in any manner to cause or result in a prohibited payment under applicable regulations pertaining
to, or in any other fashion as would constitute failure of compliance with, Section 148 of the
Code. Investments of moneys in the Bond Fund shall mature or be redeemable without penalty-at-
the-eption-of-the-Trustee at the times and in the amounts necessary to provide moeneys to pay the
principal of and premium, if any, and interest on the Bonds as they become due at stated maturity
or by redemption. Each investment of moneys in the Project Fund, Tax and Insurance Escrow
Fund, Cost of Issuance Fund, Expense Fund, the Debt Service Reserve Fund, the Repair and
Replacement Fund and the Rebate Fund shall mature or be redeemable without penalty at such
time as may be nccessary to make payments from such Fund.

(b) Subject to any directions from the Authorized Representative of the Borrower
with respect thereto, and any restrictions contained in Section 3.14 hereof relating to the Rebate
Fund from time to time, the Trustee may sell those investments and reinvest the proceeds
therefrom in Investment Obligations maturing or redeemable as aforesaid.  Any of those
investments may be purchased from or sold to the Trustee or any bank, trust company or savings
and loan association affiliated with the Trustee. The Trustee shall sell or redeem investments
credited to the Bond Fund to produce sufficient moneys applicable hereunder to and at the times
required for the purposes of paying the principal of and premium, if any, and interest on the
Bonds when due as aforesaid, and shall do so without necessity for any order on behalf of the
Issuer and without restriction by rcason of any order. An investiment made from moneys credited
to any Fund shall constitute part of that respective Fund. Proceeds of the sale of and income on
investments in the Funds shall be credited to such Funds. For purposes of this Indenture, the
Investment Obligations shall be valued by the Trustec on each 1 and I at face
amount or market value, whichever is less, except as otherwise provided in Article I

The Issuer (and the Borrower by its execution of the Loan Agreement) acknowledge that
to the extent regulations of the Comptrolier of the Currency or other applicable regulatory entity
grant the Issuer or the Borrower the right to reccive brokerage confirmations of security
transactions as they occur, the Issuer and the Borrower specifically waive receipt of such
confirmations to the extent permitted by law. The Trustee will furnish the Issuer and the
Borrower periodic cash transaction statements which shall include detail for all investment
transactions made by the Trustee hercunder.

ARTICLE VII

DISCHARGE OF INDENTURE
Section 7,01. Discharge of Indenture.

(a) If the Bonds secured hereby are paid in accordance with their terms (or payment
of the Bonds is provided for in the manner set forth in the following paragraph), together with all
other sums payable hereunder, all amounts payable to the Issuer and the Trustee under the Loan
Agreement and all amounts payable to the United States Treasury pursuant to Section 148 of
Code, or provision is made for the payment of the same, then this Indenture and the Trust Estate
and all rights granted hercunder will thereupon cease, terminate and become void and be
discharged and satisfied. Also if all Outstanding Bonds sccured hereby are purchased by the
Borrower and delivered to the Trustee for cancellation, and all other sums payable hercunder,
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s (other, than, principal of, interest on.and redemption premivm. on, if any, the Bonds), all amounts
payable to the Issucr and the Trustee under the Loan Agreement, and all amounts payablce to the
United States Treasury pursuant to Section 148 of the Code are paid, or provision is made for the
payment of the same, then this Indenture and the Trust Estate and all rights granted hereunder
will thereupon cease, terminate and become void and be discharged and satisfied. In such events,
upon the request of the Borrower, the Trustee shall assign and transfer to the Borrower all
property then held by the Trustee herecunder with respect to the Borrower and shall execute such
documents as may be reasonably required by the Borrower and shall turn over to the Borrower
any surplus in any Fund pursuant to Section 3.19 hercof.

(b) Payment of any Qutstanding Bond shall, prior to the maturity or redemption date
thercof, be deemed to have been provided for within the meaning and with the effect expressed in
this Section if (i) in the casc that said Bond is to be redecmed on any date prior to its maturity,
the Borrower shall have given to the Trustee in form satisfactory to it irrevocable instructions to
give, on a date in accordance with the provisions of Section 5.08 hercof, notice of redemption of
such Bond on said redemption date, such notice to be given in accordance with the provisions of
Section 5.08 hercof; (ii) there shall have been deposited with the Trustee either moneys in an
amount that shall be sufficient, or Government Obligations that shall not contain provisions
permitting the redemption thereof at the option of the issuer, the principal of and the interest on
which when due, and without any reinvestment thereof, will provide moneys that, together with
the moneys, if any, deposited with or held by the Trustee at the same time, shall be sufficient to
pay when due the principal of and premium, if any, and interest due and to become due on said
Bond on and prior to the redemption date or maturity date thereof, as the case may be; (iii) there
shall have been delivered to the Trustee a certificate from a firm of certified public accountants
certifying as to the sufficiency of the deposit made pursuant to the preceding clause (it),
provided, however, such certificate shall not be required if the deposit consists soiely of moneys
to be held by the Trustee without need for any investment thercof; (iv) there shall have been
delivered to the Trustee an opinion of Bond Counsel satisfactory to the Issuer that such payment
does not adversely affect the exclusion from gross income of interest on the Tax-Exempt Bonds;
and (v) in the event said Bond is not by its terms subject to redemption within the next 45 days,
the Borrower shall have given the Trustee in form satisfactory to it irrevocable instructions to
give, as soon as practicable in the same manner as the notice of redemption is given pursuant to
Scction 5.08 hereof, a notice to the Registered Owner of such Bond that the deposit required by
(i1) above has been made with the Trustee and that payment of said Bond has been provided for
in accordance with this Section and stating such maturity or redemption date upon which moneys
are to be available for the payment of the principal of and premium, if any, and interest on said
Bond. Neither such securitics nor moncys deposited with the Trustee pursuant to this Section or
principal or interest payments on any such securities shall be withdrawn or used for any purpose
other than, and shall be held in trust for, the payment of the prineipal of and premium, if any, and
interest on said Bond; provided any cash received from such principal or interest payments on
such scecurities deposited with the Trustee, if not then needed for such purpose, shall, to the
extent practicable, be reinvested in securitics of the type described in ¢lause (ii) of this paragraph
maturing at times and in amounts sufficient to pay when due the principal of and premium, if
any, and intecrest to become duc on said Bond on or prior to such redemption date or maturity
date thercof, as the case may be. At such time as payment of a Bond has been provided for as
aforesaid, such Bond shall no longer be secured by or entitled to the benefits of this Indenture,
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except for the purpose of any payment from such moneys or sccurities deposited with the
Trustee.

(c) The release of the obligations of the Issuer and Borrower under this Section shall
be without prejudice to the right of the Trustee or the Issuer to be paid reasonable compensation
for all services rendered by it hereunder and all its reasonable expenses, charges and other
disbursements incurred on or about the adminisiration of the trust hereby created and the
performance of its powers and duties hereunder.

(d) The provisions contained in this Section 7.01 apply equaily to the discharge of the
lien of this Indenture for all of the Bonds or any portion thereof,

Section 7.02. Survival. Notwithstanding the payment in full of the Bonds, the discharge
of this Indenture as sct forth in Scction 7.01 above, and the termination or expiration of the Loan
Agreement; and the Mortgage—and-the—Guaranty—-Agreement, all provisions in this Indenture
concerning (a) the tax-exempt status of the Tax-Exempt Bonds (including, but not limited to
provisions concerning the payment of the Rebate Amount), (b) the interprctation of this
Indenture, (c) the governing law, (d) the forum for resolving disputes, (¢) the Issuer’s right to rely
on facts or certificates, (f) the indemnity of the Issuer Indemnified Parties from liability, (g) the
lack of pecuniary liability of the Issuer and the County; and (h) the indemnity of the Trustee and
the rights, powers and duties of the Trustee as may be necessary and convenient for the payment
of amounts duc or to become duc on the Bonds and the registration, transfer, exchange and
replacement of Bonds, shall survive and remain in full force and effect.

ARTICLE Vil

DEFAULTS AND REMEDIES
Section 8.01. Events of Default,

(a) Each of the following is hereby defined as and shall be deemed an “Event of
Default” with respect to Bonds issued under this Indenture:

(i) Failure in the payment of the principal of or premium, if any, on any Bond
when the same shall become due and payable, whether at the stated maturity thereof, on a
sinking fund payment date or upon proceedings for redemption.

(i1) Failure in the payment of any installment of interest on any Bond when the
same shall become due and payable.

(iii}y  Failure to observe or perform any other covenant, agreement, contract or

other provision of the Bonds or this Indenture {other than as referred to in (i) or (ii)

| above) and such failure shall continue for a period of 3845 days after written notice to the
Issuer and the Borrower by the Trustee specifying such default and requiring the same to

be remedied, provided, with respect to any such failure described by this subsection (iii),

no Event of Default will be deemed to have occuired so long as a course of action

and shall thercafter be diligently prosecuted to completion and the failure shall be
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remedied thereby within 90 days of such notification. The Borrower shall deliver a
written report to the Trustee at least once every 30 days sctting forth the status of all
attempts to cure such default(s).

{iv)  The occurrence of an “Event of Default” under the Loan Agreement or the
Mortgage.

(b) Upon the occurrence of an Event of Default with respect to Bonds under this
Indenture, the Trustee shall promptly notify the Borrower and the Issuer of such occurrence.
Each notification of the occurrence of an Event of Default shall set forth the specific nature of the
Event of Default or Events of Default.

{c) The time periods for cure set forth in (a)(iii) above shall not be applicable to any
¢vents or actions that cause or might cause a Determination of Taxability.

Section 8.02. Remedies for Events of Default Under Indenture,

(a) Upon the occurrence of an Event of Default with respect to Bonds issued
hereunder, the Trustee shall have the following rights and remedies:

(1) Acceleration. In the event the Borrower is in default under the Loan
Agreement_such that acceleration of amounts due thereunder 1s_an available remedy, the
Trustee (A) may by notice in writing given to the Issuer and the Borrower or (B) shall,
upon the written request of the Registered Owners of not less than a majority in aggregate
principal amount of the Bonds then Outstanding, declare the principal amount of all
Bonds then Qutstanding and the interest accrued thercon to be immediately due and
payable and said principal and interest shall thercupon become immediately due and
payable. Upon any declaration of acceleration hereunder, the Issuer and the Trustee shall
immediately declare all Loan Payments under the Loan Agreement to be immediately duc
and payabic as provided in Section 10.02 of the Loan Agreement.

(i1) Receivership. Upon the filing of a bill in equity or other commencement
of judicial proceedings to enforce the rights of the Trustee and of the Registered Owners,
the Trustec shall be entitled as a matter of right to the appointment of a receiver or
receivers, with respect to the Borrower of the rents, revenues, income, products and

: profits related to the BerrewerSchools and the Facilities, pending such proceedings, but,
notwithstanding the appointment of any receiver, trustee or other custodian, the Trustee
shall be entitled to the possession and control of any cash, securities or other instruments
at the time held by, or payable or deliverable under the provisions of this Indenture to, the
Trustee.

(iti)  Foreclosure. The Trustee shall have the right of foreclosure on all or any
portion of the Facilities or any interest of the lIssuer or Borrower thercin including
pursuant to the power of sale under the Mortgage and may realize upon the security
interest in the Pledged Revenues including without limitation under the Deposit Aceount
Control Agreement in order to affect exclusive control by the Trustee of the Pledged
Revenues, and exercise all of the rights and remedies of a secured party under the
Uniform Commercial Code of the State with respect thereto.
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(iv)  Suit for Judgment on the Bonds. The Trustee shall be entitled to suc for
and recover judgment, cither before or after or during the pendency of any proceedings
for the enforcement of the lien of this Indenture, for the enforcement of any of its rights,
or the rights of the Registered Owners, but any such judgment against the Issuer shall be
enforceable only against the Trust Estate. No recovery of any judgment by the Trustee
shall in any manner or to any extent affect the lien of this Indenture or any rights, powers
or remedies of the Trustee hereunder, or any lien, rights, powers or remedies of the
Registered Owners, but such lien, rights, powers and remedies of the Trustee and of the
Registered Owners shall continue unimpaired as before.

(b) No right or remedy is intended to be exclusive of any other right or remedy, but
cach and every such right or remedy shall be cumulative and in addition to any other right or
remedy given hereunder or now or hercatter existing at law or in equity or by statute.

(©) If any Event of Default hereunder shall have occurred, the Registered Owners of
not less than a majority in aggregate principal amount of the Bonds then Qutstanding shall direct
the Trustee as to the preferred remedy of such Registered Owners.  The Trustee, after being
indemnified or receiving other assurances as provided in Section 9.01 hereof, shall be obligated
to exercise such one or more of the rights and powers conferred by this Section as directed by the
Registered Owners of such Bonds.

Section 8.03. Direction of Remedies. Anything in this Indenture to the contrary
notwithstanding, the Registered Owners of a majority in aggregate principal amount of the Bonds
then Outstanding shall have the right, at any time, to the extent permitted by law, by an
instrument or instruments in writing exccuted and delivered to the Trustee, to direct the time,
method, and place of conducting all procecedings to be taken in connection with the enforcement
of the terms and conditions of this Indenture, or for the appointment of a receiver, or any other
proceedings or remedies permitted in accordance with the provisions hereof. The Trustec shall
not be required to act on any direction given to it pursuant to this Scction unless indemnified or
receiving other assurances as provided in Section 9.01 hereof,

Section 8.04. Rights and Remedies of Registered Owners. No Registered Owner
shall have any right to institute any suit, action or proceeding in equity or at law for the
enforcement of this Indenture or for the execution of any trust hereof or for the appointment of a
receiver or any other remedy hercunder, unless a default has occurred of which the Trustee has
been notified as provided in Section 9.01 hereof, or of which by Section 9.01 hereof it is deemed
to have notice, nor unless such default shall have become an Event of Default and the Registered
Owners of not less than a majority in aggregate principal amount of the Bonds then QOutstanding
shall have made written request to the Trustee and shall have offered reasonable opportunity
cither to proceed to exercise the powers hereinbefore granted or to institute such action, suit or
proceeding in its own name, nor unless they have also offered to the Trustee indemnity or other
assuranccs as provided in Section 9.01 hercof nor unless the Trustee shall thereafter fail or refuse
to exercise within a reasonable period of time (not to exceed 30 days) the powers hereinbefore
granted, or to institute such action, suit or proceeding in its own name; and such notification,
request, and offer of indemnity or other assurances are hereby declared in every case at the option
of the Trustee to be conditions precedent to the cxecution of the powers and trusts of this
Indenture, and to any action or cause of action for the enforcement of this Indenture, or for the
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appointment of a receiver or for any other remedy hercunder; it being understood and intended
that no one or more Registered Owners shall have the right in any manner whatsocver to affeet,
disturb or prejudice the lien of this Indenture by his, her or their action or to enforce any right
hereunder except in the manner herein provided and that all proccedings at law or in equity shall
be instituted, had, and maintained in the manner herein provided and for the equal benefit of the
Registered Owners of the Bonds then Outstanding. Nothing in this indenture contained shall,
however, affect or impair the right of any Registered Owner to enforce the payment, by the
institution of any suit, action or proceeding in equity or at law, of the principal of or premium, if
any, or interest on any Bond at and after the maturity thereof, or the obligation of the Issuer to
pay the principal of and premium, if any, and interest on cach of the Bonds to the respective
Registered Owners at the time and place, from the source and in the manner herein and in the
Bonds expressed.

Section 8.05. Application of Moneys.

