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CHARTER AGREEMENT

This Charter Agreement is entered imto this, the | day of ‘%&‘5 2005. by
and between the Metropolitan Board of Public Education for Nashvillevand Davidson Couny
(the “Chartering Authority”) and KIPP Foundation (the “Sponsor™), a Tennessee non-profit
(collectively, the “Parties™).

Recitals:

WHEREAS, the State of Tennessee has enacted the Tennessee Public Charter Schools
Act of 2002 (Tenn. Code Ann. § 49-13-101 et seq.) effective July 4, 2002 (the “Act”) authonizing
the establishiment of independent, publiciv supported schools known as public charter schools;

WHEREAS, the Act specifics the method for establishing such charter schoois and the
requirements that must be met by charter schools:

WHEREAS, the Act authonizes the Chartenng Authority to grant charters to operate
public charter schools within its district,

WHEREAS, the Sponsor has submitted an Applicauon, attached hereto as Appendixi
and incorporated herein by reference, to the Chartening Authonty in accordance with the Act and
has requested that the Chartering Authonty formally grant the Sponsor a charter to allow the
Sponsor to operate the KIPP Academy Nashville, a charter school, within the Chartenng
Authonty’s local school distnict;

WHEREAS, the Chartering Authoriiy has approved the Sponsor’s Application and has
agreed to formally grant the Sponsor a charter to allow the Sponsor to operate the KIPP
Academy Nashville. within the Chantening Authornity’s local school district in accordance with
the Act and pursuant to the terms and conditions as set forth in the Sponsor’s Application and
this Charter Agreement;

WHEREAS the Parties desire 10 sei forth the terms and conditions of the Charter in
wniing as required by the Act;
NOW, THEREFORE, in consideration of the mutual covenants and promises coniained herein
and for other good and valuable consideration, the receipt of which is hereby acknowledged. the
Parties agree as follows:

1. Grant of Charter

1.1 Grant and Issuance of Charter

Pursuant to the Act, and based on and in rehiance upon the information and
representations of the Sponsor in the Application, the Chartering Authority herebyv grants and
issues to Sponsor a charter for the creation. maintenance, and operation of a public charter school
known as KIPP Academy Nashville (the “Charter School™). The operation of the Charter School
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by the Sponsor shall be subject to the tenns and conditions of this Charter Agreement and the
Act. As required by TCA § 49-13-110, this Charter Agreement includes all components of the
Sponsor’'s Application, which is incorporated herein by reference and auached hercto as
Appendix 1.

1.2 Type of Charter

The Chartering Authority authorizes the Sponsor to form the Charter School pursuant to
TCA § 49-13-106(a)(1).

1.3 Student Population and Enroliment

Also pursuant to TCA § 49-13-106(a)(1). the Chartening Authonity authorizes the
Sponsor to enroll students in the Charter School. Enroltment in the Charter School shall be open
to anv student within the Metropolitan Nashville Public School System who would otherwise
attend a school failing to make adequate vearly progress. as defined by the state’s accouniability
svstem. The Sponsor shall provide instruction 10 students 1n grades as provided in the
Application, with total student enrollment not to exceed three-hundred and twenty (320)
studenis. The Sponsor shall enroll students as set forth in TCA § 49-13-113 and according to the
deadlines and timetables set forth in policies and admunistrative rules and regulations of the
Chartering Authority. The Sponsor shall not discnminate with respect to admissions on the basis
of race, creed. color, national ongin. religion, ancestry. or the need for special education services
as set forth in the Application and the Act.

2. Roles and Responsibilities

2.1 Of Sponsor

The Sponsor shall ensure that the Charter School is govemned and operated as set forth in
the Application and in accordance with this Charter Agreement, the Act. and all other applicable
laws and regulations. The Sponsor shall be accountable to the Chartenng Authonty for ensuning
the implementation of the terms and conditions of this Charter Agreement.

To the exient that applicable law or this Charter Agreement renders any obligations the
responsibility of the Governing Body, the Charter School. or any other third parties. the Sponsor
shall ensure that the responsible entity fulfills those obligations. If the Sponsor fails to ensure
such obligations are fulfilled, the Sponsor shall be deemed to have committed the act or omission
itself for the purposes of determining whether the Chartenag Authority may revoke or terminate
the Charter or impose sanctions as provided for herein.

The Sponsor will carry out its roles and responsibilities. as detailed in this Charter
Agreement, in a professional and responsible manner. The Sponsor will use reasonable, good
faith efforts to govem the acuivities of the Charter School and oversee the Govermng Body.
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22 Of Governing Body

The Goveming Body shall ensure that the Charter School’s activities are conducted in
compliance with this Charter Agreement and all applicable law, including specifically TCA § 49-
13-111.  The Govemning Body shall report and be accountable to the Sponsor for the
implementation of this Charter Agreement and the achievement of the performance objectives
and goals stated in this Charter Agreement.

The Governing Body has conducted, or will conduct within ninety (90) days of the
Effeciive Date: national, state and local criminat background checks on each current member of
the Governing Body 10 the fullest extent permitted under applicable law. Any person who has
been convicied of the following acts shall be prohibited from serving on the Goveming Body.,
unless such prohibition is expressly waived by the Chartening Authonty in wniting: a felony or
other criminal offense involving dishonesty. fraud or moral turpitude.

