Engagement Letter

WHEREAS InTech Collegiate Academy (INTECH) desires to engage RoundTable
Funding (ROUNDTABLE) to assist in the development, financing and post close
monitoring of - INTECH'’s project to build a new charter school facility to be located in
North Logan, Utah;

WHEREAS ROUNDTABLE desires to set forth the terms and conditions of the services
that will be provided;

THEREFORE, the parties understand and agree to the following:

1.

Scope and Role. In all respects, RoundTable will act as a fiduciary of

INTECH. The parties understand that to obtain the most favorable financing,
ROUNDTABLE must present to potential investors only those start-
up/expanding charter schools that have a high probability of success. As
such, ROUNDTABLE will qualify INTECH, present INTECH to investors,
secure financing and monitor the progress of the project after financing
through to a successful occupancy.

The parties acknowledge that ROUNDTABLE is fulfilling the roles of
Consultant, Financial Advisor and Construction Monitor. The parties
understand that ROUNDTABLE is NOT the school’s legal counsel.

ROUNDTABLE services specifically relate to the development and financing of a
suitable facility. As such, compensation from these services will be paid for
through the financing. The scope of services shall be categorized as follows:

a.

b.

Development

These services may include feasibility studies, support in putting together a
suitable construction team, various pre-construction services, design
assistance, facility contract negotiations, project management support,
serving as Construction Monitor for lender, supporting Owner’s Rep,
participation in construction meetings as invited, preparation of pay
applications as needed, oversight of project funds during construction,
communication with lender, change order reviews, general project
recommendations and other duties related to the project.

Financial Advisement

These services include financial analysis, financial advisement, putting together
the financing team, coordination of meetings with legal counsel, underwriters,
issuers and investors, review of covenants and in general securing satisfactory
and sustainable financing for INTECH.



7.

Best Efforts ROUNDTABLE will use its best efforts to acquire satisfactory
financing to fund the pre-construction and construction costs of INTECH’s new
school facility. ROUNDTABLE does not and cannot guarantee that any financing
for INTECH will be funded. ROUNDTABLE shall have no liability for failure to
procure financing.

INTECH shall not be liable for any fees or compensation to ROUNDTABLE until
such time as INTECH closes on the financing that is approved by and
satisfactory to the Board of INTECH. The parties understand that proper
authority for the closing and acceptance of any financing shall be at the total
discretion of the INTECH Governing Board

Commission and Fees. INTECH shall be under no obligation to accept
any financing presented to it and may reject any particular financing offered
for any reason or no reason. ROUNDTABLE shall be deemed to have earned its
fee upon the closing of the financing. The total fee or commission shall be
equal to 0.5% of the total amount financed, PLUS 2% of the total project as
a Development Fee.

Term. This Engagement Agreement remains in effect until such time as INTECH
receives satisfactory financing on the project, occupies the new campus,
Roundtable has approved all balances in the trust accounts and RoundTable
has provided all continuing disclosure training as needed. Either party may
cancel this agreement by providing 30 days written notice. It is understood that
during the term of this agreement, INTECH shall keep RoundTable fully
involved and informed on all issues and aspects related to the financing or
construction of the building, and shall not engage any other financial
person or organization to assist in the financing.

Closing Costs. ROUNDTABLE shall not be responsible for or bear any liability
for any closing costs including, but not limited to: origination costs, commitment
fees, mortgage and conveyance certificates, title insurance, appraisals, costs
incurred to cure, correct or clear the title of any real estate owned or pledged by
the borrower and any and all attorney fees associated with this transaction.
ROUNDTABLE reserves the right to be reimbursed for reasonable expenses
associated with supplies, travel, etc. not to exceed

$5,000. Such costs shall be reimbursed through the financing.

Severability. Should any provision of this Agreement be held invalid, illegal or
unenforceable in any respect, such invalidity, illegality, or unenforceability shall
not affect the validity, legality or enforceability of any other provision hereof;
provided that such invalidity does not materially prejudice either party in their
respective rights and obligations contained in the valid terms, covenants or
conditions.



8. Corporate Authority. Person(s) signing below are duly authorized by the
governing board or body to execute and bind the corporation to this
agreement.

9. Regulatory Provisions.

a. No assignment of this contract shall be made by ROUNDTABLE
without the written consent of INTECH.

b. In accordance with 17 CFR 275.204-3(b), INTECH has the right to
terminate this contract without penalty within five business days from the
date entered into the contract (date of INTECH'’s signature below).

c. This contract does NOT constitute INTECH granting discretionary power
to ROUNDTABLE. All final decisions and actions related to the project
and its financing rests solely with INTECH and its properly authorized
governing body.

For RoundTable Funding For InTech Collegiate Academy




Cost Proposal for Charter School Development Services

(ROUNDTABLE

Schedule D

Cost Proposal

Paying a professional like RoundTable that is a true fiduciary of your school will save
you hundreds of thousands of dollars and ensure you get the quality of facility you want.
Don’t get stung with these costly mistakes Utah charter schools often make when
building a new facility:

Missing the details in lease or developer agreements (management fees,
escalators, property tax provisions, purchase option premiums, etc.)

Missing the details in agreements with Builders (profit margins, entitlement fees,
general condition fees, management fees, developer fees, liquidated damages,
retention provisions, change order wording, etc.)

Development companies that try to persuade you to use their team, and not go
out to bid for critical services (general contractor, architect, owner’ rep, investors,
etc.)

Development companies that say they are your fiduciary. No company with any
investment in the project can truly say they are your fiduciary. Watch for
conflicts.

Deal churners that are not involved in your school during the planning stage of
the project and who leave quickly after the financing is closed.

Financial advisors that don’t get bids for underwriters, but have a “new
program” that promises to be provide the best terms.

Project managers that don’t explain the details and bring important

documents to sign without review time.

On a typical project, 1/10 of 1% in interest rate reduction saves you over $300,000 over
the life of the loan. We typically can save the school many times more than 1/10 of 1%.
This does not include the significant savings and quality improvement before, during
and after the construction project. We also save schools money and headache by
ensuring covenants are charter friendly and make sense in the long run.

Round Table Fees (paid through closing, no up-front risk):

Pre-construction & Development: 1% of total project costs
Financial Advisory Fees to fund the project: /2% of total amount raised Post
finance & construction monitoring: 1% of total project costs



