment. All of the Equipment (or, in the case of leased assets, the leases pursuant to
which they are leased) are included among the Transferred Assets and Transferor has not disposed of any
Equipment prior to Closing.

5.7 Absence of Certain Changes or Events. Transferor has conducted the Charter School
Business solely in the ordinary course and consistent with past practice, and, without limiting the
foregoing, (i) there has not been any material adverse change in the financial condition or operation of the
Charter School Business and no event has occurred which materially and adversely affects the Charter
School Business, (ii) Transferor has not waived any rights which are material to the Charter School
Business, (iii) there has not been any damage, destruction or loss (whether or not covered by insurance)
which singly or in the aggregate materially and adversely affects the Transferred Assets or the Charter
School Business, (iv) Transferor has not entered into or terminated any material agreement, lease, license
or commitment which relates to the Charter School Business or the Transferred Assets, (v) Transferor has
not disposed of any material assets other than inventory sold in the ordinary course of business, and (vi)
Transferor has not made any material change in any method of accounting or accounting practice.




5.8 Litigation and Other Proceedings. No action, suit, proceeding or investigation before any
court, arbitrator, governmental authority or instrumentality is pending against Transferor, or to
Transferor’s knowledge is threatened against Transferor, which involves the Charter School Business, the
Transferred Assets or the consummation by Transferor of the transactions contemplated by this
Agreement, and, to Transferor’s knowledge, no valid basis exists for any such action, suit, proceeding or
investigation.

59 Consents and Approvals. No consent, approval or authorization of, or declaration, filing
or registration with, any governmental or regulatory authority or agency, whether federal, state or local, is
required in connection with the execution or delivery of this Agreement by Transferor or the
consummation by Transferor of any of the transactions contemplated hereby. No consent of any other
entity, agency or person is required in connection with the execution or delivery of this Agreement by
Transferor or the consummation by Transferor of any of the transactions contemplated hereby, including,
without limitation, consents from any party to any Contract (whether or not an Assigned Contract) to
which Transferor is a party, or which is applicable to the Charter School Business or the Transferred
Assets.

5.10  Taxes.

5.10.1 Transferor has properly and timely filed all federal, state and local tax reports and
returns required to be filed by it, and all taxes, license fees, and charges and levies of every kind,
character and description (including, without limitation, those due in respect to their properties,
income, franchise, occupations, licenses, sales and payrolls), as shown by such reports or returns
to be due and payable, or levied, assessed or imposed on the Charter School Business or
Transferor through the date hereof (except for those which by their terms are not yet due and
payable) have been paid. No taxing authority has asserted against Transferor any claim for the
assessment of any additional tax liability.

5.16.2 There are no tax liens upon any property or assets of Transferor except liens for
current taxes not yet due and payable.

5.10.3 No examination or audit of any tax return or report of Transferor is in Progress or
to Transferor’s knowledge is contemplated.

5.11  All Necessary Assets. Except for the Excluded Assets, the Transferred Assets comprise
all of the assets, properties and rights required to operate the Charter School Business in the manner in
which it has heretofore been operated by Transferor.

512 Compliance with Laws. Transferor has complied in all material respects with all
applicable laws and statutes and all ordinances, codes, rules, regulations, Jjudgments, orders, injunctions,
writs or decrees of any Federal, state, local or foreign court or any governmental body or agency thereof
to which Transferor may be subject or which are applicable to or otherwise affect the operations, Charter
School Business or Transferred Assets. Transferor has not received any notice alleging any such
violation, nor does Transferor have any knowledge of any inquiry, investigation or proceeding relating
thereto.

5.13  Permits and Licenses. Transferor has in force and effect, and has complied with all of the
conditions and requirements imposed by, all material permits, licenses, exemptions, consents,
authorizations and approvals used in or required for the conduct of its Charter School Business as
currently conducted. Transferor has not received any notice of, nor has any knowledge of, any intention
on the part of any appropriate authority to cancel, revoke or modify, or any inquiries, proceedings or




investigations the purpose or possible outcome of which is the cancellation, revocation or modification of
any such material permit, license, exemption, consent, authorization or approval.