The Goveming Body wilt conduct, at least fourteen (14) days prior 1o the approval of any
new member: national, siate and local criminal background checks on the prospective member to
the fullest extent permitted under applicable law. Any person who has been convicted of the
following shall be prohibited from serving on the Govemning Body, unless such prohibition is
expressly waived by the Chartering Authority in wniing: a felony or other cnminal offense
invoiving dishonesty, fraud or moral turpitude.

As required by TCA § 49-13-111(g). the Goverming Body shall be subject to the conflict
of interest provisions contained in TCA § 12-4-101 and TCA § 12-4-102.

The Govemning Body shall carry out its roles and responsibiliies, as detailed in this
Charter Agreement, in a professional and responsible manner. The Goveming Body will use
reasonable, good faith efforts 1o manage the activities of the Charter School and oversee the
operation of the Charter School and the implementation of this Charter Agreement.

2.3 Of Charter School

Under the governance of the Sponsor and the management oversight of the Governing
Bodyv, the Charter School shall ensure that the faculty, staft and administration successfully
implement the terms of this Charter Agreement.

The Charter School shall carry out 1ts roles and responsibilities. as detailed in this Chanter
Agreement. in a professional and responsible manner. The Charter School will use reasonable,
good faith efforts to educate children and demonsirate progress in achieving the goals and
objectives outlined in this Charter Agreement.

24 Of Chartering Authority

The Chartering Authontv shall allocate one hundred percent (100%) of state and local
funds and federal individuals with Disabiities Education Act ("IDEA™) funds to the Charter



School on a per pupil expenditure as provided in TCA § 49-13-112 and as calculated bv the
Tennessee State Department of Education on a vearly basis. The Chartenng Authonity shall
disiribute local and state funds to the Charter School after each and according to the nine (9)
atiendance-reporting intervals as determined by the State of Tennessee Department of Education.
Except as provided in Appendix 2: Special Educaiton Refated Services, the Chanering Authonty
shall distnbute federal funds 10 the Charter School afier each and according to the nine (9)
attendance-reporting intervals as determined by the State of Tennessee Department of Education.

The Chartering Authontyv will hold the Sponsor accountable for the performance of the
Charter School through (i) the review of reports filed by the Sponsor and/or Governing Body and
(i1) the Charter Agreement renewal process.

The Chartering Authonty shall carry out its roles and responsibilities. as detailed in this
Charter Agreement and the Act. in a professional and responsible manner. The Chartening
Authority will use reasonable, good faith efiforts to oversee the activities of the Sponsor and the
performance of the Charter School.

3. General Terms and Conditions of the Charter Agreement

31 Definitions

Capitalized terms used herein not otherwise defined herein shall have the meaning set
forth in the Act. Whenever the term “Chartering Authoniy ™ 1s used herein. such term shall mean
the Metropolitan Board of Pubtic Education for Nashville and Davidson County and the Director
of Schools of the Metropolitan Nashville Public Schools ("MNPS™) as an agent to carry out and
implement the policies of the Chartenng Authonty. The terms “charter,” “"Charter Agreement,”
“Agreement” and “Charter School Agreement” are used mterchangeably herein and have the
meaning set forth in the Act for “Charter agreement.”

All defined terms used in this Charter Agreement shall be deemed to refer to the
masculine, feminine, neuter. singular and/or plural, in each instance as the context and/or
particular facts may require. Use of the terms “hereunder,” “herein,” “hereby,” and similar terms
refer 10 this Charter Agreement.

3.2 Recitals

The recitals 1o this Chaner Agreement are incorporated herein by reference and made a
part hereof.

3.3 The Application

The Application. as attached hereto as Appendix 1, sets forth the overall goals, standards,
and gencral operational policies relating to the Charter School; the Application is not a complete
statement of each detail of the operation of the Charter School. To the extent that the Sponsor,
Govemning Body or Charter School desires 1o implement specific policies, procedures, or other
specific terms of operation that supplement those set forth tn the Application, they shall be



permmtted to implement such policies, procedures, and specific terms of operation, provided that
such policies. procedures, and terms of operation (1) are not otherwise prohibited or
circumscribed by applicable taw or this Charter Agreement, and (i1) are not matenally different
from those set forth in the Application.

To the extent there is a conflict between the terms of this Charter Agreement and the
Apphcation, the terms of this Charter Agreement shall govern.

Neither this Charter Agreement nor the Application may be amended without prior
writien approval of the Chartering Authority, except that, pursuant to TCA § 49-13-112(a). the
Goveming Body may revise the budget submitied in this Charter Agreement, subject to the
requirements of state and federal law. 1f the Sponsor seeks to amend this Charter Agreement or
the Application, it shall petition the Chartenng Authonty as set forth in TCA § 49-13-110(b).

34 Nonsectarian, Non-Religious, and Non-Cyber Based

The Sponsor shall ensure that the Charter School is nonsectarian and non-religious in its
curriculum, programs. admission policies, employment praclices, governance, and all other
operations. The Sponsor shall comply with the requirements of the United States and Tennessee
Constitutions. including those provided by the establishment clause of the First Amendment of
the United States Consutution. The Sponsor shall not use any of the funds to operate the Charter
School for the benefit of any retigious or theological institution. The Charter School shall not be

cvber-based.
3.5  Compliance With Applicable L.aws and Regulations

By signing this Charter Agreement, the Sponsor warrants that #t has made a detailed
review of the Act, and that it has specific knowledge of s nghts and responsibiliues under the
Act.  Further, Sponsor shall comply with all federal, state and local laws applicable 1o the
provision of public education.