(a) All moneys received by the Trustce pursuant to any right given or action taken
under the provisions of this Article shall, after payment of the costs and expenses of the
proceedings resulting in the collection of such moneys, including the costs and expenses of the
Registered Owners and the outstanding fees, expenses, liabilitics and advances incurred or made
by the Trustee, be held or deposited into the Bond Fund during the continuance of an Event of
Default and shall be applied as follows:

(i) Unless the principal of all the Bonads in default shall have become or shall
have been declared due and payvable, all such moneys shall be applied:

FIRST, to the payment to the Persons entitled thereto of all of interest then
due on the Bonds, in the order of the maturity of such interest and, if the amount
available shall not be sufficient to pay in full any particular installment, then to the
payment ratably, according to the amounts due on such installment, to the Persons
entitled thereto, without any discrimination or privilege; and

SECOND, to the payment to the Persons entitled thereto of the unpaid
principal of and premium, if any, on any of the Bonds that shall have become duc
{(other than Bonds called for redemption for the payment of which moneys are
held pursuant to the provisions of this Indenture), in the order of their due dates
and, if the amount available shall not be sufficient to pay in full Bonds due on any
particular date, together with such interest, then to the payment ratably, according
to the amount of principal duc on such date, to the persons entitled thereto,
without any discrimination or privilege,

(it) If the principal of all the Bonds shall have become duc or shall have been
declared duc and payable, all such moneys shall be applied to the payment of the
principal and interest then due and unpaid upon all of the Bonds, without preference or
priority of principal over interest or of interest over principal, or of any Bond over any
other Bond, ratably, according to the amounts due respectively for principal and interest,
to the Persons entitled thereto without any discrimination or privilege.
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(it1)  If the principal of all the Bonds shall have been declared due and payable,
and if such declaration shall thereafter have been rescinded and annulled under the
provisions of this Article then, subject to the provisions of paragraph (ii) of this Section
in the event that the principal of all the Bonds shall later become due or be declared due
and payable, the moneys shall be applied in accordance with the provisions of paragraph
(1) of this Section.

(b) Whencver moneys are to be applicd pursuant to the provisions of this Section,
such moneys shall be applied at such times, and from time to time, as the Trustee shail
determine, having due regard to the amount of such moneys available for application and the
likelihood of additional moneys becoming available for such application in the future. Whenever
the Trustee shall apply such funds; it shall fix the date (which shall be an Interest Payment Date
unless it shall deem another datc more suitable) upon which such application is to be made and
upon such date interest on the amounts of principal to be paid on such dates shall cease to accrue.
The Trustee shall give such notice as it may deem appropriate of the deposit of any such moneys
and of the fixing of any such date, and shall not be required to make payment to the Registered
Owner of any Bond until such Bond shall be presented to the Trustee for appropriate
cndorsement or for cancellation if fully paid.

{c) Whenever all of the Bonds, the premium, if any, and inferest thercon have been
paid under the provisions of this Section and all Trustee’s Fees, all Trustee’s Expenses, the
Annual Issuer’s Fee and all other amounts to be paid to the Issuer or the Trustee or the United
States Treasury hereunder or under the Loan Agreement have been paid, or provision is made for
the payment thereof in accordance herewith, any balance remaining in the Funds shall be applied
as provided in Section 3,19 hercof,

Section 8.06. Trustee May Enforce Rights Without Bonds. All rights of action and
claims under this Indenture or any of the Bonds Outstanding may be enforced by the Trustee
without the possession of any of the Bonds or the production thercof in any trial or proceedings
relative thereto; and any suit or proceeding instituted by the Trustee shall be brought in its name
as Trustee, without the necessity of joining as plaintiffs or defendants any Registered Owners.

Section 8.07. Proofs of Claim.

(a) In case of the pendency of any receivership, insolvency, liquidation, bankruptey..
rcorganization, arrangement, adjustment, composition or other judicial proceeding relative to the
Issuer, the Borrower or any other obligor upon the Bonds or the property of the Issuer, the
Trustee (irrespective of whether the principal of the Bonds shall then be due and payable, from
prepayment on the Promissory Note, as therein expressed or by declaration or otherwise and
irrespective of whether the Trustee shall have made any demand on the Issuer and/or the
Borrower for the payment of overdue principal or interest) shall be entitled and empowered, by
intervention of such proceeding or otherwise,

(1) to file and prove a claim for the whole amount of principal, premium, if
any, and interest owing and unpaid in respect of the Bonds then Outstanding and to file
such other papers or documents as may be necessary or advisable in order to have the
claims of the Trustee (including any claim for the reasonable compensation, expenses,
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disbursements and advances of the Trustee, its agents and counsel) and of the Registered
Owners aliowed in such judicial proceeding; and to collect and receive any moneys or
other property payable or deliverable on any such claims and to distribute the same;

(ii) and any receiver, assignec, trustee, liquidator, sequestrator (or other
similar official) in any such judicial proceeding is hereby authorized by each Registered
Owner to make such payments to the Trustee, and, in the event that the Trustee shall
consent to the making of such payments directly to the Registered Owners, to pay to the
Trustee any amount due to it for the recasonable compensation, expenses, disbursements
and advances of the Trustee, 1ts agent and counsel.

(b) So long as Bonds are Outstanding the Trustee is hereby appointed, and the
successive respective Registered Owners, by taking and holding the same, shall be conclusively
deemed to have so appointed the Trustee, the true and lawful attorney in fact of the respective
Registered Owners, with authority to make or file, in the respective names of the Registered
Owners or on behalf of all Registered Owners, as a class, any proof of debt, amendment to proof
of debt, petition or other documents and to exccute any other papers and documents and to do
and perform any and all acts and things for and on behalf of all Registered Owners as a class, as
may be necessary or advisable in the opinion of the Trustee, in order to have the respective claim
of the Registered Owners against the Issuer, the Borrower or any other obligor allowed in
receivership, insolvency, liquidation, bankruptey or other procceding, to which the Issuer, the
Borrower or any other obligor, as the case may be, shail be a party. The Trustee shall have full
power of substitution and delegation in respect of any such powers.

Scction 8.08. Delay or Omission No Waiver., No dclay or omission of the Trustee or
of any Registered Owner to exercise any right or power accruing upon any default shall ¢xhaust
or impair any such right or power or shall be construed to be a waiver of any such default, or
acquiescence therein; and cvery power and remedy given by this Indenture may be exercised
from time to time and as often as may be deemed expedient.

Section 8.09. No Waiver of One Default to Affect Another. No waiver of any default
hereunder, whether by the Trustee or the Registered Owners, shall cxtend to or affect any
subscquent or any other then existing default or shall impair any rights or remedies consequent
thercon,

Section 8.10. Discontinuance of Proceedings on Default; Position of Parties
Restored. In case the Trustee or the Registered Owners shall have proceeded to enforce any
rights under this Indenture and such proceedings shall have been discontinued or abandoned for
any rcason, or shall have been determined adverscly to the Trustee or the Registered Owners,
then and in every such case the Issuer, the Trustee and the Registered Owners shall be restored to
their former position and rights hercunder with respect to the Trust Estate, and all rights,
remedics, and powers of the Issuer, the Trustee and the Registered Owners shall continue as if no
such proceedings had been taken.

Section 8.11. Waivers of Events of Default. The Trustec may waive any Event of
Default hereunder and its consequences and rescind any declaration of acceleration of maturity of
principal of and interest on the Bonds, and shall do so upon the written request of the Registered
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Owners of at lcast a majority of the aggregate principal amount of the Bonds then Outstanding,
provided, however, that there shall not be waived any default in the payment of amounts set forth
in Section 5.01(e) of the Loan Agreement. In casc of any such waiver or rescission, or in case
any proceedings taken by the Trustee on account of any such default shall have been
discontinued or abandoned or determined adversely to the Trustee, then and in every such case
the Issuer, the Trustee and the Registered Owners shali be restored to their former positions and
rights hereunder respectively, but no such waiver or rescission shall extend to or affect any
subsequent or other default, or impair any rights or remedics conscquent thereon.

ARTICLE IX
CONCERNING THE TRUSTEE

Section 9.01. Duties of the Trustee. The Trustee hercby accepts the trusts imposed
upon it by this Indenture and agrees to perform said trusts, but only upon and subject to the
following express terms and conditions, and no implied covenants or obligations shall be read
info this Indenture against the Trustee:

(a) The Trustee, prior to the occurrence of an Event of Default and after the curing of
all Events of Default that may have occurred, undertakes to perform such duties and only such
duties as are specifically set forth in this Indenture. In case an Event of Default has occurred
(which has not been cured or waived), the Trustee shall exercise such of the rights and powers
vested in it by this Indenture, and use the same degree of carc and skill in their exercise, as a
prudent corporate indenture trustee would exercise or use undey similar circumstances.

(b) The Trustec may exccute any of the trusts hercof or powers hercunder and
perform any of its duties by or through attorneys, agents, recetvers or employees and shall not be
answerable for the conduct of the same if appointed with due care, and shall be entitled to act
upon an opinion of counsel concerning all matters of the trust hercof and its duties hercunder,
and may in all cases pay such reasonable compensation to all such attorneys, agents, receivers
and employces as may reasonably be employed in connection with the trusts hereof. The Trustee
may act upon an opinion of counsel and shall not be responsible for any ioss or damage resulting
from any action or nonaction taken by or omitted to be taken in good faith in reliance upon such
opinion of counsel.

() The Trustee shall not be responsible for any recital herein or in the Bonds (except
in respect to the certificate of authentication of the Trustee endorsed on the Bonds), or for
insuring the Facilities or collecting any insurance moneys or for the validity of the exccution by
the Issuer of this Indenture or of any supplements hereto or instruments of further assurance, or
for the sufficiency of the security for the Bonds issued hercunder or intended to be secured
hereby, or for the value of or title to the Facilities, and the Trustee shali not be bound to ascertain
or inquire as to the performance or observance of any covenants, conditions or agreements on the
part of the Issuer, or on the part of the Borrower, except as hereinafter set forth; but the Trustee
may require of the Borrower full information and advice as to the performance of the covenants,
conditions, and agreements as to the condition of the Facilities contained herein or in the Loan
Agreement. The Trustee shall not be responsible or liable for any loss suffered in connection
with any investment of funds made by it in accordance with Section 6.01 hereof.
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{d) The Trustee shall not be accountable for the use of any Bonds authenticated or
delivered hercunder. The Trustee may become the Beneficial Owner or the Registered Owner of
any Bonds with the same rights that it would have if not Trustee.

(e) The Trustee shall be protected in acting upon any notice, request, consent,
certificate, order, affidavit, letter, telegram or other paper or document believed by it to be
genuine and correct and to have been signed or sent by the proper person or persons. Any action
taken by the Trustee pursuant to this Indenture upon the request or the consent of the Issucr or
any person who at the time of making such request or giving such consent is the Registered
Owner of any Bond shall be conclusive and binding upon all future owners of the same Bond and
upon Bonds issued in place thereof.

() As to the existence or nonexistence of any fact or as to the sufficiency or validity
of any instrument, paper or proceeding, the Trustec shall be cntitled to rely upon a certificate
signed on behalf of the Issuer by an Authorized Representative of the Issuer or on behalf of the
Borrower by an Authorized Representative of the Borrower or such other person as may be
designated for such purpose by the Issuer or the Borrower as sufficient evidence of the facts
therein contained, and prior to the occurrence of a default of which the Trustee has been notified
as provided in subsection (h) of this Section, or of which by said subscction it is deemed to have
notice, shall also be at liberty to accept a simifar certificate to the effect that any particular
dealing, transaction or action is necessary or expedient, but may at its discretion secure such
further cvidence deemed necessary or advisable, but shall in no case be bound to secure the same.

(g) The permissive rights of the Trustee to do things enumerated in this Indenture
shall not be construed as a duty, and the Trustee shall not be answerable for other than its gross
negligence or willful misconduct and shall not be answerable for any negligent act of its
attorneys, agents or reccivers that have been selected by the Trustee with due care, subject to
Section 9.01{a) hereof.

(h) The Trustee shall not be required to take notice or be deemed to have notice of
any default hereunder except faiture by the Borrower to cause to be made any of the payments to
the Trustee required to be made hereunder unless an officer in the trust department of the Trustee
has actual notice thereof or the Trustee shall be specifically notified in writing of such default by
the Issuer or the Registered Owners of at Icast a majority in aggregate principal amount of Bonds
then Outstanding and all notices or other instruments required by this Indenture to be delivered to
the Trustee, must, in order to be effective, be delivered at the address of the Trustee provided for
in Section 11.09 hereof, and, in the absence of such notice so delivered, the Trustee may
conclusively assume that there is no default except as aforesaid.

(i) All moneys received by the Trustee shall, until used or applied or invested as
herein provided, be held in trust in the manner and for the purposes for which they were received
but need not be segregated from other funds except to the extent required by this Indenture or
faw. The Trustee shall not be under any liability for interest on any moneys received hereunder
except such as may be agreed upon.

() At any and all reasonable times the Trustee, and its duly authorized agents,

attorneys, cxperts, engineers, accountants and representatives, shall have the right, but shall not
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be required, to inspect any and all of the Trust Estate, including all books, papers and records of
the Issuer or the Borrower pertaining to the Schools, the Facilities and the Bonds.

(k) The Trustee shall not be required to give any bond or surety in respect of the
execution of the said trusts and powers or otherwise in respect of the premises.

(1) Notwithstanding anything in this Indenture contained, the Trustee shall have the
right, but shall not be required, to demand in respect of the authentication of any Bonds, the
withdrawal of any cash, the release of any property or any action whatsoever within the purview
of this Indenture, any showings, certificates, opinions, appraisals or other information or
corporate action or cvidence thercof, in addition to that by the terms hercof required, as a
condition of such action by the Trustee deemed desirable for the purpose of establishing the right
of the Issuer or the Borrower to the authentication of any Bonds, the withdrawal of any cash, the
releasc of any property, or the taking of any other action by the Trustee.

(m)  Before taking any action under Article VIII hercof, the Trustee may require that
reasonable indemnity or other assurances satisfactory to the Trustee be furnished to it for the
reimbursement of all expenses that it may incur and to protect it against all risk and liability by
reason of any action so taken, including without limitation any and all environmental liability,
and except only any liability that may resuit from its negligence or willful misconduct. The
Trustee may take action without requiring such indemnification or other assurances and in such
event, the Trustee shall be entitled to indemnification by the Borrower pursuant to Section 8.06
of the Loan Agreement and to reimbursement of its fees and expenses pursuant to Section 9.02
hereof.

(n) The Trustee shali have no responsibility with respect to any information,
statement or recital in any official statement, offering memorandum or other disclosure document
preparcd or distributed in connection with the Bonds.

{0) The Trustee shall not be liable for any failure of the Borrower to pay any tax or
taxes with respect to the Facilities, or any part thercof, nor shall the Trustee be under any duty
with respect to any tax that may be asscssed against it or the Registered Owners regarding the
Facilities or the Pledged Revenues,

(p)  To the extent that it is necessary for the Trustec to determine whether any Person
is a Beneficial Owner under a book-entry system maintained by a securities depository, the
Trustee shall make such determination on a certification of such Person (on which the Trustee
may conclusively rely) setting forth in satisfactory detail the principal balance and bond
certificate owned and any Participants through which such bond certificate is held. The Trustee
shall be entitled to rely conclusively on information it receives from DTC or other applicable
securities depository, its direct Participants and the indirect participating brokerage firms for such
Participants with respect to the identity of a Benceficial Owner. The Trustee shall not be deemed
to have actual or constructive knowledge of the books and records of DTC or its Participants.