5.14  Brokers' Fees. Transferor has no lability or obligation to pay any fees or commissions to
any broker, finder or agent with respect to the transactions contemplated by this Agreement.

5.15  Knowledge of Transferor. For those warranties and representations set forth in this
Section 4 which are qualified by reference to the Transferor’s “awareness” or “knowledge”, the
Transferor shall be deemed to have knowledge and be aware of (i) any matter, fact, or thing that is, as of
the date hereof or the Closing Date, actually known to any officer of director of the Transferor.

6. REPRESENTATIONS AND WARRANTIES OF TRANSFEREE. To induce Transferor to enter
into this Agreement, Transferee makes the following representations, warranties and agreements:

6.1 Corporate Organization. Transferee is a nonprofit corporation which is duly incorporated
and validly existing under the laws of the State of Arizona, all filings necessary for the maintenance of its
existence has been made, and there are no proceedings pending for the dissolution of Transferee.

62 Authorization; Validity. Transferee has all requisite entity power and authority to enter
into this Agreement and to carry out its obligations hereunder, and the execution and delivery of this
Agreement and the consummation of the transactions contemplated hereby have been duly authorized by
all necessary limited liability company action. No other entity proceedings on the part of Transferee are
necessary to authorize this Agreement or the transactions contemplated hereby and this Agreement
constitutes the valid and legally binding obligation of Transferee, enforceable in accordance with its
terms.

6.3 Litigation. There are no lawsuits, claims or other proceedings pending or threatened
against Transferee which would adversely affect Transferee’s ability to perform its obligations hereunder.

6.4 Consents and Approvals. Except for the approval of the transfer of the Authorizer, no
consent, approval or authorization of, or declaration, filing or registration with, any governmental or
regulatory authority or agency, whether federal, state or local, is required in connection with the execution
or delivery of this Agreement by Transferee or the consummation by Transferee of any of the transactions
contemplated hereby. No consent of any other entity, agency or person is required in connection with the
execution or delivery of this Agreement by Transferee or the consummation by Transferee of any of the
transactions contemplated hereby, including, without limitation, consents from any lenders.

7. CONDUCT OF BUSINESS PRIOR TO CLOSING. Transferor represents, warrants and
covenants that from the Effective Date through the Closing Date, except with the prior written consent of
Transferee or as otherwise specifically provided for by this Agreement, Transferor shall:

7.1 carry on the Charter School Business in the normal and ordinary course in a manner
consistent with the manner in which the Charter School Business has heretofore been conducted;

7.2 not enter into any material contract (other than in the usual and ordinary course of
business upon terms consistent with past practices);

7.3 not encumber any of the Transferred Assets or enter into any transaction or make any
commitment relating to the Transferred Assets or the Charter School Business, other than in the usual and
ordinary course of business;



74 maintain all of its property, casualty, liability and other insurance in effect as of the date
hereof through the Closing Date; and

7.5 promptly pay when and as due all taxes, license fees, charges, franchises and
contributions required to be paid by Transferor to governmental agencies or taxing authorities, with
respect to the operation of the Charter School Business through the Closing Date.

8. ACCESS TO INFORMATION AND PREMISES.

8.1 Transferor agrees that, between the Effective Date and the earlier of the Closing Date or
the termination of this Agreement, Transferee and its representatives shall, upon reasonable notice and so
long as such access does not unreasonably interfere with the business operations of Transferor have
reasonable access during normal business hours, or other times reasonably agreed, to all matters related to
the Charter School Business (including but not limited to both current and historic records) and shall be
entitled to make such reasonable investigations of the properties, businesses and operations of Transferor.
No information obtained from the investigations conducted pursuant to this Section 8.1 or otherwise
received from Transferor shall in any way affect any representations or warranties made by Transferor in
this Agreement.