3.6  Monitoring, Inspection and Certification of Records

The Chartering Authonty mayv designate a representative or representatives (o enter the
premises of the Charter School at reasonable times with reasonable notice. to monitor whether
the Charter School 1s operating 1n compliance with appticable law and the terms and conditions
of this Charter Agreement. and to evaluate whether the Sponsor is satisfving state standards of
accountability. During such monitoring visits, any representative(s) of the Chartering Authonty
shall not unreasonably interfere in the operation of the Charter School.

Sponsor shall ensure that the following information 1s maintained at the Charter School
and make such information available to the Chartenng Authonty or iis representative upon
request no later than the founth (4™) business dayv following such request: (1) the Sponsor’s and
Chanter School’s Arnticles of Incorporation; (2) the Sponsor’s and Charter School’s bylaws; (3)
the enrollment and admissions process tor the Charter School: {4) a hst of all formerly and
currently enrolled students and, for each student. the following information: full legal name,



student identification number (for purposes of state testing), birth date, address, local school zone
in which the student resides, names and address of legal guardians; required documentation
relevant to the student’s special needs status (if applicable); results on assessmenis required by
applicable law and the Application, and documentation of a student’s suspension or expulsion (if
applicable); (5) list of all former and current stafl members and teachers who work at the Charter
School and, for each one, the following information: name, social security number, birth date,
address, and compensation; (6) evidence of insurance; (7) leases; (8) documentation of loans and
other debt of the Sponsor related to the Charter School; (9) detailed accounting of school
expenditures and sources of income received that are current through the preceding month,
within twenty (20) davs afier the last day of such month; and (10) copies of all required
certifications, and health and safetyv-related permits for occupancy of the physical plant for the
purposes of the Charter School. Such information shall be used by the Chartening Authority to
evaluate whether the Charter School 15 meeting 11 goals under this Agreement, the Application
and the Act. The Sponsor shall ensure that copies of these records are maintained for the amount
of time required by appiicabie law_ but in no event less than two (2) vears atter the expiration,
non-rencwal, or revocation of the Charter Agreement, dunng which penod. the Sponsor shall
make such records available to the Chartering Authority upon request no later than the fifth (3%)
business day foltowing such request.

3.7  Regulatory and Statutory Requirements

The Sponsor acknowledges the regulatory and/or statutory requirements lisied in TCA §
49-13-105(b). which cannot be waived. The Sponsor shall ensure that these requirements are
met.

3.8 Reporting

3.8.1 Annual Progress Report

Pursuant to TCA § 49-13-120. the Governing Body of the Charter School is required to
make at least an annual progress report to the Sponsor, the Chartening Authority, and the
Commissioner of Education. The Sponsor shall ensure that this annual report is made by July |
of cach year of this Agreement and that the report meets the requirements of TCA § 49-13-120
and TCA § 49-13-114(d).

3.8.2  Annual Financial Report

Pursuant to TCA § 49-13-111(m). the Charter School is required to prepare and publish
an annual financial report by August | of each vear of this Agreement thai encompasses all
funds. The Sponsor shall ensure that this annual financial report 1s made and that the report
meeis the requirements of TCA § 49-13-111(m).

3.8.3 Charter Schoo! Reports

The Charter School shall submit a report to the Chartening Authonity each month a repon
of:



a.

Student Enrollment in the Charter School; and.
Any non-comphiance by Sponsor, Governing Boady or Chanter School with the
Charter or applicable law, in connection with the operation of the Charter School.

The Charter School shali submit a report to the Chartering Authonty quarterly a report of:

a.

b.

I

Student(s) expulsion(s) from the Charter School;

Changes in (1) the Goveming Body's certificate of occupancy for the Charter
School's physical plant or (i) other health and safetv-related certifications or
permils;

Applications, filings, or Intemal Revenue Service determinations made during the
prior month related to seeking and maintaining the Sponsor's tax-exempt status;
Applications, filings or stale determinations made related to seeking and
maintaining the Sponsor’s not-for-profit corporation status;

Individuals leaving or joining the Charter School’s Board and/or Govemning Body
dunng the prior month;

Resignations from andfor hining to leadership positions in the operation of the
Charter School;

Any non-comphance by Sponsor, Governing Body or Chanter Schooi with the
Charter or applicable law. in connection with the operation of the Charier School:
and

Discovery of anv conflict of interest issues and the resolution of such issues, if
any.,

3.8.4 Projections

The Charter School shall also provide the following projections:

The projected budget no later than one (1) month pnor to the upcoming
Accounting Year;

The projected student enrollment no later than two (2) months prior o the
commencement date of the upcoming school vear. specifiing expected number of
students by grade level; and

Documentation of the Charter School's recruiting and adnussion process for the
upcoming school vear, no later than two (2) months prior to the student admission
lottery.