() No provision of this Indenture, the Loan Agreement; or the Mortgage er—the-
Guaranry-Agreerpent-shall require the Trustee to expend or risk its own funds or otherwisc incur
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any financial liability in the performance of its duties hercunder or thereunder, or in the exercise
of any of its rights or powers.

Section 9.02. Fees and Expenses of Trustee. The Trustee shall be entitied to payment
and reimbursement for its rcasonable fees for its services rendered hercunder as and when the
same become due and all expenses reasonably and necessarily made or incurred by the Trustee in
connection with such services, including legal fees and expenses, as and when the same become
due as provided in Section 5.01 of the Loan Agreement. After an Event of Default, the Trustee
shall have a first lien on the Trust Estate with right of payment prior to payment on account of
interest, principal and premiwm, if any, on the Bonds for all administrative expenses, advarnccs,
disbursements and counsel fees incurred or made in and about execution of the trusts and
performance of the dutics of the Trustec and for the cost and expense incurred in defending

against any liability (unless such liability is adjudicated to have resulted from the grosg
negligence or willful misconduct of the Trustee).

Section 9.03. Resignation or Replacement of Trustee.

{a) The present or any future Trustee may resign by giving to the Issucr, the Borrower
and the Registered Owners 60 days’ notice of such resignation. Such resignation shall take effect
immediately on the appeintment of a successor. The present or any future Trustee may be
removed at any time by an instrument or concurrent instruments in writing signed by the Issuer,
by the Registered Owners of a majority in aggregate principal amount of the Bonds Outstanding
or, If the Borrower is not in default under the Loan Agreement, by the Borrower and such
removal shall take effect immediately on the appointment of a successor. The Trustee may also
be removed at any time for any breach of the trust set forth herein.

(b) In case the present or any future Trustec shall at any time resign or be removed or
otherwise become incapable of acting, a successor may be appointed by the Registered Owners
of a majority in aggregate principal amount of the Bonds Outstanding by an instrument or
concurrent instruments signed by such Registered Owners, or their attorneys-in-fact duly
appointed; provided that the Issuer (with the consent of the Borrower if it is not then in default
under the Loan Agreement) or the Borrower (if it is not then in default under the Loan
Agreement) may appoint a successor until a new successor shall be appointed by the Registered
Owners of a majority in aggregate principal amount of Bonds Outstanding as herein authorized.
The Issuer or the Borrower, upon making such appointment, shall forthwith give notice thercof to
the Registered Owners and the Borrower or the Issuer, as applicable, which notice may be given
concurrently with the notice of resignation given by any resigning Trustce. Any successor so
appointed by the Issuer or the Borrower shall immediately and without further act be superseded
by a successor appoeinted in the manner above provided by the Registered Owners of a majority
in aggregate principal amount of the Bonds then Outstanding. In the event that the lssuer, the
Borrower or the Registered Owners fail to appoint a successor, the Trustee may petition a court
of competent jurisdiction for appointment of a successor trustee.

(¢) Every successor trustee shall always be a bank or trust company in good standing,
be qualified to act hercunder, be subject to examination by a federal or state authority and have
capital and surplus of not less than $75,000,000. Any successor appointed hereunder shall
exccute, acknowledge and deliver to the Issuer an instrument accepting such appointment

61
4829-1647-9044.29041.3



hereunder, and thereupon such successor shail, without any further act, deed or conveyance,
become vested with all the estates, propertics, rights, powers and trusts of its predecessor in the
trust hercunder with like effect as if originally named as Trustee herein; but the Trustee retiring
shall, nevertheless, on the written demand of its successor, exccute and deliver an instrument
conveying and transferring to such successor, upon the trusts herein expressed, all the estates,
properties, rights, powers and trusts of the predecessor (subject, however, to the terms and
conditions herein set forth, including, without limitation, the right of the predecessor Trustee to
be paid and reimbursed in full for its fees and expenses pursuant to Section 9.02 hereof and to be
indemnified pursuant to Section 8.06 of the Loan Agreement), and shall duly assign, transfer and
deliver to the successor all properties and moneys held by it under this Indenture. Should any
instrument in writing from the Issuer be reasonably required by any successor for such vesting
and confirming, the Issuer shall execute, acknowledge and deliver the said deeds, conveyances
and instruments on the request of such successor.

(d)  The notices provided for in this Section to be given to the Registered Owners shall
be given by the Trustee by mailing to the Registered Owners at their addresses as the same shall
fast appear upon the registration records. The notices provided for in this Section to be given to
the Issucer, the Borrower and the retiring Trustee shall be given in accordance with Section [1.09
hereof.

(c) The instruments cvidencing the resignation or removal of the Trustece and the
appointment of a successor hercunder, together with all other instruments provided for in this
Section, shall be filed and/or recorded by the successor Trustee in cach recording office where
this Indenture shall have been filed and/or recorded.

Section 9.04. Conversion, Consolidation or Merger of Trustee. Any bank or trust
company into which the Trustee or its successor may be converted, merged or with which it may
be consolidated, or to which it may sell or transfer its trust business as a whole shall be the
successor of the Trustee under this Indenture with the same rights, powers, duties and obligations
and subject to the same restrictions, Hmitations and liabilities as its predecessor, all without the
execution or filing of any papers or any further act on the part of any of the parties hereto,
anything herein to the contrary notwithstanding. In case any of the Bonds to be issued hereunder
shall have been authenticated, but not delivered, any successor Trustee may adopt the certificate
of any predecessor Trustee, and deliver the same as authenticated; and, in case any of such Bonds
shall not have been authenticated, any successor Trustce may authenticate such Bonds in the
name of such successor Trustee.

ARTICLE X

SUPPLEMENTAL INDENTURES AND AMENDMENTS
OF LOAN AGREEMENT; OR MORTGAGE A FHE-GROUNDLEASE-AND-GUARANTY-
\GREEMENT

Section 10.01.  Supplemental Indentures Not Requiring Consent of Registered
Owners. The Issuer may and, at the request of the Borrower, the Trustee may, without the
consent of, or notice to, the Registered Owners or the Beneficial Owners, enter into
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Supplemental Indentures (which Supplemental Indentures shall thereafter form a part hereof) for
any one or more or all of the following purposes:

{(a) To add to the covenants and agreements of the Issuer contained in this Indenture
for the protection or benefit of the Registered Owners, other covenants and agreements thereafter
to be observed for the protection or benefit of the Registered Owners, or to surrender or limit any
right or power herein reserved or conferred upon the Issuer;

(b To cure any ambiguity, or to cure, correct or supplement any defect or inconsistent
provision contained in this Indenture or to make any provisions with respect to matters arising
under this Indenture or for any other purpose if such provisions are necessary or desirabic and do
not materially adversely affect the interests of the Registered Owners of the Bonds;

{c) To subject to the lien of this Indenfurc additional revenues, properties or
collateral;

{d) To modify, alter, amend or suppiement this Indenture in such a manner as shall
permit the qualification hereof under the Trust Indenture Act of 1939, as from time to time
amended; or

(e) To provide for the isssance of Additional Bonds, unless consent is required
pursuant to Section 2.11 hereof.

Section 10.02.  Supplemental Indentures Requiring Consent of Registered
Owners.

(a) Exclusive of Supplemental Indentures covered by Section 10.01 hereof, the
Registered Owners of not less than a majority in aggregate principal amount of the Bonds then
Outstanding shall have the right, from time to time, to consent to and approve the cxecution by
the Issuer and the Trustee of such Supplemental Indenture or Supplemental Indentures as shall be
decmed necessary or desirable by the Issuer for the purpose of modifying, altering, amending,
adding to, or rescinding, in any particular, any of the terms or provisions contained in this
Indenture; provided, however, that without the consent of the Registered Owners of at least 66
2/3 percent of the aggregate principal amount of the Bonds at the time Outstanding and adversely
affected thereby nothing herein contained (exclusive of Supplemental Indentures covered by
Section 10.01 hereof) shall permit, or be construcd as permitting:

(i) an ¢xtension of the maturity of, or a reduction of the principal amount of,
or a reduction of the rate of, or extension of the time of payment of interest on, or a
reduction of a premium payable upon any redemption of, any Bond,;

(i)  the deprivation of the Registered Owner of any Bond then Outstanding of
the lien or the priority of the lien created by this Indenture (other than as permitted hereby
when such Bond was initially issued);

(iii)  a privilege or priority of any Bond or Bonds over any other Bond or
Bonds; or
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(iv}  a reduction in the aggregate principal amount of the Bonds, if any,
required for consent to such Supplemental Indenture or amendment to the Loan
Agreement;

provided further, however, that any of the modifications referred to in subscetions (i} through (iv)
above shall be made in a manner which affects all Bonds Outstanding hereunder equally and
ratably.

(b) If at any time the Issuer shall request the Trustee to enter into such Supplemental
Indenture for any of the purposes of this Section, the Trustee shall, upon being reasonably
indemnified by the Borrower (to the extent reasonably required by the Trustee) with respect to
expenses, mail by first-class mail notice of the proposed execution of such Supplemental
Indenture to the Registered Owners at their addresses as the same shall last appear upon the
registration records. The Borrower shall be responsible for such expenses. Such notice shall
briefly set forth the nature of the proposed Supplemental Indenture and shall state that copies
thereof arc on file at the designated corporate trust office of the Trustee for inspection by all
Bencficial Owners.  If, within 60 days following the mailing of such notice, the Registered
Owners of the requisite principal amount of the Bonds Outstanding at the time of the execution
of any such Supplemental Indenture shall have consented to and approved the exccution thercof
as herein provided, no Registered Owners or Beneficial Owners shall have any right to object to
any of the terms and provisions contained thercin, or the operation thereof, or in any manner to
quesiion the propriety of the execution thereof, or to cnjoin or restrain the Trustee or the Issuer
from cxceuting the same or from taking any action pursvant to the provisions thercof.

Section 10.03.  Execution of Supplemental Indentures. The Trustee is authorized to
join with the lIssuer in the exccution of any such Supplemental Indenture and to make further
agreements and stipulations that may be contained therein, but the Trustee shall not be obligated
to enter into any such Supplemental Indenture that materially adversely affects its rights, duties,
or immunities under this Indenture. The Trustee shall require delivery of an opinion of Bond
Counscl to the effect that cach such Supplemental Indenturce (a) has been validly authorized and
duly executed by the Issuer and is enforceable against the Issuer in accordance with its terms, (b)
will not adversely affect the qualification of the Bonds as obligations that may be issued pursuant
to the Act, (¢} will not adversely affect the exclusion from gross income of interest on the
Tax-Exempt Bonds for federal income tax purposes and (d} is permitted pursuant to the terms of
this Indenture. Any Supplemental Indenture executed in accordance with the provisions of this
Article shall therecafter form a part of this Indenture and all the terms and conditions contained in
any such Supplemental Indenture as to any provision authorized to be contained therein shall be
deemed to be part of this Indenture for any and all purposes. In case of the execution and
delivery of any Supplemental Indenture, express reference may be made thereto in the text of the
Bonds issued thereafter, if any.

Section 10.04.
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~Reserved,

Section 10.05. Amendments of Loan Agreement Not Requiring Consent of
Registered Owners. The dssuerand-the-Trustece may, without the consent of or notice to the.
Issuer, the Registered Owners or the Beneficial Owners, consent to any amendiment, change or
modification of the Loan Agreement as may be required (a) by the provisions of the Loan
Agreement or this Indenture, (b) for the purpose of curing any ambiguity or formal defect or
omisston, or (¢} in connection with any other change therein that is not to the adverse prejudice
of the Trustee or.to the Unassigned Rights, nor materially adversely affects the interests of the
Registered Owners or the Beneficial Owners.

Section 10.06. Amendments of Loan Agreement Requiring Consent of Registered
Owners. Except for the amendments, changes or modifications referred to in Section 10.05
hereof, neither the Issuer nor the Trustee shall consent to any other amendment, change or
modification of the Loan Agreement without the giving of notice to and receiving the written
approval or consent of the Registered Owners of not less than a majority in aggregate principal
amount of the Bonds at the time Outstanding, subject to the same limitations set forth in Section
10.02 hereof. Such notice and consent shall be given and procured as provided in Section 10.02
hereof. If at any time the Issuer and the Borrower shall request the consent of the Trustee to any
such proposed amendment, change or modification of the Loan Agreement, the Trustee shall,
upon being rcasonably indemnified by the Borrower with respect to expenscs, cause notice of
such proposed amendment, change or maodification to be given in the same manner as provided
in Scction 10.02 hercof. Such notice shall briefly set forth the nature of such proposed
amendment, change or modification and shall state that copies of the instrument embodying the
same are on file at the designated office of the Trustee for inspection by all Beneficial Owners,
If, within 60 days following the mailing of such notice, the Registered Owners of the requisite
principal amount of the Bonds Outstanding at the time of the exccution of any such amendment,
change or modification shall have consented to and approved the exccution of the agreement
reflecting such amendment, change or modification thereof as herein provided, no Registered
Owners or Beneficial Owners shall have any right to object to any of the terms and provisions
contained therein, or the operation thereof, or in any manner to question the propriety of the
execution thereof, or to enjoin or restrain the Trustee, the Borrower or the Issuer from executing
the same or from taking any action pursuant to the provisions thereof.

Section 10,07,  Execution of Amended L.oan Agreement. The Trustec shall, prior to
its consent to any supplemental amendment or change to the Loan Agreement, require delivery of
(a) an opinion of the Issuer’s legal counsel to the effect that such supplemental amendment or
change to the Loan Agreement has been validly authorized and duly executed by the Issuer and is
enforceable against the Issuer in accordance with its terms, (b) an opinion of legal counsel to the
Borrower to the effect that such supplemental amendment or change to the Loan Agreement has
been validly authorized and duly executed by the Borrower and is enforceable against the
Borrower in accordance with its terms, and (c) an opinion of Bond Counscl to the ¢ffeet that such
supplemental amendment or change to the Loan Agreement will not adversely affect the
qualification of the Bonds as obligations that may be issued pursuant to the Act, will not
adversely affect the cxclusion from gross income of interest on the Tax-Exempt Bonds for
federal income tax purposcs, and is permitted pursuant to the terms of this Indenture.  After
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exccution thercof, any supplemental amendment, modification or change to the Loan Agreement
executed in accordance with the provisions of this Article shall thereafter form a part of the Loan
Agrecement and all the terms and conditions contained in any such amendment, modification or
change to the Loan Agreement as to any provision authorized to be contained therein shall be
deemed to be part of the Loan Agreement for any and all purposes.

Section 10.08.  Amendments of Mortgage Not Requiring Consent of Registered

| Owners. The Issuer-and-the-Trustee may, without the consent of or notice to the Issuer,. the

Registered Owners or the Beneficial Owners, consent to any amendment, change or modification

of the Mortgage as may be required (a) by the provisions of the Mortgage or this Indenture, (b)

for the purpose of curing any ambiguity or formal defect or omission, or (¢} in connection with

i any other change therein that is not to the adverse prejudice of the Trustee or.to the Unassigned.

; Rights, nor materially adverscly affects the interests of the Registered Owners or the Beneficial
Owners.