8.2 From the Effective Date through the Closing Date, Transferor shall deliver to Transferee
copies of (i) Transferor’s routine periodic financial statements for the Charter School Business, in each
case as soon as reasonably practicable following the end of each accounting period and (ii) such other
routine available information regarding the operation of the Charter School Business, as Transferee may
reasonably request,

9. CONDITIONS TO OBLIGATIONS OF TRANSFEREE. Each and every obligation of
Transferee under this Agreement to be performed at or before the Closing shall be subject to the
satisfaction, at or before the Closing, of each of the following conditions, unless waived in writing by
Transferee:

9.1 Representations and Warranties True. Each and every representation and warranty of
Transferor contained in Section 4 hereof, and in each certificate and other document delivered or to be
delivered by Transferor or its representatives pursuant hereto or in connection with the transactions
contemplated hereby, shall be true and accurate as of the date when made and as of the Closing Date and
the Closing Date as though such representation and warranty were made by Transferor as of the Closing
Date.

5.2 Performance. Transferor shall have performed and compiied with each and every
covenant, obligation and condition required by this Agreement to be performed or complied with by them
at or prior to the Closing.

93 No Proceedings or Litigation. As of the Closing, no suit, action, investigation, inquiry or
other proceeding by or before any court or governmental body or other regulatory or administrative
agency or commission shall be threatened, instituted or pending which questions the validity or legality of
this Agreement or the consummation of the transactions contemplated hereby.

9.4 No Injunction. As of the Closing Date, there shall not be any effective injunction, writ,
preliminary restraining order or any order of any nature issued by a court, governmental or regulatory
agency directing that the transactions provided for herein or any of them not be consummated as so
provided or imposing any condition on the consummation of any of the transactions contemplated hereby.



9.5 Authorizer Approval. Transferor and Transferee shall have received approval of the
Authorizer for the transfer of the Charter from Transferor to Transferee ("Charter Transfer Approval®).

9.6 Other Consents. Approvals, Permits, Etc. All consents, authorizations, approvals,
exemptions, licenses or permits of, or registrations, qualifications, declarations or filings with, any
governmental body or agency thereof that are required in connection with the sale and transfer of the
Transferred Assets to the Transferee pursuant to this Agreement and the consummation of the transactions
contemplated hereby shall have been duly obtained or made in form and substance reasonably satisfactory
to the Transferee and its counsel and shall be effective at and as of the Closing Date.

9.7 Third Party Consents. Transferor shall have obtained and delivered to Transferee
executed written consents of any third parties to the sale of the Transferred Assets to Transferee
hereunder (“Third Party Consents”) which may be required pursuant to any agreement or arrangement to
which Transferor is a party, including, without limitation, such documents as may be necessary to
terminate any liens, security interests, encumbrances or other interests of third parties in or to the
Transferred Assets and consents to the assignment by Transferor to Transferee of the Assigned Contracts.
Such consents to assignment shall also confirm that such party whose consent is being obtained is not in
default thereunder, that Transferor is not in default thereunder, and that the Assigned Contract is in full
force and effect and will remain so after its assignment to Transferee. ‘

5.8 No Material Adverse Change. There shall have been no material adverse change in the
financial condition, results of operations, cash flows, assets, liabilities, business or operations of the
Transferor during the period between the Effective Date of this Agreement and the Closing Date, except
for such changes as are attributable solely to acts or omissions of Transferee (“Material Adverse
Change™).