3.8.3 Enrollment Reports

The Parties undersiand and appreciate that the Chartering Authority must regularly report
the average daily membership for students in Metropolitan Nashville Public Schools to the
Tennessee State Department of Education. The Paruies understand and appreciate that the
Chartenng Authontyv’s report must include average dailv membership for the Chanter School. To
assist the Chartenng Authonty in complyving with its reporting requirements, the Chartering
Authonty shall establish and communicate to the Charter School nine (9) dates for reporting



average dailv membership. Bv each daie established by the Chartering Authority for this
purpose, the Charter School shall submit to the Chartering Authonty, the following information:

a. The number of students enrolled in the Charter School: and
b. The name of each student and the school corporation where each student has legal
residence.

The Charter School shall ensure that siudent enrollment count records are maintained
electronicallv on a svstem that is mutually acceptable to the Sponsor and the Chartening
Authonty.

39 Curriculum, Instruction, and Benchmarks.

The curmiculum and instructional methods used at the Chaner School shall be as
descnibed in the Application, this Charter Agreement and any reports submitted under the terms
of the Chanter.

The benchmarks and indicators of performance for measuring academic progress of
students attending the Charter School shall be as descnibed in the Application. this Chaner
Agreement and any reports submitted under the terms of the Charter.

As described in the Application, the Charter School shall comply with all applicable law
that relates to the provision of services to special education students attending the school. The
Parties understand and appreciate that the Charter School is responsible for providing special
education services to its siudents. Special Education Related Senvices shall be provided by the
Charter School in the manner set forth in auached Appendix 2: Special Education Related
Services. Schedule A: Cost of Special Education Related Services, and Schedule B Consulting
Special Education Teachers.

3.10 School Calendar

The Sponsor and Charter School shall recognize the same holidavs and foul weather
dayvs (“snow dayvs”) as MINPS.

3.11  Staff Responsibilities and Personnel Plan

3.11.1 Employvee Benefits

The Chantentng Authonty shall comply with the provisions of TCA § §-33-242 in the
provision of reurement benefits to the teachers and emplovees of the Charter School.

The Chartening Authonty shall allow employees of the Charter School to participate in
group insurance plans to the same extent and in the same manner as emplovees of the Chartering
Authonty.



3.11.2 Non-Teacher Licensing

Any individual who provides a service at the Charter School that is a non-teaching
service, and for which a license is required under Tennessee law, shall have the appropriate
license to provide the service in Tennessee.

3.11.3 Employment Applications

Al applicants for employvment with the Sponsor related 1o the Chaner School and/or with
the Charter School shall be required to submit employment applications on a form that is
acceplable to the Chartering Authonty and that complies with all applicable law. The Sponsor
shall conduct cnminal background checks to the fullest extent permitted under applicable law on
all current and prospective employvees of the Charter School and current and prospective
emplovees of contractors or sub-contraciors of the Sponsor who have or will have contact with
children within the scope of the individuals’ employment.

3.11.4 Bargaining Limits

Employees of the Charter School will be non-unionized unless and until such emplovees
may elect to organize as permitted by TCA § 49-13-118.

3.12  Physical Plant

For the 2005-06 school vear only, the Charter School shall operate at 123 Douglas
Avenue. Nashville, TN 37207. pursuant to attached Appendix 3: Physical Plant/Highland
Heights.

One (1) month prior to each anniversary of the effective date of this Agreement, the
Parties shall agree on the physical plant to be used by and for the Charter School.

3.13 Discipline Program

The Sponsor shall ensure that the Code of Behavior and Discipline described in the
Application 1s implemented at the Charnter School. The Goveming Body shall develop.
implement, and maintain a school safety plan to provide for a safe leaming environment at the
Charter School for students, stafl. volunteers. and visitors. No student shall be expelled or
transferred involuntanly from the Chanter School except in accordance with apptlicable law
goveming the conduct and discipline of studenis.

3.14  Financial Matters

3.14.1 Audits; Procedures: Timing

Audits of the Charter School shall be made in compliance with TCA § 49-13-127.
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3.14.2 No Tuition
The Sponsor shall not charge tuition for any student.
3.14.3 Extraordinary Expenditures

At least fourtcen (14) days prior to making an expenditure of more than twenty-five
thousand dollars (525.000) for any purpose outside the ordinary course of operation of the
Charter School, the Governing Body shall provide notice to the Chartering Authority regarding
the pavee, the amount, and the nature and purpose of such cxpenditure. An expenditure for a
purpose “‘outside the ordinary course of operation™ shall not include reasonable, good faith
budgeted expenses. including start-up costs related to the procurement and modification of land,
facilities. and equipment for the Charter School. If Charter School must make an immediatle
expenditure in excess of twentv-five thousand dollars (525.000) due to an unforesceable
emergency that could result in harm to any person or property or that poses health or safety
concerns, which expenditure is outside the ordinary course of operation of the Charter School,
the Govermng Body shall notify the Chartenng Authonty as soon as practicable, regarding the
payee, the amount, and the nature and purpose of such emergency expenditure.

3.14.4 Financial Assurances

Throughout the entire term of this Charter Agreement, the Charter School shall maintain
liquid assets. which may be in the form of cash and/or a line of credit, in an amount equal to or
greater than five percent (5%) of the projected annual expenditures of the Charter School as
represented in the Application. Evidence of such hquid assets shall be provided to the Chartering
Authonty prior to comunencement of performance of this Charter Agreement. Throughout the
enure term of this Charter Agreement, the Charter School shall provide evidence of compliance
with this part upon demand by the Chartenng Authonty.