Section 10.09. Amendmenis of Mortgage Requiring Consent of Registered
Owners. Except for the amendments, changes or modifications referred to in Section 10.08
hereof, neither the Issuer nor the Trustee shall consent to any other amendment, change or
modification of the Mortgage without the giving of notice and the written approval or consent of
the Registered Owners of not less than a majority in aggregate principal amount of the Bonds at
the time Qutstanding, subject to the same Limitations set forth in Section 10.02 hercof. Such
notice and consent shall be given and procured as provided in Section 10.02 hereof. If at any
time the Borrower shall request the consent of the Trustee to any such proposed amendment,
change or modification of the Mortgage, the Trustee shall, upon being reasonably indemnified by
the Borrower with respect to expenses, cause notice of such proposed amendment, change or
modification to be given in the same manner as provided in Section 10.02 hereof. Such notice
shall briefly set forth the nature of such proposed amendment, change or modification and shall
state that copies of the instrument embodying the same are on file at the designated office of the
Trustee for inspection by all Beneficial Owners. If, within 60 days following the mailing of such
notice, the Registered Owners of the requisite principal amount of the Bonds Qutstanding at the
time of the execution of any such amendment, change or modification, shall have consented to
and approved the execution of the agreement reflecting such amendment, change or modification
thercof as hercin provided, no Registered Owners or Beneficial Owners shall have any right to
object to any of the terms and provisions contained therein, or the operation thereof, or in any
manner to question the propricty of the exceution thereof, or to enjoin or restrain the Trustee, the
Borrower or the Issuer from exccuting the same or from taking any action pursuant fo the
provisions thereof.

Section 10.10.  Execution of Amended Mortgage. The Trustee shall, prior to its
consent to any supplemental amendment or change to the Mortgage, require delivery of (a) an
opinion of {egal counsel to the Borrower and the trustor thereunder (if the Borrower is not the
trustor) to the effect that such supplemental amendment or change to the Mortgage has been
validly authorized and duly executed by the Borrower, as applicable, and is enforceable against
the Borrower, in accordance with its terms, and (b) an opinion of Bond Counscl to the effect that
such supplemental amendment or change to the Mortgage will not adversely affect the
qualification of the Bonds as obligations that may be issued pursuant fo the Act, will not
adversely affect the exclusion from gross income of interest on the Tax-Exempt Bonds for
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federal income tax purposes, and is permitied pursuant to the terms of this Indenture,  After
exccution thereof, any supplemental amendment, modification or change to the Mortgage
exccuted in accordance with the provisions of this Article shall thereafter form a part of the
Mortgage, and all the terms and conditions contained in any such amendment, modification or
change to the Mortgage as to any provision authorized to be contained therein shall be deemed to
be part of the Mortgage for any and all purposes.

ARTICLE X1

MISCELLANEQOUS

Section 11.01.  Evidence of Signature of Registered Owners and Ownership of
Bonds.

(a) Any request, consent or other instrument that this Indenture may require or permit
to be signed and executed by the Registered Owners may be in one or more instruments of
similar tenor, and shall be signed or executed by such Registered Owners in person or by thetr
attorneys appointed in writing. Subject to Section 9.01(p) hereof, proof of the exccution of any
such instrument, or of an instrument appointing any such attorney, by the Registered Owners
shall be sufficient (except as otherwise herein cxpressly provided) if made in the following
manner, but the Trustee may, nevertheless, in its discretion require further or other proof in cases
where it deems the same desirable:

(1) The fact and date of the execution by any Registered Owner or his or her
attorney of such instrument may be proved by the certificate of any officer authorized to
take acknowledgments in the jurisdiction in which he purports to act that the person
signing such request or other instrument acknowledged to him the execution thercof, or
by an affidavit of a witness of such execution, duly sworn to before a notary public.

(il  The Registered Owner of any Bond and the amount and numbers of such
Bonds and the date of owning the same shall be proved by the registration records of the
Issuer kept by the Trustee.

() Any request or consent of the Registered Owner of any Bond shall bind all future
owners of such Bond in respect of anything done or suffered to be done by the Issuer or the
Trustee in accordance therewith,

Section 11.02.  Parties Interested Herein. With the cxception of rights herein
expressly conferred on the Borrower, nothing in this Indenture cxpressed or implied is intended
or shall be construed to confer upon or to give to any person other than the lssuer, the Issuer
Indemnified Partics, the Borrower, the Trustee and the Registered Owners any right, remedy or
claim under or by rcason of this Indenture or any covenant, condition or stipulation hercof; and
all the covenants, stipulations, promises and agreements in this Indenture contained by and on
behalf of the Issuer shall be for the sole and exclusive benefit of the Issuer, the lssuer
Indemnified Partics, the Borrower, the Trustee and the Registered Owners,
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Section 11.03.  Titles and Headings. The titles and headings of the articles, sections,
and subsections of this Indenture have been inserted for convenience of reference only and shall
in no way modify or restrict any of the terms or provisions hereof.

Section 11,04,  Severability. In the event any provision of this Indenture shall be held
invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate
or render unenforceable any other provision hereof,

Section 11.05.  Third Party Beneficiaries., Each of the Issuer Indemnified Partics
(other than the Issuer) and the Borrower, to the extent of the rights expressly conferred on the
Borrower hercin, shall be considered to be intended third party beneficiaries of this Indenture.
Nothing in this indenture shall confer any right upon any person other than the parties hereto and
the specifically designated third party beneficiaries of this Indenture.

Section 11.06.  Governing Law. This Indenture shall be governed by and construed
in accordance with the laws and judicial decisions of the State, without reference to any choice of
law principles, cxcept as such laws may be preempted by any federal rules, regulations and laws
applicable to the Issuer. The parties hereto expressly acknowledge and agree that any judicial
action to interpret or enforce the terms of this Indenture against the Issuer shall be brought and
maintained in the Circuit Court of the State of Florida, in and for the County of Brevard, the
United States District Court in and for the Southern District of Florida, or any United States
Bankruptcy Court in any case involving or having jurisdiction over the Borrower or the Facilities.

Section 11.07.  Execution in Counterparts. This Indenturc may be exccuted in
several counterparts, cach of which shall be an original and all of which shall constitute but onc
and the same instrument.

Section 11.08.  Limitation of Liability of Officials of Issuer.

(a) Anything in this Indenture to the contrary notwithstanding, it is expressly
understood and agreed by the parties hereto that the Issuer may rely conclusively on the truth and
accuracy of any certificate, opinion, notice, or other instrument furnished to the Issuer by the
Trustee or the Borrower as to the existence of any fact or state of affairs required hercunder to be
noticed by the Issuer.

(b) No recourse under or upon any obligation, covenant or agreement contained in the
Issuer Documents or any other documents to which the Issuer is a party, or under any judgment
obtained against the Issuer, or the enforcement of any assessment, or any legal or equitable
proceedings by virtue of any constitution or statute or otherwise, or under any circumstances
under or independent of this Indenture, shall be had against any incorporator, member, director,
officer, employee, agent or counsel as such, past, present or future of the Issuer, either directly or
through the Issuer or otherwise, for the payment for or to the Issuer or any receiver thereof, or for
or to the Owner of any Bond issued hereunder, or otherwise, of any sum that may be due and
unpaid by the Issuer upon any such Bond. Any and all personal liability of cvery nature whether
at common law or in equity or by statute or by constitution or otherwise of any such incorporator,
member, director, officer, employee, agent or counsel, as such, to respond by reason of any act or
omission on his part or otherwise, for the payment for or to the Owner of any Bond issued
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hercunder or otherwise of any sum that may remain due and unpaid upon the Bond hereby
secured or any of them is, by the acceptance hereof, expressty waived and released as a condition
of and in consideration for the execution of this Indenture and the issuance of the Bonds.

(c) Notwithstanding anything to the contrary contained herein or in any of the Bonds,
the Issuer Documents or in any other instrument or document executed by or on behalf of the
Issuer in connection herewith, (1) the Issuer shall have no obligation to take action under the Loan
Agreement, this Indenture, the Bonds or such other instruments or documents, unless the [ssuer is
reasonably requested in writing by an appropriate person to take such action and is provided with
indemnity and assurances satisfactory to it of payment of or reimbursement for any indemnity to
persons identified by the Issuer, and expenses (including attorncys’ fees) in such action, (ii)
neither the Issuer nor any member of the Issuer or any officer, employee, attorney or agent of the
Issuer shall be personally liable to the Borrower, the Trustee, the holders of the Bonds or any
other person for any action taken by the Issuer or by its officers, agents or employees or for any
failure to take action under this Indenture, the Loan Agrcement, the Bonds or such other
instruments or documents, except that the Issuer agrees to take, or to refrain from taking, any
action if so required by an injunction or if required to comply with any final judgment for
specific performance, and (i) any judgment rendered against the Issuer for breach of its
obligations under this Indenture, the Loan Agrecment, the Bonds or such other instruments or
documents, shall be payable solely from the revenues derived by the Issuer under the Loan
Agreement and this Indenture, and no personal liability or charge payable directly or indircctly
from the general funds of the Issuer shall arise therefrom,

(d) No agreements or provisions contained in this Indenture nor any
agreement, covenant or undertaking by the Issuer contained in any document executed by the
Issuer in connection with the Project or the issuance, sale and delivery of the Bonds shall give
rise to any pecuniary liability of the Issuer or a charge against its general credit, or shall obligate
the Issuer financially in any way except with respect to the application of revenues therefrom and
the proceeds of the Bonds. No failure of the Issuer to comply with any term, condition, covenant
or agreement herein shall subject the Issuer, its incorporators, members, directors, officers,
empioyees, agents and counsel to liability for any claim for damages, costs or other financial or
pecuniary charge except to the cxtent that the same can be paid or recovered from the Loan
Agreement or revenues therefrom that have been pledged to payment of the Bonds or proceeds of
the Bonds. Nothing herein shall preclude a proper party in interest from secking and obtaining,
to the extent permitted by law, specific performance against the Issuer for any failure to comply
with any term, condition, covenant or agreement herein; provided, that (1) prior to the official
filing of any petition or complaint against the Issuer, provision shall have been made in an
manner satisfactory to the Issuer, for payment of its costs and expenses relating to any such
petition or complaint and (ii) no costs, cxpenscs, damages or other menctary relicf shall be
recoverable from the Issuer or its officers, directors, employees, agent and counsel except as may
be payable from the Loan Agrecment or revenucs therefrom that have been pledged to payment
of the Bonds or the proceeds of the Bonds.

i (de)  The Issuer shall be under no obligation to institute any suit or to take any remedial
proceeding in the Event of a Default under this Indenture or to enter any appcarance or in any
way defend in any suit in which it may be made defendant, or to take any steps in the execution
of any of the trusts hereby created or in the enforcement of any rights and powers hercunder,
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including, without limitation, its acceptance or possession of a Project or any component thereof,
until it shall be indemnified to its satisfaction against any and all rcasonable costs, expenses,
outlays and reasonable counsel fees and other reasonable disbursements, and against all liability.
The Issuer nevertheless may, in its sole discretion, but is not required to, begin suit, or appear in
and defend suit, or do anything else in its judgment proper to be done by it as such Issuer,
without indemnity, and in such casc the Issuer shall be entitled to reimbursement from any
money under this Indenture and, subject to the prior rights of the Trustee, shall be entitied to a
preference therefor over any Bonds Outstanding hereunder.

“e(f) The Issuer shall be underne-ebligation-to-institute-any-suit-or-to-take-any-remedial-
: X 3 Y: - - '-“ - - 1. aﬂft ap}aearﬂﬂi‘e er iiq Hﬁf’

g s + Fhretssuershatt-be-entitled to
advice of counsel concerning all matters under this Indenture and its dutics under this Indenture
and the other Issuer Documents. The [ssuer may in all cases pay such rcasonable compensation
to such attorneys, agents and receivers and shall be entitled to reimbursement from the Borrower
for all such compensation paid. The Issuer may act upon the opinion or advice of counsel,
accountants, or such other professionals as the Issuer deems necessary and selected by it in the
exercise of reasonable care. The Issuer shall not be responsible for any loss or damage resulting
from any action or nonaction based on its good faith reliance upon such opinien or advice.

(g) The permissive right of the Issuer to do things enumerated in this Indenture or in
the other Issuer Documents shall not be construed as dutics until specifically undertaken by the
Issucr. The Issuer shall only be responsible for the performance of the duties expressly set forth
in this Indenture and in the other Issuer Documents and shall not be answerable for other than its
willful misconduct in the performance of those express duties.

(h) The Issuer shall be protected in acting upon any Opinion of Counsel, notice,
request, consent, direction, requisition, certificate, order, affidavit, letter, or other paper or
document belicved by it to be genuine and correct and to have been signed or sent by the proper
person or persons and which is not contrary to the express terms of this Indenture or the other
Issuer Documents. Any action taken by the Issuer pursuant thereto upon the request or authority
or consent of any person whe at the time of making such request or giving such authority or
consent is the owner of any Bond as shown on the Bond Register will be conclusive and binding
upon all future owners or holders of the same Bonds and upon Bonds issued in exchange therefor
or in place of such Bonds.

Section 11.09.  Notices. Except as otherwise provided in Section 8.01, all notices,
certificates or other communications hercunder shall be sufficiently given and shall be deemed
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given when mailed by certified mail, facsimile (confirmed by certified mail), return receipt
requested, postage prepaid, or overnight courier or electronically mailed as an attached scanned
PDF document, addressed as follows:

If to the Issuer: Capital Trust Agency
315 Fairpoint Drive
Gulf Breeze, Florida 32561
Attention: Executive Director
Telephone: (850) 934-4046
E-mail: edgray3@muniad.com

With a copy to: Foley & Lardner LLP
1 Independent Drive, Suite 1300
Jacksonville, FL 32202
Attention; Emily Magee, Esq.
Telephone: (904) 359-2000
E-mail: emagee@foley.com

If to the Borrower: QOdyssey Charter School, Inc.
1755 Eldron Boulevard
Palm Bay, Florida 32909
Attention: Chair
Telephone: (321) 733-0442
E-mail:

With a copy to: Edwards Cohen, Dawson Mangu_and Noble P A,
200 West Forsyth Street, Suite 1300
Jacksonville, Florida 32202
Attention: David Cohen, Esq.
Telephone: (904) 633-8010
E-mail: dcohen@edcolaw.com

[fto the Trustee: U.S. Bank National Association
225 E. Robinson Street, Suite 250
Orlando, Florida 32801
Attention: Corporate Trust Services — Janice
Entsminger
z Telephone: (407) 835-3810
E E-mail; Janteejanice.entsminger@usbank.coim

Section 11.10.  Payments Due on Days Other Than Business Days. If the date for
making any payment or the last day for-performance of any act or the exercise of any right, as
provided in this Indenture, is not a Business Day, such payment may be made or act performed or
right exercised on the next succeeding Business Day unless otherwise provided herein with the
same force and effect as if done on the nominal date provided in this Indenture.
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Section 11.11.  Neo Personal Liability of Officials of Issuer or Trustee. No covenant
or agreement contained in the Bonds or in this Indenture shall be deemed to be the covenant or
agreement of any elected or appointed official, officer, agent, servant or employee of the Issuer in
his or her individual capacity or any officer, agent, servant, employee or member of the board of
directors of the Trustee in his or her individual capacity, and nonc of the members of the
governing body of the Issuer, any official executing the Bonds or the Trustee, including any
officer or employee of the Trustee, shall be liable personally on the Bonds or be subject to any
personal liability or accountability by reason of the issuance thereof. Under no circumstances
shall the Trustee be liable in its individual capacity for the obligations evidenced by the Bonds.

Section 11.12.  Bonds Owned by Issuer or Borrower. In determining whether
Registered Owners in the requisite aggregate principal amount have concwred in any direction,
consent or waiver under this Indenture, Bonds that are owned by the Issuer or the Borrower or by
any person dircctly or indirectly controlling or controlled by or under direct or indirect common
control with the Borrower (unless the Issuer, the Borrower or such person owns all the Bonds
that are then Outstanding), shall be disregarded and deemed not to be Outstanding for the
purpose of any such determination, except that, for the purpose of determining whether the
Trustee shall be protected in relying on any such direction, consent or waiver, only the Bonds that
the Trustee knows are so owned shall be so disregarded. The Bonds so owned that have been
pledged in good faith may be regarded as Outstanding if the pledgee establishes to the
satisfaction of the Trustee the pledgee’s right so to act with respect to such Bonds and that the
pledgee is not the Issuer, the Borrower or any person directly or indirectly controlling or
controlied by or under direct or indirect common control with the Borrower. In case of a dispute
as to such right, any decision by the Trustee taken in good faith upon the advice of counsel shall
be full protection o the Trustee.