9.9 Notification of Certain Matters, Transferor shall give written notice to Transferee of
(i) the oceurrence or nonoccurrence of any event that has caused or could reasonably be expected to cause
(A) any representation or warranty of Transferor contained in this Agreement to be untrue or inaccurate at
any time from the Effective Date to the Closing Date or (B) directly or indirectly, any Materia! Adverse
Effect, or (ii) any material failure of Transferor to comply with or satisfy any covenant, condition or
agreement to be complied with or satistied by it hereunder,

9.10  Deliveries at or Prior to Closing. Transferor shall have delivered or caused to be
delivered to Transferee the foliowing at or prior to the Closing, all in form reasonably satisfactory to
Transferee's counsel:

9.10.1 copies of resolutions of Transferor's Board of Directors authorizing the
execution, delivery and performance by Transferor of this Agreement and the consummation by
Transferor of the transactions contemplated hereby, and authorizing Transferor's officers,
employees and agents fo carry out and perform the terms and provisions hereof, certified by the
corporate secretary of Transferor,

9.10.2 a closing certificate from a duly authorized officer of Transferor certifying the
fulfillment of the conditions set forth in this Section.

9.10.3 the Charter Transfer Approval from the Authorizer;

9.10.4 the Student Records and Financial Records in compliance with applicable law
and regulation;



9.10.5 the Third Party Consents, if any;

9.10.6 all other instruments and documents required by this Agreement to be delivered
by Transferor to Transferee, and such other instruments and documents which Transferee or its
counsel may reasonably request not inconsistent with the provisions hereof so as to effectively
transfer t¢ Transferee all of Transferor’s right, title and interest in and to the Transferred Assets
as provided by this Agreenient, including, without limitation (i) warranty bills of sale for the
Transferred Assets and (i) assignments and assumptions of Assigned Contracts and Assumed
Liabilities.

10. CONDITIONS TO OBLIGATIONS OF TRANSFEROR. FEach and every obligation of
Transferor under this Agreement to be performed at or before the Closing shall be subject to the
satisfaction, at or before the Closing, of each of the following conditions, unless waived in writing by
Transferor;

10.1  Representations and Warranties True. Each and every representation and warranty of
Transferee contained in Section 6 hereof, and in each certificate and other document delivered or to be
delivered by Transferee or its representatives pursuant hereto or in connection with the transactions
contemplated hereby, shall be true and accurate as of the date when made and as of the Closing Date as
though such representation and warranty were made by Transferee on the Closing Date.

102 Performance. Transferee shall have performed and complied with each and every
covenant, obligation and condition required by this Agreement to be performed or complied with by them
at or prior to the Closing.

103 No Proceedings or Litigation. As of the Closing, no suit, action, investigation, inquiry or
other proceeding by or before any court or governmental body or other regulatory or administrative
agency or commission shall be threatened, instituted or pending which questions the validity or legality of
this Agreement or the consummation of the transactions contemplated hereby.

10.4  No Injunction. As of the Closing Date, there shall not be any effective injunction, writ,
preliminary restraining order or any order of any nature issued by a court, governmental or regulatory
agency directing that the transactions provided for herein or any of them not be consummated as so
provided or imposing any condition on the consummation of any of the transactions contemplated hereby.

10.5  Consents, Approvals, Permits, Etc. All consents, authorizations, approvals, exemptions,
licenses or permits of, or registrations, qualifications, declarations or filings with, any governmental body
or agency thereof that are required in connection with the sale and transfer of the Transferred Assets to
the Transferee pursuant to this Agreement and the consummation of the transactions contemplated hereby
shall have been duly obtained or made in form and substance reasonably satisfactory to the Transferor and
its counsel and shall be effective at and as of the Closing Date.

10.6  Deliveries at Closing. Transferee shall have delivered to Transferor at the Closing:

10.6.1 copies of resolutions of Transferee’s Board of Directors authorizing the
execution, delivery and performance by Transferee of this Agreement and the consummation by
Transferee of the transactions contemplated hereby, and authorizing Transferee's officers,
employees and agents to carry out and perform the terms and provisions hereof, certified by the
corporate secretary of Transferee.