3.14.5 Indirect Costs

Throughout the entire term of this Charter Agreement, the Sponsor shall payv the
Chartering Authority fees for indirect costs related 1o the provision of financial services of the
Chartering Authonity to the Charter School, which includes but is not limited to the costs
associaled with: providing emplovee benefits to employees of the Charter School pursuant 10
3.11.1 Emplovee Benefits. herein; review of Extraordinary Expenditures pursuant to 3.13.3
Exiraordinary Expenditures, herein; review of Insurance, pursuant 10 3.15 Insurance, herein, and
processing of the per pupil expenditure amount paid io the Chanter School. Fees for Indirect
Costs shall be accounted for on a monthly basis. The Chartenng Authonity shall deduct fees for
indirect Costs from the per pupil expenditure allocated to the Charter School pursuant to the
Charter Agreement. Such fees shall be equal to the indirect cost rate for restrictive programs as
calculated by the Tennessee State Depantment of Education.
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3.15  Insurance
The Charter School shall maintain the following insurance:

a. General Liabiliny/Automobile Liability Policy: must be equal 1o or greater than
$5,080.000. This insurance shall be primary insurance. Any insurance or self-
insurance programs covering the Metropolitan Government, its officials,
emplovees, and volunteers shall be in excess of this insurance and shall not
contnibuic 1o 1. The first one miliion doliars must be with a company licensed to
do business in the state of Tennessee. The remaining $4,000,000 can be covered
under an excess liability policy (also known as an “umbrella™ policy). The policy
must name the Metropolitan Government as an additional insured. The policy
must cover contractual hability. Automobile coverage shall cover vehicles
owned, hired. and non-owned.

b. Professional Liability Pohcies: Directors and Officers Pohicy equal to or greater
than $1.000.000. Teachers Professional Liability Policy equal 10 or greater than
$1.000,000.

C. Workers Compensation and Emplovers Liabihty Policy: The amount of coverage

required for Workers Compensation 15 determined by statute.  Sponsor must
comply with state statute. Employers Liability must be a mimimum of $i00,000.

Centificates of insurance, in a form satisfactory to the Chartenng Authority, evidencing
coverage shall be provided to the Chartenng Authonty pnor to commencement of performance of
this Charter Agreement. Throughout the term of this Charter Agreement, Charter School shalt
provide updated certificates of insurance upon expiration of the current cerirficaies.

3.16  Survival of Representations and Warranties

All representations and warranties hereunder shall be deemed 10 be matenial and relied
upon by the Parties with or to whom the same were made. notwithstanding any investigation or
inspection made by or on behaif of such Pany or Parties. The representations and warranties
covered in this Agreement will survive the termination or expiration of this Agreement.

3.17 Indemnification and Hold Harmless

The Sponsor shall indemnifv and hold harmless the Chartering Authonty. its officers, agents
and employees from:

a. Any claims. damages, costs and attomey fees for injunes or damages ansing, in part
or in whole, from the negligent or tnientionat acts or omissions of the Sponsor, its
officers. emplovees andfor agents, including iis sub- or independent contractors, in
connection with the performance of this Charter Agreement, and,

b. Any claims, damages, penalties, costs and attomey fees ansing from anv failure of
the Sponsor, 1ts officers, employees and‘or agents, including its sub- or independent
contractors. to observe applicable laws. including. but not limited to. labor laws and
minimum wage laws.



c. The Chartenng Authonty will not indemnify, detend or hold harmless in any fashion
the Sponsor from any claims ansing from any failure. regardless of anv language in
any attachment or other document that the Sponsor may provide.

d. The Sponsor shall pay the Chartening Authonty any expenses incurred as a result of
the Sponsor’s failure to fulfill any obligation in a professional and tmelv manner
under this Charter Agreement.

3.18 Attornevs Fees

The Sponsor agrees that, n the event either party deems it necessary 1o take legal action
to enforce any provision of the contract, and in the event the Chartering Authority prevails, the
Sponsor shall pay all expenses of such action including the Charntering Authonty's attomeyv fees
and costs at all stages of the liugation. The Chartering Authonty agrees that, in the event either
pariv deems it necessary to take legal action to enforce any provision of the contract, and in the
event the Sponsor prevails, the Chantenng Authority shall pay all expenses of such action
including the Sponsor's attomey fees and costs at all stages of the litigation.

3.19 Transportation

For the first summer school session, which is July 18, 2005 through July 29, 2003, the
Chartening Authonty shall provide transportation to students of the Charter School to and from
the school, at a cost to the Charter School of seventy-five (575) dollars per dav. This cost shall
be assessed and billed to the Charter School within one (1) month of the last dae of
transportation service. The Charter School shall remit payment for transporntation service no later
than thirty (30) days from the date of billing. For the regular 2005-06 school session only, the
Chartening Authonity shall provide transportation to and from school to students of the Charter
School who reside within the Stratford and Maplewood school clusters, at actual cost to the
Charter School. This cost shall be assessed and billed to the Charter School after each and
according to the nine (9) auendance-reporiing intervals as determined bv the State of Tennessee
Department of Education. The Charter School shall remit pavment for transpontation service no
later than thirty (30) days from the date of biling. The Parties have no further agreement with
respect to transporiation.

If and when the Chartenng Authonty designates the Charter School as a “choice™ school.
pursuant to state and federal law, the Parties shall provide transportation 1o affected students to
the extent required by law.