Section 11.13.  Undertaking to Provide Ongoing Disclosure. Pursuant to Section
2052 04 of the Loan Agreement, the Borrower has undertaken all responsibility for compliance
with continuing disclosure requirements, and the Issuer and the Trustee shall have no liability to
the Registered Owners, the Beneficial Owners or any other person with respect to Securities
Exchange Commission Rule 15¢2-12, as amended. Notwithstanding any other provision of this
Indenture, failure of the Borrower to comply with the Continuing Disclosure Undertaking shall
not be considered an Event of Default hereunder or under the Loan Agreement; however, a
Registered Owner or a Beneficial Owner may take such actions as may be nccessary and
appropriate, including seeking mandate or specific performance by court order, to causc the
] noncompliant Borrower to comply with its obligations under Section 2:652.04 of the Loan

Agreement.

Section 11.14.  Right to Inspect.

(a) Following notice to the Borrower and subject to compliance with applicable laws
and.the yeasonable segulations and procedures of the Borrower thereunder, at any and all times,
the Trustee and the Issuer and their duly authorized agents, attorneys, experts, engincers,
accountants and representatives, shall have the right during regular business hours fully to inspect
the Schools and the Facilities, including all books and records of the Borrower (excluding
records the confidentiality of which may be protected by law), and to make such copies and
memoranda from and with regard thereto as may be desired; provided however, that any
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disclosure to any third party of the results of any such inspection shall be made only if required
by law and then only with proper respect and due regard for the confidentiality requests of the
Borrower and of donors to the Borrower.

(b  Additionally, at the direction of the Borrower, the Issuer hereby appoints the
Trustee to keep or cause to be kept proper books of record and account in which complete and
correct entries shall be made of all transactions relating to the receipts and disbursermnents
received or disbursed according to this Indenture, and such books shall be available for
inspections by the Registered Owner of any of the Bonds and the Borrower during normal
business hours of the Trustee and under reasonable conditions.

Section 11.15.  Incorporation of Terms of Loan Agreement. The partics hereto
acknowledge and agree that to the extent applicable, the terms and provisions of the Loan
Agreement are incorporated herein as if they were contained in this Indenture.

Section 11.17.  Remedies of the Issuer. Notwithstanding any contrary provision in
this Indenture, the Issucr shall have the right to take any action or make any decision with respect

to proceedings for indemunity against the liability of the Issuer-the-County—and-the respective
personneb-and-for-collectionreimbursements. The Issuer may enforce its rights under the Loan

Agreement which have not been assigned to the Trustee by legal proceedings for the specific
performance of any obligation contained therein and herein or for the enforcement of any other
appropriate legal or equitable remedy, and may rccover damages caused by any breach by the
Borrower of its obligations to the Issuer under the Loan Agrecment, including court costs,
rcasonable attorneys’ fees and other costs and expenses incurred in enforcing such obligations.

Section 11.18.  Limitation on Actions. The Issucr shall not be required to monitor, or
provide information or disclosure concerning the financial condition of the Borrower or other
matters relating to the Bonds and shall not have any responsibility with respect fo notices,
certificates or other decuments filed with it hercunder or under the Loan Agreement. The Issuer
shall not be required to take notice of any breach or default except when given notice thereof by
the Trustee or the Registered Owners, as the case may be. The Issuer shall not be required to
take any action unless indemnity reasonably satisfactory to it is furnished for cxpenses or liability
to be incurred therein (other than the giving of notice). The Issuer, upon written request of the
Registered Owners or the Trustee, shall cooperate to the cxtent reasonably necessary to enable
the Trustee to exercise any power granted to the Trustee by this Indenture.

Section 11.19.  Responsibility. The Issuer shall be entitled to the advice of counsel
(who may be counsel for any party or for any Registered Owner unless an opinion of independent
counsel or opinion of Bond Counsel is required hercunder) and shall be wholly protected as to
any actions taken or omitted to be taken in good faith in reliance on such advice. The Issuer may
rely conclusively on any notice, certificate or other document furnished to it hereunder or
pursuant to the Loan Agreement or the Bond Purchase Agreement and reasonably believed by it
to be genuine. The Issuer shall not be liable for any action taken by it in good faith and
reasonably believed by it to be within the discretion or power conferred upon it, or in good faith
omitted to be taken by it because it was rcasonably belicved to be beyond the discrction or power
conferred upon it or taken by it pursuant to any direction or instruction by which it is governed
hercunder or omitted to be taken by it by rcason of the lack of direction or instruction required
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for such action hereunder, or be responsible for the consequences of any error of judgment
reasonably made by it. When any payment, consent or other action by the Issuer is called for by
this Indenture or the Loan Agreement, the Issuer may defer such action pending such
investigation or inquiry or receipt of such evidence, if any, as it may require in support thereof.
A permissive right or power to act in the lssuer shall not be construed as a requirement to act,
and no delay in the excrcise of a right or power shall affect the subsequent exercisc thereof, The
Issuer shall in no event be liable for the application or misapplication of funds, or for other acts
or defaults by any Person. No recourse shall be had by the Borrower, the Trustec or any
Registered Owner for any claim based on this indenture or the Bonds against any of the lssuer’s
directors, officers, employees, counsel, financial advisors or agents unless such claim is based
upon the willful dishonesty or intentional violation of law of such person.

Section 11.20 Patriot Act Notice. The Trustce hereby notifies the Issuer that to help
the government fight the funding of terrorism and money laundering activities pursuant to the
requirements of the Patriot Act it is required to obtain, verify and record information that
identifics the Pastetissucr, which information includes the name and address of the Issuer and
other information that will allow the Trustee to identify the Issuer in accordance with the Patriot
Act. The Issucr hereby agrees that it shall promptly provide such information upon request by
the Trustee.

[Signature page follows.]

‘ 74
4B29-1647-8044-29041.3



IN WITNESS WHEREOF, the Issuer and the Trustee have caused this Indenture to be
executed in their respective corporate names by their duly authorized officers, all as of the date
first above written,

CAPITAL TRUST AGENCY

Name:
Title: . .

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By ‘ ‘ .
Name: Janice Entsminger
Title: Vice President

[SIGNATURE PAGE FOR INDENTURE OF TRUST]
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EXHIBIT A

FORM OF SERIES 2017 BONDS

i EACH BENEFICIAL OWNER OF THIS BOND SHALL BE AN—NSTHUHONAL “ACCREDITED
INVESTOR” AS DEFINED IN RULE 501{A) OF REGULATION D UNDER THE SECURITIES ACT OF
1933, AS AMENDED {(THE “SECURITIES ACT”) OR A “QUALIFIED INSTITUTIONAL BUYER”
UNDER RULE 144A UNDER THE SECURITIES ACT., BY ACCEPTANCE OF A BO\iD lLACH
BENEFICIAL OWNER SHALL BE DEEMED TO HAVE CERTIFIED THAT IT IS AN IN& :
ACCREDITED INVESTOR OR A QUALIFIED INSTITUTIONAL BUYER AND ACKNOWLLDCFD
THAT THE BOND MAY ONLY BE TRANSFERRED TO A BENEFICIAL OWNER THAT 1§ AN-
INSTHUHONAL ACCREDITED INVESTOR OR A QUALIFIED INSTITUTIONAL BUYER. THE
ISSUER, IN ITS SOLE DISCRETION, MAY REMOVE SUCH LIMITATIONS WITHOUT NOTICE TO
OR CONSENT OF ANY HOLDER.

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY
TRUST COMPANY, A NEW YORK CORPORATION (*DTC™), TO THE ISSUER OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY BOND ISSUED IS REGISTERED
IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTIORIZED
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER
ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DT(C), ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS
WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN,

EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE, THIS BOND MAY BE TRANSFERRED, IN
WHOLE BUT NOT IN PART, ONLY TO ANOTHER NOMINEE OF TIIE SECURITIES DEPOSITORY (AS
DEFINED HEREIN)Y OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A NOMINEE OF A
SUCCESSOR SECURITIES DEPOSITORY.

CAPITAL TRUST AGENCY
EDUCATIONAL FACILITIES REVENUE BOND
(ODYSSEY CHARTER SCHOOL PROJECTS)
ISERIES 2017A] [TAXABLE SERIES 20178]

NO.R— $

Maturity Date Dated Date Interest Rate CUSIP No,

1,20 . % per annum
2017

REGISTERED OWNER:  CEDE & CO.

PRINCIPAL AMOUNT: DOLLARS

CAPITAL TRUST AGENCY (the “Issuer™), a legal entity duly created and a public
agency organized under the laws of the State of Florida (the “State™), for value received, hereby
promises to pay, from the sources hereinafter described, the principal amount stated above and
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the premiwm on such amount, if any, in lawful money of the United States of America to the
Registered Owner named above, or registered assigns, on the maturity date stated above (unless
this bond shall have been called for prior redemption, in which case on such redemption date),
upon the presentation and surrender hereof at the designated corporate trust office of U.S. Bank
National Association, as trustee (the “Trustee™) under an Indenture of Trust, dated as of
11,2017 (the “Indenturc™), by and between the Issuer and the Trustee, and to pay, from
like sources, to the person whoe is the Registered Owner hercof on the 15th day of the month next
preceding any Interest Payment Date (the “Regular Record Date™) by check or draft mailed to
such Registered Owner (except that registered owners of at least $500,000 in aggregate principal
amount of the Bonds (as defined below) Outstanding (as defined in the Indenture) may, by
written request received by the Trustee at [east ten Business Days (as defined in the Indenture)
prior to the Regular Record Date, receive payment of interest by wire transfer at the address
specified in such request, which address must be in the United States of America) at his or her
address as it last appears on the registration books kept for that purpose at the offices of the
Trustee, intercst on said sum in like coin or currency from the date hercof at the interest rate set
forth above, payable semiannually on 1 and | of cach year, commencing
1, 2017, until payment of the principal hercof has been made or provided for. Any such
interest not so timely paid or duly provided for shall cease to be payable to the Registered Owner
hereof at the close of business on the Regular Record Date and shall be payable to the Registered
Owner hereof at the close of business on a Special Record Date for the payment of any defaulted
intcrest.  Such Special Record Date shall be fixed by the Trustee whenever moncys become
available for payment of the defaulted intercst, and notice of the Special Record Date shall be
given to the Registered Owners of the Bonds not less than ten days prior thereto.

This bond 1s one of Capital Trust Agency Educational Facilities Revenue Bonds (Odyssey
Charter School Projects), {Series 201 7A] [Taxable Series 20178] (the “Series 2017 Bonds™) duly
authorized by the Issuer in the aggregate principal amount of ${PAR], issued under and equally
and ratably secured by the Indenture. In accordance with the Act, the Issuer issued the Series
2017 Bonds to make a loan to (1) finance the acquisition of an existing educational facility and
the site therefor, located on approximately —24 acres at 1350 Wyoming Drive SE, Palm Bay,
Florida 3290932909 (the ! ‘Wyonww S;tc ) wh1ch is cuucntly being leased to the Borrower and
operated by the Borrower as sehesltwo public charter schools.
known as Odyssey Charter. School and Odyss«,y Preparatory. Agdduny, (2) refinance an cxisting
loan of the Borrower, which financed the acquisition, construction and installation of an
educational facility and the site therefor, located on approximately —9 acres at 1755 Eldron
Boulevard, Palm Bay, Florida %%999-32909 (lh{: 'k dl(m Sltc”) whlm is curr cntly owned and
operated by the Borrower as ¢
and—{4a_ public. charter. school known. as. Odyssu}’ C ha.,t:. :..._hs.;:lxm.l.,.,.....(.3)..., nanee . eertain,
improvements, fxtures, furnishings and equipment for such facilitics located at the Wyoming.
Site and the. Hd on.Site, (4) fund certain reserves and (3) pay costs of issuance relating to the-
Series2047 Bonds (col cetively, the “Series 2017 Project™).

On the date hereof, the Issuer is also issuing its Capital Trust Agency Educational
Facilitics Revenue Bonds (Odyssey Charter School Projects), [Taxable Series 2017B] [Series
2017A] duly authorized by the Issuer in the aggregate principal amount of ${PAR], issued under
and equally and ratably secured by the Indenture. Additional bonds of the Issuer may be issued
pursuant to the Indenture and may be secured on a parity basis with the Series 2017 Bonds (the
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“Additional Bonds™ and, together with the Series 2017 Bonds, the “Bonds™). Additional Bonds
may be issued from time to time in one or more series, in various principal amounts and for the
benefit of the Borrower, may mature at different times, may bear interest at different rates and
may otherwise vary as provided in the Indenture, and the aggregate principal amount of the
Bonds issued and to be issued under the Indenture is not limited.

This bond is a special, limited obligation of the Issucr payabie solely from and sccured by
a first priority lien on the Trust Estate, which includes an assignment and pledge of (i) the rights
and intcrests of the Issuer in the Loan Agreement, dated as of 1, 2017 (the “Loan
Agrecment™), between the Issuer and the Borrower (except the lssuer’s Unassigned Rights as
defined in the Loan Agreement) and the promissory note cxecuted by the Borrower (the
“Promissory Note”), including amounts payable thercunder; (ii) the rights, title and interests of
the Issuer in the Facilities, subject to Permitted Encumbrances {cach as defined in the Indenture);
(ii1) certain moneys and sccuritics held under and pursuant to the Indenture and the Loan
Agreement; and (iv) the rights and interests under the Mortgage, Security Agreement,
Assignment of Leases and Rents and Fixture Filing, given by the Borrower (the “*Mortgage™) in
connection with the issuance of the Bonds,

THE BONDS ARE SPECIAL LIMITED OBLIGATIONS OF THE ISSUER PAYABLE
SOLELY FROM THE REVENUES, INCOME AND RECEIPTS OF THE ISSUER PLEDGED
TO THE PAYMENT THEREOF. THE BONDS HAVE BEEN ISSUED PURSUANT TO THE
ACT, AND DO NOT CONSTITUTE, WITHIN THE MEANING OF ANY STATUTORY OR
CONSTITUTIONAL PROVISION, AN INDEBTEDNESS, AN OBLIGATION OR A LOAN
OF CREDIT OF THE STATE, THE ISSUER, THE CITY OF PALM BAY, FLORIDA (*PALM
BAY”) THE SPONSORING POLITICAL SUBDIVISIONS OR ANY OTHER
MUNICIPALITY, COUNTY OR OTHER MUNICIPAL OR POLITICAL CORPORATION,
PUBLIC AGENCY OR SUBDIVISION OF THE STATE. THE BONDS DO NOT CREATE A
MORAL OBLIGATION ON THE PART OF THE STATE, THE ISSUER, PALM BAY, THE
SPONSORING POLITICAL SUBDIVISIONS OR ANY OTHER MUNICIPALITY, COUNTY
OR OTHER MUNICIPAL OR POLITICAL CORPORATION, PUBLIC AGENCY OR
SUBDIVISION OF THE STATE, AND NONE OF SUCH ENTITIES IS OBLIGATED TO
MAKE ANY PAYMENTS WITH RESPECT TO THE BONDS EXCEPT FROM THE TRUST
ESTATE DESCRIBED IN THE INDENTURE. THE ISSUER HAS NO TAXING POWER.