10.6.2 a closing certificate from duly authorized officer of Transferee certifying the
fulfillment of the condiions set forth in this Section 10; and

10.6.3  all other instruments and documents required by this Agreement to be delivered
by Transferee to Transferor, and such other instruments and documents which Transferor or its
counsel may reasonably request not inconsistent with the provisions hereof so as to effectively
cause Transferee to assume the Assigned Contracts and Assumed Liabilities, including without
limitation, assignments and assumptions of all Assigned Contracts and Assumed Liabilities.

11. FURTHER ASSURANCES. From time to time after the Closing, each party shall, without cost
to the other party, execute and deliver to or cause to be executed and delivered such other and further
documents and instruments, and take such other action as may be reasonably request to carry out more
effectively the transactions contemplated by this Agreement.

12, GENERAL PROVISIONS.

12.1  Amendment and Modification. This Agreement may be amended, modified and
supplemented prior to the Closing only by written agreement of the parties hereto or as otherwise
provided herein,

122 Waiver of Compliance. Any failure of Transferee or Transferor to comply with any
obligation, covenant, agreement or condition contained herein may be expressly waived in writing by an
officer of Transferor or an officer of Transferce, respectively, but such waiver or failure to insist upon
strict compliance with such obligation, covenant, agreement or condition shall not operate as a waiver of,
or estoppel with respect to, any subsequent or other failure.

123 Fees and Expenses. Whether or not the transactions contemplated by this Agreement are
consummated, and except as otherwise provided in this Agreement, all fees and expenses incurred by a
party in connection with this Agreement shall be borne by such party, including, without limitation, all
fees of its counsel, consultants and accountants; provided, however, that Transferor shall be lable for and
pay all sales taxes, transfer taxes, and recording fees incurred in connection with the transactions
contemplated by this Agreement

12.4 Notices, All notices, requests, demands and other communications required or permitted
hereunder shall be in writing and shall be deemed to have been duly given when personally delivered or
when sent by U.S. certified or registered mail, postage prepaid to the address set forth in the preamble to
this Agreement or to such other person or address as Transferee shall furnish to Transferor in writing in
accordance with this Section. Notwithstanding the foregoing, written notice given in any manner shall
nonetheless be effective upon its actual receipt by the party or parties entitled thereto.

12.5  Assignment. This Agreement and all of the provisions hereof shall be binding upon and
inure to the benefit of the parties hereto and their respective successors and assigns, but neither this
Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any of the parties
hereto without the prior written consent of the other party, whether by operation of law or otherwise.

12.6  Governing Law. This Agreement and the legal relations among the parties hereto shall
be governed by and construed in accordance with the internal laws of the State of Arizona.

127 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.



12.8  Entire Agreement. This Agreement and the other documents and certificates delivered
pursuant to the terms hereof, set forth the entire agreement and understanding of the parties hereto in
respect of the subject matter contained herein, and supersede all prior agreements, promises, covenants,
arrangements, communications, representations or warranties, whether oral or written, by any officer,
employee or representative of either party hereto.

12.9  Severability. The invalidity of any provision of this Agreement or portion of a provision
shall not affect the validity of any other provision of this Agreement or the remaining portion of the
applicable provision.

12.10  Captions. The section and paragraph headings contained in this Agreement are for
convenience only and shall not be deemed to affect the meaning or interpretation of any provision of this
Agreement,

12.11  No Third Party Beneficiaries. Neither this Agreement nor any provision hereof, nor any
statement, certificate, instrument or other document delivered or to be delivered pursuant hereto, nor any
agreement entered into or to be entered into pursuant hereto or any provision thereof, is intended to create
any right, claim or remedy in favor of, or impose any obligation upon, any person or entity other than the
parties hereto and their respective successors, personal representatives, executors, heirs, beneficiaries, and
permitted assigns.