4, Representations and Warranties

4.1 Of Sponsor

4.1.1 Organization

The Sponsor is, and at all times during the Term of this Charter Agreement shall be, dulv
organized, properly existing, and in good standing in its state of incorporation. The Sponsor is,
and at all times during the term shall be. a not-for-profit organization with exemption from
federal taxation under IRC § 501(c)(3). Sponsor is not, and shall not be, a for-profit corporation.

4.1.2 Tax-Exempt, Non-Profit Status

The Sponsor must receive a determinaiion of tax-exempt status from the Intemal
Revenue Service before the Sponsor may provide instruction to any students attending the
Charter School. The Sponsor shall immediately inform the Chartering Authonty if its tax-exempt
status is questioned, modified, or revoked by the Internal Revenue Service or if its non-profit
corporaiion status is questioned. modified, or revoked by the state of incorporation.

4.1.3  Authority

The Sponsor warrants that it has all requisite power and authonty to execute and deliver
ithis Charter Agreement, to perform its obligations hereunder, and to otherwise consummate the
agreements contemplated hereby and thereby. This Charter Agreement constitutes a valid and
binding obligation of the Sponsor. enforceable against the Sponsor 1n accordance with its terms.

4.1.4 Litigation

There is no suit, claim, action or proceeding now pending or threatened before anv court,
grand jury, administrative or regulatory body, Govermment agency, arbitration or mediation
panel or similar body to which the Sponsor i1s a Party or which may result in anv judgment.
order, decree. hability. award or other determination which wiil or may reasonably be expecied
to have an adverse effect upon the Sponsor. No such judgment, order, decree or award has been
entered against the Sponsor nor has any hability been incurred which has, or may reasonably be
expected to have, such effect. There is no claim, aclion or proceeding now pending or threatened
before any court, grand jury, administrative or regulatory body, Govermment agency, arbitration
or mediation panel or similar body involving the Sponsor which will or may reasonably be
expected to prevent or hamper the consummation of the agreements contemplated by this
Agreement.

4.1.5 Full Disclosure
No representation or warranty of the Sponsor herein and no statement, information or

certificate fumnished or to be fumished by the Sponsor pursuant hereto or in connection with the
agreement contemplated hereby contains any untrue statement of a matenial fact or omiis or wiil
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omit to state a matenal fact necessary in order to make the statements contained herein or therein
not misleading.

4.1.6 Reputation of Officers, Directors and Emplovees

No member of the Sponsor’s Board of Directors, officer of the Sponsor, emplovee of the
Sponsor, member of the Governing Body. or emplovee of the Charter Schoot has been convicted
ol a fetony or other criminal oflense involving dishonesty, fraud or moral wrpitude.

No person may continue to be a member of the Sponsor’s Board of Directors, officer of
the Sponsor, employee of the Sponsor, member of the Governing Body, or emplovee of the
Charter School if that person is convicted of a felony or other criminal offense involving
dishonesty, fraud or moral turpitude.

4.1.7 Conduct of Sponsor and the Governing Body

The Sponsor and the Governing Body have complied. and at all imes during the Term
wilt comply, with all local, state and federal laws and regulations goveming that are applicable to
the Sponsor and the Goverming Bodv, which may include. but are not limited to the intemal
revenue code, the non-profit corporation law of the State. and the open records and public
meetings laws of the State. The Sponsor and the Governing Body have maintained and will
maintain adequate records of the acuvities and decisions of each panty to ensure and document
compliance with all such laws and regulations. The Sponsor/Governing Body agrees to provide
Chartering Authonity with copies of all such records and to allow Chartering Authority 1o, at
Chartening Authonty’s discretion, assisi with the preparation and retention of such records.

4.1.8 Due Authorization

Upon execution of 2 Charter Agreement by the Sponsor and the Chartering Authonity, the
Sponsor will be authonized to organize and operate the Charter School and will be vested with ail
powers necessary to carry out the educational program outlined in the Charter Agreement.

4.2 Of Chartering Authority
4.2.1 Organization

Chartening Authonty 1s a local board of education under the laws of the Staie of
Tennessee, with the purpose and legal ability to grant and 1ssue this Chaner Agreement pursuant
to the provistons of the Act.

4.2.2  Authority

Chartening Authonity has all requisitc power and authonty to execute and deliver this
Charter Agreement, to perform its obligations hereunder, and o otherwise consummate the
transactions contemplated hereby. This Agreement constitutes a valid and binding obligation of
Chartening Authority, enforceable against Chartering Authority in accordance with its terms.



4.2.3 Litigation

There is no claim, action or proceeding now pending or threatened before any coun,
grand jury, admimstrative or regulatory bodv. Govemment agency, arbitration or mediation
panel or similar body involving the Chartering Authonity which will or may reasonably be
expected to prevent or hamper the consummation of the agreements contemplated bv this Charter
Agreement.

4.2.4 Full Disclosure

No representation or warranty of Chartering Authornity herein and no statement,
information or certificate furnished or to be furmshed by Chartening Authority pursuant hereto or
in connection with the transactions contemplated hereby contains any untrue statement of a
matenal fact or omits or will omit to statc a matenal fact necessarv in order o make the
statements contained herein or therein not misteading.