Redemption Provisions

| Optional Redemption. [The Series 2017 A Bonds are subject to redemption at the option
of the Issuer (which option shall be exercised upon the written direction of the Borrower from
prepayment of the Series 2017 Promissory Note {as defined in the Indenture) made by the
Borrower pursuant to the Loan Agreement) in whole or in part on any date commencing on

1, 2026, at a redemption price equal to the principal amount to be redeemed, together
with accrued interest to the date fixed for redemption, without premium. [The Series 20178
Bonds are not subject to redemption at the option of the Issuer.}

Redemiption of Bonds Upon Occurrence of Certain Events.  The Bonds, including the
Series 2017 Bonds, are also subject to extraordinary redemption at the expense of the Borrower
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from the Net Proceeds of any insurance policy or condemnation award and in the event the
Facilities or any portion thercof is damag,cd or destr oycd or takcn in condcmnatlon pl oc,ccdmgs
0, the extent and as pr owdcd b s ;
s 4 ‘agitities-as-5 th in the Loan Agrccmcnt. It calEcd pursuant
to the Indenture, the Bonds, including the Scries 2017 Bonds, are callable on the earliest date
practicable selected by the Trustee, in whole or in part, from and to the extent of funds on deposit
under the Indenture and available for this purpose at a redemption price equal to the principal
amount of each Bond redecmed and accrued interest to the redemption date, without premium.

| Mandatory Sinking Fund Redemption. The Series 2017A Bonds maturing on {,
20__ arc subject to mandatory sinking fund redemption at a redemption price cqual to 100
percent of the principal amount thereof plus accrued interest to the redemption date from
amounts on deposit in the Bond Fund on the redemption dates and in the principal amounts as
follows:

Date Principal Date Principal
( B Amount ( 1) Amount

*Maturity Date
The Series 201783 Bonds maturing 1, 20 are subject to mandatory sinking
fund redemption at a redemption price cqual to 100 percent of the principal amount so to be

redecmed plus accrued interest to the redemption date, in accordance with the following
schedule:

Date Principal Date Principal
( 1) Amount ( 1) Amount

*Maturity Date

[Series 2017A Bonds: Mandatory Redemption Upon Determination of Taxability. The
Series 2017 Bonds are subject to mandatory redemption as a whole at the principal amount
thereof, plus accrued interest thereon to the date of redemption, plus a premium equal fo 3
percent of the principal amount of the Series 2017 Bonds so redeemed, upon the occurrence of a
Determination of Taxability related to the Series 2017 Bonds as provided in the Indenture.]

Method of Selecting Bond; Notices. Unless otherwise specifically stated in the Indenture,

if less than all of the Serics 2017 Bonds shall be redeemed, the Series 2017 Bonds shall be
redeemed in inverse order of maturity. If less than all of the Series 2017 Bonds in a single
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maturity shall be redeemed, the Scries 2017 Bonds to be redecemed shall be selected randomly by
lot within such maturity.

In the case of every redemption, the Trustee shall cause notice of such redemption by
mailing by first-class mail a copy of the redemption notice to the Registered Owners of the
Bonds designated for redemption in whole or in part, at their addresses as the same shall last
appear upon the registration records, in each casc not more than 60 nor less than 30 days prior to
the redemption date, provided, however, that failure to give such notice, or any defect therein,
shall not affect the validity of any proceedings for the redemption of such Bonds. The Trustee
may state that the redemption is conditioned upon receiving from the Borrower, prior to the
redemption date, sufficient moneys to redeom such Bonds and that if such money is not so
received, no Bonds shall be redeemed.

Each notice of redemption shall specify the date fixed for redemption, the redemption
price, the place or places of payment, that payment wili be made upon presentation and surrender
of the Bonds to be redeemed, that interest accrued to the date fixed for redemption will be paid as
specified in said notice, and that on and after said date interest thercon will cease to accrue. If
less than all the Qutstanding Bonds are to be redeemed, the notice of redemption shall specify the
numbers of the Bonds or portions thereof to be redecmed.

Bonds that arc delivered upon transfer, exchange or other replacement shali bear interest
from the most recent Interest Payment Date to which interest has been paid or duly provided for,
or if no interest has been paid, from the date of the Bonds. The Bonds shall initially be issued as
a single fully registered bond for each Series and maturity thereof.

This bond is fully transferable by the Registered Owner hercof in person or by his or her
duly authorized attorney on the registration books kept by the Trustee, wpon surrender of this
bond together with a duly exccuted written istrument of transfer satisfactory to the Trustee;
subject, however, to the terms of the Indenture that limit the transfer and exchange of Bonds
during certain periods. Upon such transfer a new fully registered Bond or Bonds of the same
series and Authorized Denominations for the same aggregate principal amount will be issued to
the transferee in exchange therefor, all subject to the terms, limitations and conditions sct forth in
the Indenture. The Trustee and the Issuer shall require the payment by any Registered Owner of
this bond requesting exchange or transfer of the reasonable expenses of the Issuer, if any, of a
reasonable transfer or exchange fee and of any tax or other governmental charge required to be
paid with respect to such exchange or transfer. The Issuer and the Trustee may deem and treat
the person in whose name this bond is registered as the absolute owner hereof, whether or not
this bond shall be overdue, for the purpose of receiving payment and for all other purposes,
except to the extent otherwise provided herein and in the Indenture with respect to Regular
Record Dates and Special Record Dates for the payment of interest, and neither the Issuer nor the
Trustee shall be affected by any notice to the contrary.

Notwithstanding the foregoing, so long as the ownership of the Bonds is maintained in
book-entry form by The Depository Trust Company (the “Securitics Depository™) or a nominee
thereof, this bond may be transferred in whole but not in part only to the Securities Depository or
a nominge thereof or to a successor Securities Depository or its nominee.

4829-1647-9041.2404 1.3



To the extent permitted by, and as provided in, the Indenture, modifications or
amendments of the Indenture, or of any indenture supplemental thereto, and of the rights and
obligations of the Issuer and of the Registered Owners of the Bonds may be made by the Issuer
and the Trustee but without the consent of the Registered Owners of the Bonds in certain cases
described in the Indenture, including any change that does not materially adversely affect the
interests of the Registered Owners of the Bonds. Certain other amendments may be made by the
Issuer and the Trustee with the consent of the Registered Owners of not less than a majority in
aggregate principal amount of the Bonds then Outstanding; provided, however, that, without the
consent of the Registered Owners of at lcast 66 2/3 percent of the aggregate principal amount of
the Bonds at the time Outstanding and adversely affected thereby, no such modification or
amendment shall be made that will constitute an extension of the maturity of, or a reduction in
the principal amount of, or a reduction of the rate of interest on or an extension of the time of
payment of interest on, or a reduction of any premium payable upon redemption of, any Bond,;
the deprivation of the Registered Owner or Registered Owner of any Bond of the lien or the
priority of the lien created by the Indenture; a privilege or priority of any Bond over any other
Bond; or a reduction in the aggregate principal amount of the Bonds required for consent to an
amendment to the Indenture or the Loan Agreement. Any such consent by the Registered Owner
of this bond shall be conclusive and binding upon such Registered Owner and upon all future
Registered Owners of this bond and of any Bond issued upon the transfer or exchange of this
bond whether or not notation of such consent is made upon this bond.

The Registered Owner of this bond shall have no right to enforce the provisions of the
Indenture or to mnstitute action to enforce the pledge, assignment or covenants made therein or to
take any action with respect to an event of default under the Indenture or to institute, appear in, or
defend any suit, action or other proceeding at law or in equity with respect thereto, except as
provided in the Indenture. In casc an cvent of default under the Indenture shall occur, the
principal of all of the Bonds at any such time QOutstanding may be declared or may become due
and payable, upon the conditions and in the manner and with the effect provided in the Indenture.
The Indenture provides that such declaration may in certain events be rescinded by the Trustee,
with the consent of the Registered Owners of a requisite principal amount of the Bonds then
Ouistanding.

None of the members of the board of directors of the Borrower, the board of directors of
the Issuer or any person executing the Bonds shall be liable personally on the Bonds or be subject
to any persenal lability or accountability by reason of the issuance thereof,

The liability and obligations of the Issuer under the Loan Agreement and the indenture
with respect to all or any portion of the Bonds may be discharged at or prior to the maturity or
redemption of the Bonds upon the making of provision for the payment thereof on the terms and
conditions set forth in the Loan Agreement and the Indenture.

No covenant or agreement contained in the Bonds or in the Indenture shall be deemed to
be the covenant or agreement of any elected or appointed official, officer, agent, servant or
employee of the Issuer in his or her individual capacity or of any officer, agent, servant or
employee of the Trustee in his or her individual capacity, and neither the members of the
governing body of the Issuer nor any official executing the Bonds, including any officer or

4?329-1 647-0044-20041.3



employee of the Trustee, shall be liable personally on the Bonds or be subject to any personal
liability or accountability by reason of the issuance thereof.

No covenant or agreement contained in the Loan Agreement shall be deemed to be the
covenant or agreement of any appointed official, officer, agent, servant or employee of the
Borrower in his or her individual capacity, and the members of the governing body of the
Borrower shall not be liable personally or be subject to any personal liability or accountability by
reason of the cxecution and delivery thereof.

It is hercby certified, recited and declared that all conditions, acts and things required by
the Constitution or statutes of the State or by the Act or the Indenture to exist, to have happened
or to have been performed precedent to the issuance of this bond exist, have happened and have
been performed.

i Copies of the Indenture, the Loan Agreement, the Promissory Note, the Mortgage—the

| Guaranty—Apgreement and other documents rclating to the Bonds are on file at the designated
office of the Trustee, and reference is made to those instruments for the provisions relating,
among other things, to the limited liability of the Borrower, the terms of and security for the
Bonds, the custody and application of the proceeds of the Bonds, the rights and remedics of the
Registered Owners of the Bonds, amendments, and the rights, dutics and obligations of the Issuer
and the Trustee to all of which the Registered Owner hereof, by acceptance of this bond, assents.

This bond shall not be entitled to any benefit under the Indenture or any indenturc

supplemental thereto, or become valid or ebligatory for any propose until the Trustee shall have
signed the certificate of authentication hercon.

4B29-1647-9641.29041.3



IN WITNESS WHEREOF, CAPITAL TRUST AGENCY has caused this bond to be
signed in its name and on its behalf by the manual or facsimile signature of its Chair and attested
by the manual or facsimile signature of its Secretary.

CAPITAL TRUST AGENCY

By.. |

Chair
Attest:

By . _
Secretary Ex-Officio

CERTIFICATE OF AUTHENTICATION

Date of Authentication:

This is one of the Series 2017 Bonds described in the within mentioned Indenture of
Trust.

U.S. Bank National Association, as Trustee

By . . _
Vice President

4820-1647-9044-29041.3



ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto

(Social Security or Federal Taxpayer Identification Number)

(Please print or typewrite Name and Address, imcluding Zip Code, of Assignee)

the within bond and all rights thereunder, and hereby irrevocably constitutes and appoints the
Trustee under the Indenture as registrar and attorney to register the transfer of the within bond on
the books kept for registration thercof, with full power of substitution in the premiscs.

Date:

Signaturce guaranteed by:

NOTICE: Signature of the registered
owner must be guarantecd by an cligible
institution pursuant to Securities and
Exchange Ruie 17Ad-15.

4B29-1647-9024-29041.3

NOTICE: The signature of the registered
owner to this assignment must correspond
with the name as it appears on the face of the
within bond in every particular, without
alteration or enlargement or any change
whatsoever.
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PRELIMENARY LIMITED OFFERING MEMORANDUM DATED , 217
NEW ISSUE - BOOK-ENTRY ONLY RATING: S&P: ¢ " ouflook)
LIMITED QOFFERING See “RATING™ herein.

I the aption of Foley & fardner LLP, Bond Cowisel, assanting continurg complionce by the fsaer and ihe
Borrower with certawin covengams, witder existing suides, regrdations and udeil decisions, frterest on the Seres 20074 Boneds
ix exchuded from gross income for federal income tax pusposes and is not a wem of tax preference for pierposes of the federal
alternative mosnumn tax iiposed on individuals and corporaton; however, Bond Counsel potes thet with respeet fo ceriain
COMPOrAnOns, such terest i token B aceonnd i determning adjusied cerrent eammings for purposes of compuiiag the
alferngtive i fax. e rest o the Series 20078 Bowds is nut excluded frone gross income for federal income tax purposes.
Bond Counel 15 fitether of the opimeon that the Series 2007 Bonds amd the iierest therean are exempt from taxation under the
faws of the State of Plarida, except as to estate waxes amd axes imposed by Cheapier 220, Florda Statites, as amended. See "TAY
MALTERS” harein for a deseription of certain other tay consegnences 1o fiolders of the Series 2017 Bonds.

CAPITAL TRUST AGENCY

) * S *
Educational Facilities Revenue Bonds Educational Facilities Revenue Bonds
{Odyssey Charter School Projects), {Odyssey Charter School Projects),

Series 2017A Taxable Series 201783

Dated: Date ol Delivery Due: I, a3 shown on the inside cover

The Capital Trast Agency (the “Issuer™), a legal public agency crealed parsuant to Chapter 159, Part [1, Chapter 163,
Part I, Chapter 166, Part 1, and Chapter 617, Florida Statutes, as amended; Ordinance No. 05-97, duly enacted by the City
Council (the “City Council™) of Guif Breese, Florida (the ~City™ on July 7, 1997, as amended, restated and supplensented by
Ordinance Nos. £4-00, 03-01 and 10-11, duly enacted by the City Council on May 15, 2000, May 7, 2001 and Septenber 6.
2011, respectively, Ordinance No. 2-00, duly enacted by the Town Council (the ~Town Council™ of Centwry, Florida (the
“Town™), on Asgast 7, 2000, as amended and supplemented by Ordinance Nos. 1461 and 3-11, duly enacted by the Town
Councit on May 7, 2001 and October 3, 201 1, vespectively: the Intertocal Agreement dated as of August 2, 1999 {the “Interlocal
Agreement”), between (he City and the Town, as amended and supplemented, pacticulady as amended and supplemented by
Amendment No. (o the Imerlocal Agreement dated as of 2017, Resolution No. 17, dulv adopted by the City
on “3017: Resolulion Mo. =TT duly 1dopud h\ the Town on , 2017; Resolution Nos. #5412,
i7oand <17, duly adopted by the Issuer on May 9, 2012, L2007 ad , 2017, sespectively, and
other applicable provisions of Taw (colleetively, the ~Act™), is I\‘vlllll!, its Edueational dul:llu Revenue Bon(ls (Odyssey Charter
School Projectsy, Series 2017A, in the ageregate principal amount of S, e (the Series 2017A Bonds™ and its
Educational Facililies RL\’CJIIIL Bonds {Odyssey Charter School Projects), able Series 20178, in the aggregate principal
amouat of S o Hbe Series HMTB Bomds” and together with lln. Series 2017A Bonds, (he ~Series 2017 Bonds™)
pursuant o an Indenture of Trust, dmed as ol 3017 (the “Indenture™), between the Issuer and 1.5, Bank N.Illml‘ﬂ
Association, as rustee {the ~Trastec™). The pmncui\ of ||u, 'u,m,\ 2017 Bonds will e lowned 1o Odyssey Charter School, Ine.,
Flovida not-for-profil corporation (the “Borrower™) and an organizalion described in Section 3C1(e)(3) of the Internal Rwuuu.
Code of (986, as amemded (the ~Code™, pursuant 1o a Loan Agreement, dated as of 1. 2017 {the “Loun
Agreement”™}, by and between the issuer und the Borrower.