IN WITNESS WHEREOF, the parties have executed this Agreement as of thg day and vear first
written above,

South Pointe Public Charter Junior High School

By: //Mc/(f@f éﬂué
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ASSIGNMENT AND ASSUMPTION OF ASSUMED LIABILITIES

This Assignment and Assumption of Assumed Liabilities (“Assignment”) is made and
entered into as of December 2%, 2011 (the “Effective Date”) by and between South Pointe
Public Charter Junior High School, an Arizona nonprofit corporation (“Assignor™), with offices
at 7878 N. 16th Street, Suite 150, Phoenix, Arizona 85020 in favor of Kaizen Education
Foundation, an Arizona nonprofit company (“Assignee™), with offices at 5237 N 31st Place,
Phoenix, Arizona 85016.

WHEREAS, Assignor and Assignee have entered into a Transfer Agreement dated
December 7%, 2011 (“Transfer Agreement”); and

WHEREAS, pursuant to the Transfer Agreement, Assignor and Assignee agreed that
Assignor would assign to Assignee all Assumed Liabilities (as defined in the Transfer
Agreement) with respect to the Charter School Business (as described in the Transfer
Agreement) which is the subject matter of the transactions contemplated by the Transfer
Agreement and Assignee agreed to assume, perform and discharge all of the Assumed Liabilities
(as defined in the Transfer Agreement).

NOW, THEREFORE, for and in consideration of the mutual promises and obligations set
forth in the Transfer Agreement, the receipt and sufficiency of which is hereby acknowledged,
Assignor and Assignee hereby agree as follows:

25.  Assignor does hereby grant, sell, assign and convey unto Assignee, and Assignee
hereby acknowledges receipt of all of Assignor’s right, title and interests in and to the Assumed
Liabilities.

26.  Assignee hereby assumes and agrees that from the Effective Date forward,
Assignee shall be responsible and liable for the Assumed Liabilities.

27.  Assignor and Assignee agrees to execute, upon the reasonably request, such
additional documents or instruments which become necessary to permit the assignment and
assumption of the Assumed Liabilities.

IN WITNESS WHEREOF, the parties hereto have executed this Assignment as of the
Effective Date.

South Pointe Public Charter Junior High School  Kaizen Education Foundati

By: l/’/[/{tﬂ/éé«(“”ﬁyﬁ )gﬁ ] ( /}
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ASSEGNMENT AND ASSUMPTION OF
ASSIGNED CONTRACTS AND CONTRACT LIABILITIES

This Assignment and Assumption of Assigned Contracts and Contract Liabilities (“Assignment”)
is made and entered into as of December 27, 2011 (the “Effective Date™) by and between South Pointe
Public Charter Junior High School, an Arizona nonpmﬁlr corporation (“Assignor”), with offices at 7878
N. 16th Street, Suite 150, Phoenix, Arizona 85020 in favor of Kaizen Education Foundation, an Arizona
nonprofit company (“Assignee”), with offices at 5237 N 31st Place, Phoenix, Arizona 85016,

WHEREAS, Assignor and Assignee have entered into a Transfer Agreement dated December
’é& 2011 (“Transfer Agreement”); and

WHEREAS, pursuant to the Transfer Agreement, Assignor and Assignee agreed that Assignor
would assign to Assignee all Assigned Contracts (as defined in the Transfer Agreement) with respect to
the Charter School Business (as described in the Transfer Agreement) which is the subject matter of the
transactions contemplated by the Transfer Agreement and Assignee agreed to assume, perform and
discharge all of the Contract Liabilities (as defined in the Transfer Agreement).