5. Term: Post-Term Events

3.1 Term

Pursuant to TCA § 49-13-121, the imtial term (the “Iniual Term™) of the Charter shali
commence on the Effective Date and end on the thirtieth (30%) dav of June following the ffth
(5™) anniversary of the Effective Date. Also as provided bv TCA § 49-13-121, unless the
Charter i1s revoked or terminated, the term shall be extended for subsequent five (3) vear terms
(each a "Renewal Temm™ and the Renewal Term(s), if anv, together with Initial Term, the
“Tem™).

5.2 Events Following Non-Renewal, Revocation, or Expiration

Events following the dissolution of the Charter School shall be as described in TCA § 49-
13-110(c).

6. Termination, Revocation, Non-renewal and Intermediate Sanctions

Any action taken to terminate the Charter, revoke the Charter, or impose intermediate
sancitons on the Sponsor shall be undertaken in accordance with all applicable law and this
Charier Agreement. In the event of a condition or circumstance that poses an immediate threat
to the health or safety of students or staff of the Charter School, either Party mayv require the
Charter School to suspend operations until appropnate corvective action{s) can be underiaken.

6.1 Termination, Revocation, Non-renewal

The Chartering Authonty may ¢lect not 10 renew this Charter Agreement pursuant to
TCA § 49-13-121. The Chanering Authority may revoke or terminate this Charter Agreement
for anyv reason set forth in TCA § 49-13-122. and/or for breach of anv of the terms and
conditions of this Charter Agreement.



If the Chartering Authority determines that any grounds for revocation, termination or
non-renewal cxist, it may revoke, terminate or non-renew this Charter Agreement according to
the procedures set forth in TCA § 49-13-121 and TCA § 49-13-122.

6.2 Intermediate Sanctions

in the event the Chartering Authority determines that Sponsor is not complving with the
terms of this Charter Agreement and/or the Act, the Chartering Authority may, but is not
required 1o, provide notice to Sponsor of the non-compliance and may also, but is not required
to, give the Sponsor an opportunity to cure the non-compliance prior to instituting termination
proceedings pursuant to TCA § 49-13-121 and TCA § 49-13-122.

7. General Provisions

7.1 Governing Law and Venue

The validity, construction and effect of this Charter Agreement and any and all extensions
and‘or modificaiions thereof shall be govemed by the laws of the Siate of Tennessee. Tennessee
law shall govem regardless of any language in any auachment or other document that the Sponsor
may provide. Any action between the parties ansing from this Agreement shall be maintained in
the courts of Davidson County, Tennessee.

7.2 Waiver

No waiver of anyv provision of this Charter Agreement shali affect the nght of any Pany
therealter 1o enforce such provision or to exercise any right or remedy available to it in the event of
anv other default.

7.3 No Third Party Beneficiary Rights

No third party. whether a constituent of the Charter School, a member of the community,
a student or parentfguardian of a student of the Charter School or othenwise, mayv enforce or rely
upon anv obliganon of. or the exercise of or failure to exercise anv night of the Sponsor or the
Chartering Authonty in this Charter Agreement. This Charter Agreement is not intended to
create any rights of a third party beneficiary.

7.4 Delegation of Authority

Sponsor acknowledges that: (a) Chartenng Authonty’s obligations and responsibilities
with respect to the Charter School are imited to those obligations and responsibihities set forth in
the Tennessee Public Chanter Schools Act and as set forth herein; (b) Sponsor, Governing Body
and the Charter School, including their respective directors, officers and emplovees, do not have
authonty to act as an agent for Chartering Authonty or to enter into any contracts with third
parties that purport lo impose any obligations or responsibilities on Chartening Authonty or
which otherwise bind Chartening Authonty in any manner whatsoever: and (c¢) by agreeing 1o



authonize the Charter School. Chartering Authonty does not assume any obligation with respect
to any direcior, cmplovee, agent, pareni, guardian, student, or independent contractor of the
Charter School, the Governing Bodyv. or the Sponsor.

The Chartering Authority acknowledges that Chartenng Authority including its directors,
officers and emplovees. do not have authority to act as an agent for Sponsor, Governing Body or
Charter School or to enter into any contracts with third parties that purport 10 impose any
obligations or responsibilities on Sponsor or which otherwise bind Sponsor, Goveming Body or
the Charter School in any manner whatsoever.

7.5 Notices

All notices, consents and other communications {"Notices™) which either Party may be
required or desire o give the other Party shall be in writing and shall be hand-delivered or given
by telecopy, or nationally recogmzed overmght courier service to the other Panty at iis respective
address or telecopy telephone number set forth below.

The Chartering Authority:

Dr. Sandy Johnson

Chief Instructional Officer

Metropolitan Nashville-Davidson County Board of Public Education
2601 Bransford Avenue

Nashville, TN 37204

Tel: 615/259-8762

The Spounsor:

KIPP Foundation

Atta.: Mr. Randy Dowell

123 Douglas Avenue

Nashville, TN 37207

Notices shall be deemed dehivered upon receipt of the Party receiving such notice. The

Parties agree to ensure that anv notice provided under the Agreement is done in a manner that
will allow the delivering Party 1o establish the date of delivery 1o the receiving Pany.

1.6 Section Headings

The headings in this Charter Agreement are for the convenience of the Parties only, and
shall have no effect on the construction or interpretation of this Charter Agreement and are not
part of this Charter Agreement.