The Series 2017 Bonds iitsally witl be issued as registered boads in baok-gotry only form in the name of Cede & Ca.,
as nominee of The Depository Trust Company, New York, New York (“1¥TC™), which will act as sceuritics depository Tor the
Series 2017 Bouds,  Purchases of beneficial interests in (he Series 2017 Bonds will be made in book-entry only form and
prirchasers witl not receive physical certificaies representing the ownership inlerest in the Series 2017 Bonds purchased by them.
See "BOOK-ENTRY ONLY SYSTEM ™

The Series 2017 Bonds are subject o redemption prior 10 maturity, as meore particulaity deseribed herein,  See
“DESCRIPTION OF THE SERIES 2317 BONIDS - Prior Redemplion.”

The Borrower with use the procecds ol the Series 2017 Bonds wo: (i) finance the acquisition pf an existing educitional
facility and site to be owned by the Borower on an approximately 24 acres (ihe “Wyonng Site™) located in the City of Palm

* Preliminary, subject to change.
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Bay, Florida {“Palin Bay™), which is currenliy being teased 0 the Borower and operated by the Borrower as (o) Odyssey
Preparatory Acadeny, a public -6 charter sehool and (b) Odyssey Charter Sehool, a public J~12 charter school, (1) repay an
existing loan of the Berrower, curently suistanding in the prineipal amoust of 5 , the proceeds of which were used Lo
finance (he acquisition, consteuction and instailation of an educational Tacility and site, located on approximately 9 acres (the
“Tridron Sire”) in Palm Bay, which is curreutly owned and operated by she Borrower as the Odyssey Charter School; (iii} fund a
debt service reserve fusd for the Series 2017 Bonds, {iv) finance certam improvements, Fistures, furnishings and squipment for
sueh Facilisies locaied 3 the Wyonting Site and the Iiddron Site; and (v) pay cenain bond isstanee costs of the Serics 2617 Bonds
{collectively, the “Series 2017 Project™). See "PLAN OF FINA NCE

INVESTMENT IN THE SERIES 2017 BONDS INVOLYES A SIGRIFYCANT DEGREE OF RISK AND EACH
PROSPECTIVE INVESTOR SHOULD CONSIDER TS FINANCIAL CONDITION AND Til RISKS INVOLVED 1O
DETERMING THE SUITABILITY OF INVESTING IN THE SERIES 2017 BONDS. THE SERIES 2017 BONDS ARE
BEING OFFERED ONLY TO {1) "QUALIFIED [INSTITUTIONAL BUYERS" AS DEFINED IN RULIEE 44A
PROMULGATED UNDER THE SECURITIES ACT OF 1933 (THE "SECURITIES ACT™) AND {2) sACCR
ORS™ AS DEFINED IN RULE 501HA) OF THE SECURFTIES ACT. UNLESS THL TRUSTLELE AND THE 55
D RECEIVED AN INVESTMENT GRADIE NOTICE, AND THE ISSUER HMAS GIVEN TT5 WRITTEN CONSENT,
UPON A TRANSFER OF A BENEFICIAL OWNERSHIP INTEREST IN A Sl 2017 BOND {INCLUDING A
TRANSFER BY THE UNDERWRITER PURSUANT TO THE INITIAL SALE OF SERIES 2017 BONDS), EACH
PURCHASER OF SUCH BENEFICIAL OWNERSHIP INTEREST SHALL BE DEEMED TO HAVE CERTIFIED TO THI
TRUST AND  ACKNOWLEDGED, REPRESENTED AND  AGREED WITH THE BORROWER AND THE
UNDERWRITER THAT SUCH PURCHASER 1S ACQUIRING THE SERIES 2017 BOND FOR TS OWN ACCOUNT, AND
THAT 1T 18 (A) A “QUALIFIED INSTITUTIONAL BUYER™ AS DEFINED ABOVI, OR (B) AN “ACCREDITED
INVESTOR," AS DEFINED ABOVE. See "RISK FACTORS.”

—~

THE SERIES 2007 BONDS ARE SPECIAL LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY
FROM THE REVENUES, INCOME AND RECEIPTS OF TUE 1SSUER PLEDGED TO TUE PAYMENT THEREQEF, THE
SERIES 2017 BONDS HAVE BEEN ISSUED PURSUANT TO THE ACT, AND DO NOT CONSTITUTE, WITHIN THE
MEANING OF ANY STATUTORY OR CONSTITUTIONAL PROVISION, AN INDEBTEDNESS, AN OBLIGATION OR A
LOAN OF CREDIT OF THE STATE OF FLORIDA, THIE ISSUER, PALM BAY, THE SPONSORING POLITICAL
SUBDIVISIONS (AS DEFINED HEREINY OR ANY OTHER MUNICIPALITY, COUNTY OR OTHER MURNICIPAL OR
POLITICAL CORPORATION, BUBLIC AGENCY OR SUBIVISION OF THE STATE OF FLORIDA. THE SERIES 2017
BONDS DO NOT CREATE A MORAL OBLIGATION ON THE PART OF THE STATLE OF FLORIDA, THE ISSUELR,
PALM BAY. THE SPONSORING POLITICAL SUBDIVISIONS OR ANY OTHER MUNICIPALITY, COUNTY OR GTHER
MUNICIPAL OR POLITICAL CORPORATION, PUBLIC AGENCY OR SUBDIVISION OF TATE OF FLORIDA,
AND NONE OF SUCH ENTITIES 18 OBLIGATED TO MAKE ANY PAYMENTS WITH RESPECT TG THE SERIES 2017
BONDS EXCEPT FROM THE TRUST ESTATE. THE ISSUER HAS NO TAXING POWER.

NONE OF THE SERIES 2017 BONDS OR THE SERIES 2017 PROMISSORY NOTE OR ANY OTHER
FINANCIAL AGREEMENT EXECUTED AND DELIVERED IN CONNECTION WITH THE SERIES 2017 BONDS OR
THE LOAN AGREEMUENT ARE OBLIGATIONS OF THE STATE OF FLORIDA, BREVARD COUNTY, FLORIDA OR
THE SCHOCL BOARD OF BREVARE COUNTY, FLORIDA. THE CREDIT OR TAXING POWER OF THIE STATIL: OF
FLORIDA, BREVARD COUNTY, FLORIDA OR THE SCHOOL DISTRICT OF BREVARD COUNTY, FLORIDA ARIE
NOT PLEBGED AND NO DEBTS SHALL BLE PAYABLE OUT OF ANY MONEYS EXCEPT THE TRUST ESTATE. SER
SSECURITY FOR THE SERIES 2017 BONDS.”

This cover page contains certain information for quick veference only. It is nat, and is not intended to be, 4
summary of this issue. Investors must read this entire Limited Offering Memorandum, including the appendices, o
oltain information essential te the making of an infermed investment decision, and should give pa rticudar atteation to the
matterial under the caption “RISK FACTORS.™

The Series 2007 Bomds ave offercd when, as and if ixsued by the Jssuer and recerved and accepled by the Lndeneriter
cmd subjeet o the approvel of legedity by Foley & Lardner LLP, Jacksonville, FHoride, Bond Connsed to the Fsswer. Certant legal
niatters will be passed wpon by Fdwards, Colen, Dawsen, Mangi & Noble, P Jacksemwilie, Florda ax cownsel 1o the
Borrewer: by Michael J. Stebbms, P, Penseesla, Florida ax connsed 1o the fssuer: aned by Squeee Pation Boges (U5) LLP.
Mg, Mlaride, as cownsel (o the Underwpiter, Charter Setool Serveces Corp., Fort Lawderdefe, Florida s serving oy Imancial
Advisor 1o the Borrowes in comection with the ixiance of the Series 20T Bonds. 1t iy expected il the Series 200 7 Boneds will
be avarluble for detivery theeigh the facilties of DTC wir or abant L2047,

RBC CAPITAL MARKETS

Dated: L2007
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MATURITY SCHEDULE

$
Capital Trust Agency
Educational Facilities Revenue Bonds
{Odyssey Charter School Projects), Series 2017A

$ - s Term Bonds, Due 120 L Pree | %toYield | % lawial CUSIPNe. !
5™ e 0 e Bonds, Due 120 Price | % to Yield ol Initad CUSIP Ne. C
S S Term Bonds, Due CL20 L Price P Yield | % v CUSIPNo. !
% *
Capital Trust Agency
Educational Facilities Revenue Bonds
{Odyssey Charter School Projects), Taxable Series 20178
S Soterm Bonds, Due 120 Pree %o Yield | %o el CESIP Mo
B et %0 Term Bonds, D LR G Pree o Yield | % sual CUSIR No ’
8 - % Term Bonds, Due 120 Price  %stoYield %, Inital CUSIP No

PARTICIPANTS IN THE FINANCING
CAPITAL TRUST AGENCY
Board of Direclors

= Preliminary, subjeet 10 change.

+ CUSIPE s a registered trademark of the American Bankers Association, CUSEIP data herein are provided by
CUSIP Global Service, managed on behall of the American Bankers Association by S& P Global Marketing
Intelligence. CUSIP numbers have been assigned by an independent company not afTiliated with the Issuer, the
Underwriter or the Borrower and are included solely Tor the convenience of the helders of the Series 2017 Bonds.
None of the tssuer, the Borrower, the Undenwriter or e Trustee is responsible Tor the selection or uses of the
CUSIP numbers, and no representation is made as 1o their correciness on the Series 2017 Bonds or as indicated
above. The CUSIP numbers are subject 1o being changed alter execution and delivery of the Series 2017 Bonds as
aresuil of various subsequent actions including, but not limited 1o, a refunding in whole or in part or as a resull of
the procurement of secondary market portfolio insurance or olher similar enhancement by investors that is
applicable to all or a portion of the Serics 2017 Bends,

010-B429-5547/ 3/ AMERICAS



Harrison Wilder, Chairman
Rupert {(Buet) 1. Snooks, Viee Chairman
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Deborah Roche, Board Member
Ciary Michacls, Board Member
Mall Dannheisser. Board Member
Beverly Zimmern, Board Member
Chris Kemp, Board Member
Administration
Bd Gray, 11 - Executive Director
Dennis MceKinnon, 111 - Financial Analyst
ODYSSEY CHARTER SCHOOL, INC.
Board ol Directors
Lestic Majoney. President
Thomas Cole, Vice President/Treasurer
Jessicah Nichols, Secretaty
Sonja White, Board Member
Amanda Larson, Board Member
Administration
_.Dr. Monica Knight
Administrator
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ISSUER’S COUNSLEL

Michael 1. Stebbins, P,
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BOND COUNSEL
Foley & Lardner LLP
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FINANCIAL ADVISOR
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Edwards, Cohen. Dawson, Mangu & Nobel, P.A.
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This Limited Offering Memorandum is being provided in connection with the sale of the
Series 2017 Bonds as referred 1o herein and may not be reproduced lor use, in whole or in part.
for any other purpose.  The information set forth herein under the captions “THE 1SSUER,”
“LEGAL MATTERS -— Pending and Threatened Litigation — No Proceedings Against the
[ssuer™ and in the second paragraph under the heading “DISCLOSURE REQUIRED BY
FLORIDA BLUE SKY REGULATIONS™ is the responsibility ol the lIssuer. Al other
information set lorth herein has been obtained rom and is the responsibility of Odyssey Charter
Schoal, fne. {the “Borrower™), The Depository Frust Company, New York, New York (“DTC™)
and other sources which are believed o be reliable, but it is not guaranieed as to accuracy or
completeness. The information and expressions of opinion herein are subject Lo change without
notice. and neither the delivery of this Limited Offering Memerandum nor any sale made
hereunder shall, under any circumstances or at any time, create any implication that information
herein is correct as of any time subsequent o the date of this Limited Offering Memorandum.,
The Trustee has not participated in the preparation of this Limiled Offering Memorandum and
makes no representation with respect 1o the accuracy or completeness of any of the material
contained in this Limited Offering Memorandum.

No dealer, salesmar. or other person has been authorized 1o give any information or lo
make any representation, other than the information contained in this Limited Offering
Memorandum, in connection with the offering of the Series 2017 Bonds, and, if given or made,
such information or representation must not be relied upon as having been authorized by the
Issuer, the Borrower or the Underwriter, The information in this Limited OlTering Memorandum
is subject to change without notice, and neither the delivery of this Limited Offering
Memorandum nor any sale hereunder will. under any circumstances, create any implication that
there has been no change in the afTairs of the Issuer. the Borrower or the Underwriter since the
date hereol, This Limited Offering Memorandum does not constitute an offer or salicitation in
any jurisdiction in swhich such offer or soicitalion is not authorized, or in which any person
making such olfer or solicilation is not quafified 1o do so, or o any person to whom it is unlawiul
to make such offer or solicitation. The Underwriter has reviewed the information in this Limited
Offering Memorandum in accordance with. and as part of, its responsibility Lo investors under
the federal securilies faws as applied to the lacts and circumstances of this transaction, but the
Underwriter does not guarantee the accuracy or completeness of such information.

The Series 2017 Bonds are not being regisiered with the Securities and Exchange
| Commission in reliance upon an exemption from the Securities Act ol 1933, as amended. nor has
the Indenture been qualilied under the Trust Indenture Act of 1939, as amended. in reliance upon
exemptions contained in such acts. The registration o qualification ol the Series 2017 Bonds in
accordance with applicable provisions ol securities laws of the states in which the Series 2017
Bonds have been registered or qualified and the exemption [rom registration or qualification in
other states cannot be regarded as a recommendation thereof. Neither these slates nor any of
their agencics have passed upon the mevits of the Series 2017 Bonds or the accuracy or
completeness of this Limited Offering Memorandum. Any representation (o the contrary nway be

a criminal offense.

| Deteted: <sp> J



3024550 2 2/ A0 i

[N MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR
OWN EXAMINATION OF THE ISSULR, THE BORROWER AND THE TERMS OF THE
OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES
HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES
COMMISSION OR REGULATORY [SSUER.  FURTHERMORE, THE FOREGOING
AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE
ADEQUACY OF THESE DOCUMENTS. ANY REPRESENTATION TO THE CONTRARY
MAY BIZ A CRIMINAL OFFENSE.

ING CONNECTION  WITIH THIS  OFFERING. THE UNDERWRITER MAY
OVERALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN TIHE
MARKET PRICE OF THE SERIES 2017 BONDS AT A LEVEL ABOVE THAT WHICH
MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF
COMMENCED, MAY 81 DISCONTINUED AT ANY TIMIZ.