NOW, THEREFORE, for and in consideration of the mutual promises and obligations set forth in
the Transfer Agreement, the receipt and sufficiency of which is hereby acknowledged, Assignor and
Assignee hereby agree as follows:

33. Assignor does hereby grant, sell, assign and convey unto Assignee, and Assignee hereby
acknowledges receipt of all of Assignor’s right, title and interests in and to the Assigned Contracts, 1o
have and to hold, together with all of the rights and appurtenances thereto in any way belonging unto the
Assignee, its successors and assigns, forever,

34. Assignor hereby represents and warrants that the Assigned Contracts being assigned
hereunder are free and clear of all liabilities, obligations and encumbrances, except as stated in the
Transfer Agreement and Assignor hereby affirms and reiterates the representations made in the Transfer
Agreement regarding Assignor’s good standing relative to the Assigned Contracts.

35. Assignee hereby assumes and agrees that from the Effective Date forward, Assignee shall
be responsible and liable for the Contract Liabilities.

36. Assignor and Assignee agrees to execute, upon the reasonably request, such additional
documents or instruments which become necessary to permit the assignment of the Assigned Contracts
and the assumption of the Contract Liabilities.

IN WITNESS WHEREOF, the parties hereto have executed this Assignment as of the Effective
Date.

South Pointe Public Charter Junior High School Kaizen Edugation Foundatiyni] |
By: M,A/ l{mfw ‘/j"ﬂf}( Q{ Y
Its /{;)f‘éf;ﬁ 0C /35> ,j;f@ A
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BILL OF SALE AND ASSIGNMENT

THIS BILL OF SALE AND ASSIGNMENT is made effective as of the Effective Time (as
defined herein) by South Pointe Public Charter Junior High School, an Arizona nonprofit corporation
(“Transferor”), with offices at 7878 N. 16th Street, Suite 150, Phoenix, Arizona 85020 in favor of
Kaizen Education Foundation, an Arizona nonprofit company (“Transferee”), with offices at 5237 N
31st Place, Phoenix, Arizona 85016.

Transferee and Transferor have executed and delivered an Transfer Agreement dated December
___» 2011 (the “Transfer Agreement”). Pursuant to the Transfer Agreement, Transferee has agreed to
acquire all of the assets of Transferor used or useful in the operations of the Charter School Business, as
defined in the Transfer Agreement. This Bill of Sale and Assignment is being executed and delivered in
order to effectuate the transfer to Transferee of the Transferred Assets (as defined in the Transfer
Agreement).

1. Transfer and Assignment. Transferor does hereby convey, grant, bargain, sell, transfer,
assign and deliver to Transferee, its successors and assigns, effective as of 12:01 a.m. (EDT time) on
December 523, 2011 (the “Effective Time”), all of Transferor's right, title and interest in and to all of the
Transferred Assets as defined in Section 1.1 of the Transfer Agreement (“Transferred Assets™).

2. Further Actions. Transferor covenants and agrees to warrant and defend the sale,
transfer, assignment, conveyance, grant and delivery of the Transferred Assets hereby made against all
persons whomsoever, to take all steps reasonably necessary to establish the record of Transferee's title to
the Transferred Assets and, at the reasonable request of Transferee, to execute and deliver further
instruments of transfer and assignment and take such other action as Transferee may reasonably request
to more effectively transfer and assign to and vest in Transferee each of the Transferred Assets.

3. Terms of the Transfer Agreement. The terms of the Transfer Agreement, including, but
not limited to, Transferor's representations, warranties, covenants, agreements and indemnities relating
to the Transferred Assets, are incorporated herein by this reference as if fully laid at herein. Transferor
acknowledges and agrees that the representations, warranties, covenants, agreements and indemnities
contained in the Transfer Agreement shall not be superseded hereby but shall remain in full force and
effect to the full extent provided therein. Unless otherwise defined herein, capitalized terms shall have
the meanings set forth in the Transfer Agreement. In the event of any conflict or inconsistency between
the terms of the Transfer Agreement and the terms hereof, the terms of the Transfer Agreement shall
govern.

IN WITNESS WHEREOF, Transferor has executed this Bill of Sale and Assignment as of the
date first set forth above.

South Pointe Public Charter Junior High School

Its v//v/)Z‘th 7 /3@
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