7.7 Appendices and Schedules, Attachments and Addenda

Each appendix, schedule, attachment. and addenda to this Charter Agreement to which
reference is made in this Agreement is hereby incorporated n this Charter Agreement as an
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integral pant thereof. In the event of a confhict between the terms and provisions of this Charter
Agrcement and the terms and provisions of any appendices, attachments, addenda or schedules,
the terms and provisions of this Charter Agrcement, absent the appendices, schedules,
attachments and addenda shall control.

7.8 Entire Agreement

This Charter Agreement sets forth the entire agreement between the Panies with respect
to the subject matter hereof and shall govem the respective duties and obligations of the Parnties.
Any and ail pnor understandings and agreements, expressed or implied, written or oral, between
the Parties are superseded hereby.

7.9 Modifications and Amendments

This Agreement may be modified onlv by wnitten amendment executed by all parties and
their signatonies hereto.

7.10  Assignment

The provisions of this Agreement shall inure to the benefit of and shall be binding upon the
respective successors and assignees of the parties hereto. Neither this Charter Agreement nor any of
the nights and obligations of the Sponsor hereunder shall be assigned or transferred in whole or in
part without the prior wntten consent of the Chartering Authonty. Any such assignment or transfer
shall not release the Sponsor from its obligations hereunder.

7.11  Counterparts

This Agreement may be executed in Counterparts, each of which shall be deemed to be
an originai and both together shall be deemed to be one and the same Agreement.

7.12  No Partnership/Joint Venture

Nothing herein shall in any way be construed or intended to create a pannership or joint
venture between the Parties or to create the relauonship of pnncipal and agent between the Parties.
None of the Parties hereto shall hold itself out in a manner contrary to the terms of this paragraph.
No Party shall become liable for any representation, act or omission of any other partv contrary to
the terms of this paragraph.

7.13  Severability
Should any provision of this Charter Agreement be declared to be invalid by any court of

competent jurisdiction, such provision shall be severed and shall not aflect the validity of the
remaining provisions of this Charter Agreement.
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7.14  Negotiated Agreement

The provisions of this Charter Agreement were negotiated by the Parties and this Chaner
Agreement shall be deemed to have been drafied by the Parties, notwithstanding any
presumptions at law to the contrary.

7.15  Chartering Authority Property

Any Chartenng Authonty property, including but not limited to books, records and
equipment, that is in the Charter School’s possession shall be maintained by the Charter School in
good condition and repair, and shall be retumed to the Chartering Authonty by the Charter School
upon termination of this Charter Agreement.

7.16 Employment

The Sponsor and the Goveming Body shall not subscnbe to any personnel policy which
permits or allows for the promotion, demotion, employment, dismissal or layving off of anyv
individual due 1o race, creed, color. national ongin, age, sex, or which is in violation of applicable
laws concermng the employment of individuals with disabilities.

7.17  Non-Discrimination

Itis the policy of the Chartenng Authonty not to discriminate on the basis of age. race. sex,
color, national ongin, or disability 1n #ts hinng and employment practices, or in admission to, access
to, or operation of its programs. services, and activities. With regard 10 all aspects of this Charter
Agreement, the Sponsor certifies and warrants it will comply with this policy. No person shall be
excluded from participation in, be denied benefits of, be discriminated against in the admission
or access to, or be discnminated against in treatinent or employment in the programs or activities
that are the subject of this Charter Agreement, on the grounds of handicap and/or disability, age,
race, color, religion, sex, national onigin, or any other classification protected by federal or
Tennessee State Constitutional or statutory law; nor shall they be excluded from participation in,
be denied benefits of, or be otherwise subjected to discrimination in the performance of contracts
with the Sponsor or in the employment practices of the Sponsor’s contractors. Accordingly, the
Sponsor shall, upon request, be required to show proof of such nondiscrimination and to post in
conspicuous places that are available to all emplovees and applicants. notices of
nondiscrimination.

7.18 Contingency Fees

The Sponsor hereby represents that it has not been retained or retained any persons to
solicit or secure this Agreement with the Chartering Authority upon an agreement or
understanding for a contingent commission, perceniage, or brokerage fee. Breach of the
provisions of this paragraph is, in addition to a breach of this Charter Agreement, a breach of
ethical standards which may result in civil or cniminal sanction and/or termination of this Charter
Agreement.



7.19  EfTective Date

This Agreement shall not be binding upon the parties until it has been signed first by the
Sponsor and then by the authonized representatives of the Chartenng Authonty and has been filed in
the office of the Metropolitan Clerk. When it has been so signed and filed. this Agreement shali be
effective as of July 1, 2005.

THE METROPOLITAN GOVERNMENT SPONSOR
OF NASHVILLE AND DAVIDSON
COUNTY:

RECOMMENDED: BY: W/V%/M
Z

Metropolitan Board of Education

@ 6 Ié g Ti(&V/ﬁZU\ML?ﬂ_

Chairperson Sworn to and subscribed to before me, a
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. ) / Loy ﬂog,qg -I)aqu;q,// the

v? el - / ’
Director of Finance }9 .
rinc pal of

APPROVED AS TO INSURANC

Contractor and duly authorized to execute
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LEGALITY:
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(1]

e,
SRR g,
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5‘;} S ONOTRRY e X%
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