Each purchaser must review this entire Limited Offering Memorandum and the
Appendices hereto, including the information relating o the sources of repayment of the Series
2017 Bonds, the Series 2017 Facilities (as hereinafler defined) and the Borrower (including
financial and operating data). The Limited Offering Memorandum is not guaranteed as (o ils
accuracy or completeness. ach purchaser has the opportunity o ask guestions ol and request
additional information from, the Borrower regarding the information provided to it and any other
matlers that it deems relevant w its decision to purchase the Series 2017 Bonds.,

FORWARD LOOKING STATEMENTS

Certain statements included or incorporated by reference in this Limited Offering
Memorandum constitute ~forward leoking statements™ within the meaning ol the United States
Private Sccurilies Litigation Reform Act of 1995, Section 21E of the Securities Exchange Act of
1934, as amended, and Section 27A ol the Securities Act of 1933, as amended. Such statements
are generaily ideatifiable by the terminology used such as -“plan.” —expect,” “estimate.”
“budget,” “project.” “intend,” “anticipate,” ~believe,” may,” “will,” “continue,” or other simifar
words and expressions.,

Yeteted: United States

THE ACHIEVEMENT OF CERTAIN RESULTS OR OTHER EXPECTATIONS
CONTAINED IN SUCH FORWARD LOOKING STATEMENTS INVOLVE KNOWN AND
UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS WIHICH MAY CAUSE
ACTUAL RESULTS, PERFORMANCE OR ACHEVEMENTS DESCRIBED TO BE
MATERIALLY DIFFERENT FROM ANY FUTURE RESULTS, PERFORMANCE OR
ACHIEVEMENTS  EXPRESSED  OR IMPLIED BY SUCH FORWARD LOOKING
STATEMENTS. THEREFORE, INVESTORS SHOULD BE AWARE THAT THERE ARE
LIKELY TO BE DIFFERENCES BETWEEN FORWARD LOOKING STATEMENTS AND
ACTUAL RESULTS, AND THOSE DIFFERENCES COULD BE MATERIAL. NEITHER
THE ISSUER NOR THE BORROWLER PLAN TO [SSUE ANY UPDATES OR REVISIONS
TO THOSE FORWARD LOOKING STATEMENTS IF OR WHEN ITS EXPECTATIONS, OR
EVENTS, CONDITIONS OR CIRCUMSTANCES ON WIHICH SUCH STATEMENTS ARE
BASED OCCUR.

\Y
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LIMITED OFFERING MEMORANDUM

CAPITAL TRUST AGENCY

$ * $ *
Educational Facilities Revenue Bonds FEducational Facilities Revenue Bonds
(Odyssey Charter School Projects), (Odyssey Charter School Prejects),
Series 2017A Taxable Series 20178

INTRODUCTION

General

The purpose of this Limited Offering Memorandum is to provide certain information

L

concerning the issuance and sale by the Capital Trust Agency (the “lssuer™ ol $__ in
aggregate principal amount of its Educational Facilities Revenue Bonds (Odyssey Charter
School Projects), Serics 2017A (the “Series 2017A Bonds™) and § _in apgregate

principal amount of its Educational Facilities Revenue Bonds (Odyssey Charter School Projects),
Taxable Series 20178 (the “Series 20178 Bonds™ and, together with the Series 2017A Bonds,
the ~Series 2017 Bonds™). The Series 2017 Bonds will be issued pursuant to an Indenture of
Trust, dated as of __ 1, 2017 (the “Indenture™). between the Issuer and ULS. Bank
National Association, as trustee (the ~Trustee™). The proceeds of the Series 2017 Bonds will be
loaned to Odyssey Charter School, Inc.. a Florida not-for-profit corporation (the “Borrower™)
and an organization described in Section 501(c)(3) of the Internal Revenue Code of [986, as
amended (the ~Code™), pursuant Lo a Loan Agreement, dated as of 1L 2007 (the

“~l.oan Agrccmcni"}. l'.l}" and between the Issuer i:]l'ld the Borrower. : Deleted: | construction, improvement and
{ equipping

The Borrower will use the proceeds ol the Series 2017 Bonds o0 (i) finance the

| acquisition, of an existing educational lacility and site 1o be owned by the Borrower, on eleted: clementery
approximately 24 acres jocated in the City of Palm Bay. Florida (“Paim Bay™. which is

currently being leased o the Borrower and operated by the Borrower as (a) Odyssey Preparatory L peleted: the -
Academy, a public K-6 charter school (Odyssey Preparatory,”) and (b) Odyssey Charter School, |-
a public K-12 charter school (I2_‘_'? grade 10 be added in the 2017-18 academic year) ("Odyssey
Charter™ and, together with Odyssey Preparatory. the =Schools™: (i) repay an existing jcan of
the Borrower currenty owstanding in the principal amount of §_ _, the proceeds of
which were used o (inance the acquisition, construction and instaliation of an educational
facility and site. on approximately 9 acres located in Palm Bay, which is currently owned and
operated by the Borrower as Odyssey Charter; (iii} fund a debt service reserve fund Jor the Series
2017 Bonds; (iv) linance certain improvements, listures, furnishings and equipment for such
facilitics located on the Wyoming Site and the Iildron Site (as such terms are delined below): and

- " X | Deleted: School, o public clemenary chaner
(v) pay cerlain bond issuance costs of the Series 2017 Bonds (collectively, the “Series 2017 ¢ sehool (the “Odyssey Charter Elementary $¢heol™

My e . - a1 - ¢ and, together with the Odyssey Preparatory
Project™). The real property on which the Schools are operated and the buildings and cquipment . fioenary Sehoot and the High Sehoot, the

thereon (inciuding, but not limited 10, the educational [acilities being operated by the Borrower,

# Prelinunary, subject 10 change.

i Deleted: <sp>
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as public charter schools) are coflectively referred o as the “Series 2017 Facilities.” See "PLAN
OF FINANCIEE™

The Borrower and the Schools

The Borrower currently operales the Scheols as follows: Odyssey Preparatory and |

Odyssey Charter are currently operated on a leased site located at 1350 Wyoming Drive 81,
Palm Bay, Florida 32909 (~Wyoming Site”™) in Brevard County (the “County,”); and Odyssey
Charter js alse operated on a site owned by the Borrower focated at 1735 Eldron Boulevard

Southeast, Palm Bay. Florida 32909 (~Iidron Site™} in the County. The Schools are operated ©

pursuant to the Charter Contracts (as hereinaller defined) with The School Board ol Brevard
County, Fiorida (the “School Board™ or “School District™).  See “APPENDIX A - THE
BORROWER AND THIE SCHOOLS.”

Green Apple Management Agreements

Pursuant to a Charler School Management Agreement, dated as of December 20, 2012

with respect 1o Odyssey Charter and a separate Charler School Management Agreement, dated as &

ol March 21, 2013 with respeet 10 Odyssey Preparatory (collectively, the ~“Management
Agreements™), the Borrower engaged Green Apple School Management, LLC (“Green Apple™
1o provide operational, management, administrative and curriculum development services 1o the
Schools. |, Green Apple’s services include, but are notl limited to: curriculum development,

facitities development. strategic planning. grant writing, stafling recommendations, human

resource coordination, regulatory comgliance, corporate records maintenance, and pookkeeping,
budgeting, cash management and financial reporting required by the Borrower. Constance Ortiz,
one of the original founders ol the Schaols. is the Senior Executive and founder of Green Apple.

The Management Agreements provide that the Borrower shall pay Green Apple a
management lee ol 5700 per studeny, (or 2017 and 2018,

unless earlier terminated as provided therein,

Summary of Security for the Series 2017 Bonds

To evidence the obligation o pay the amounts due under the Loan Agreement, the
Borrower will execute a promissory note in the aggregate principal amount of the Series 2017
Bonds (the ~Series 2017 Promissory Note™) payable fo the order of the 1ssuer and dated the date
of the Series 2017 Bonds, which will be assigned to the Truslee as security for the Series 2017
Bonds, except for the Issuer’s Unassigned Rights (hereinafter delined). The payments on the
Series 2017 Promissory Note are to be paid 1o the Trustee lor the account of the Issuer and have
been duly pledged by the Issuer o the Trustee under the Indenture, 1o secure the payment of the
principal of, premium, il any, and interest on the Series 2017 Bonds as the same become due and
payable.

Concurrently with the issuance of the Series 2017 Bonds, the Borrower will also execule
and deliver in connection with the Series 2017 Bonds 2 Mortgage, Assignment of Rents, Fixture

2

I v

The germs of the Management Agreements shall be in elfect until December 31, 217 -
with respect o Qdyssey Charter, and until June 30, 2018, with respeet 1o Odyssey Preparatory, -

{ Deleted: consisting of* {1) the

| Deleted: Elementary Sehoot

Deleted: the i

| Deleted: tlementary School which provide peblic
ducaton 1o students in kinderganien through sixth
{ grade and (i) the High School which providks public
| education 1o students in seventls through eleventh
e, with twed s wrade 1o be added ferthe 2817
018 sehool year, The Qdyssey Preparatory
nentary Schaol and the Migh S

i Deleted: Elementary School

eleted: currenily i
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Filing and Sccurity Agreement (the "Mortgage™). with respect to the Series 2017 Facilities
naming the Issuer as mortgagee, estabiishing a first tien. subject to Permitted Encumbrances (as
delined in the Indenture) on the Mortgaged Property (hereinafler defined). Simultancously with
the execution of the Mortgage, the Issuer will assign its rights, title and interest in the Mortgage
1o the Trustee. subject o certain reserved rights of the Issuer described in the Mortgage.  See
“SECURITY FOR THE SERIES 2017 BONDS - Morlgage™ herein,

The Series 2017 Bonds, together with any Additional Bonds issued under and as defined
in the Indenture. are referred o herein as the “Bonds.™ Fhe offering of the Series 2017 Bonds is
made only by way of this Limiled Offering Memorandum, which supersedes any other
information or materials used in connection with the offer or sale of the Series 2017 Bonds. Phis
Limited Offering Memorandum speaks only as ol its date, and the information contained herein
is subject 1o change. Capitalized terms used but not defined in this Limited Offering
Memorandum have the meanings provided in the Indenture or the Loan Agreement. as
applicable,  See “APPENDIX C - FORMS OF THE INDENTURE AND THE LOAN
AGREEMENT.”

THE SERIES 2017 BONDS ARE SPECIAL LIMITED OBLIGATIONS OF THE
ISSUER PAYABLE SOLELY FROM THE REVENUES, INCOMIZ AND RECEIPTS OF THE
ISSUER PLEDGED TO THE PAYMENT THEREOF. THE SERIES 2017 BONDS HAVE
BEEN ISSUED PURSUANT TO THE ACT, AND DO NOT CONSTITUTE, WITHEN THE
MEANING  OF  ANY  STATUTORY OR  CONSTITUTIONAL  PROVISION. AN
INDEBTEDNESS. AN OBLIGATION OR A LOAN OF CREDIT OF THE STATE OF
FLORIDA (THE “STATE™ OR CFLORIDA™., THE ISSUER. PALM BAY. THE
SPONSORING POLITICAL SUBDIVISIONS (AS DEFINED HEREIN) OR ANY OTHER
MUNICIPALITY. COUNTY OR OTHER MUNICIPAL OR POLITICAL CORPORATION,
PUBLIC AGENCY OR SUBDIVISION OF THE STATE. THE SERIES 2017 BONDS DO
NOT CREATE A MORAL OBLIGATION ON THL PART OF THE STATIE, THE ISSUER,
PALM BAY. THE SPONSORING POLITICAL SUBDIVISIONS OR ANY OTHER
MUNICIPALITY, COUNTY OR OTHER MUNICIPAL OR POLITICAL CORPORATION,
PUBLIC AGENCY OR SUBDIVISION OF THE STATE, AND NONE OF SUCH ENTITIES
1S OBLIGATED TO MAKE ANY PAYMENTS WITH RESPECT TO THE SERIES 2017
BONDS EXCEPT FROM THE TRUST ESTATE. THE ISSUER HAS NO TAXING POWER,

NONE OF THE SERIES 2017 BONDS OR THE SERIES 2017 PROMISSORY NOTE
OR ANY OTHER FINANCIAL AGREEMENT EXECUTED AND DELIVERED N
CONNECTION WITH THE SERIES 2017 BONDS OR THIE LOAN AGREEMENT ARE
OBLIGATIONS OF THE STATIES, THE COUNTY OR THE SCHOOL DISTRICT. THE
CREDIT OR TAXING POWER OF THE STATE, THE COUNTY OR THE SCHOOL
DISTRICT ARE NOT PLEDGED AND NO DEBTS SHALL BE PAYABLE OUT OF ANY
MONEYS EXCEPT THE TRUST ESTATE. See “SECURITY FOR THE SERIES 2017
BONDS.™

[Renminder of Page [ntentionalty Lelt Biank]
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THE ISSUER
General

The Issuer is a legal entity duly created and a public agency duly organized and existing
under the kaws of the State established for the purposes set forth under Chapler 139, Part 11,
Chapter 163, Part |, Chapter 166, Part 1, and Chapter 617, Florida Statutes, as amended,
Ordinance No. 05-97, duly enacted by the City Council {the ~City Council™) of Gulf Breeze.
Florida (the =“City™) on July 7, 1997, as amended. restated and supplemented by Ordinance Nos.
04-00, 05-01 and 10-11, duly enacted by the City Council on May 15, 2000, May 7. 2001 and
September 6, 2011, respectively; Ordinance No. 2-00. duly cnacted by the Town Council (the
“Town Council™ of Century, Florida (the ~“Town™), on August 7, 2000, as amended and
supplemented by Ordinance Nos. [-01 and 5-11, duly enacted by the Town Council on May 7,
2001 and October 3, 2011, respectively; the Interlocal Agreement dated as ol August 2, 1999
(the “Interlocal Apgreement™, between the City and the Town, as amended and suppilemented,
particularly as amended and supplemented by Amendment No. _ to the Interlocal Agreement

dated as of 20075 Resolution No. _ -17, duly adopted by the Cityon |
2017; Resolution No. _ -17, duly adopted by the Town on . 2017 Resolution
Nos. 05412, __ -17.and __ -17, duly adopted by the Issuer on May 9,2012, 2017
and ., 2017, respeetively, and other applicable provisions of law (collectively, the
“Act™).

The Issuer is a public agency duly created pursuant 1o the Act. The lssuer is an
instrumentality ol the City and the Town (collectivety, the “Sponsoring Political Subdivisions™),
acting on behall of such municipalities, exercising any powers that may lawiully be exercised by
either such municipality in the purposes ol and objectives hereofl. The Issuer is authorized o
issue any bonds, including the Series 2017 Bonads, {or any purpose lor which municipalities of
the State may lawfully issue bonds o finance programs and projects. including the Series 2017
Praject, and t0 make loans for such purposes to private. not-for-profit and governmental
corporations and organizations. The Issuer has no laxing power. The Issuer does not have the
power Lo pledge or encumber its general credit or the power o pledge the general credit of the
Sponsoring Political Subdivisions or any other political subdivision of the State or the State.

THE SERIES 2017 BONDS ARE SPECIAL LIMITED OBLIGATIONS OF THE
ISSUER PAYABLE SOLELY FROM THE REVENULS, INCOME AND RECEIPTS OF THIE
ISSUER PLEDGED TO THE PAYMENT THEREOF. THE SERIES 2017 BONDS HAVI
BEEN ISSUED PURSUANT TO THE ACT, AND DO NOT CONSTITUTE, WITHIN THE
MEANING  OF  ANY  STATUTORY OR  CONSTITUTIONAL  PROVISION, AN
INDEBTEDNESS, AN OBLIGATION OR A LOAN OF CREDIT OF THE STATE, THE
ISSUER, PALM BAY. THE SPONSORING POLITICAL SUBDIVISIONS OR ANY OTHIER
MUNICIPALITY, COUNTY OR OTHER MUNICIPAL OR POLITICAL CORPORATION,
PUBLIC AGENCY OR SUBDIVISION OF THE STATE. THE SERIES 2017 BONDS DO
NOT CREATE A MORAL OBLIGATION ON THE PART OF THI STATE, THE ISSUER,
PALM BAY., THE SPONSORING POLITICAL SUBDIVISIONS OR ANY OTHER
MUNICIPALITY, COUNTY OR OTHER MUNICIPAL OR POLITICAL CORPORATION,
PUBLIC AGENCY OR SUBDIVISION OF THE STATE, AND NONE OF SUCH ENTITIES
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1S OBLIGATED TO MAKE ANY PAYMENTS WITII RESPECT TO THE SERIES 2017
BONDS EXCEPT FROM THE TRUST ESTATE. THE ISSUER HAS NO TAXING POWER.

The Essuer has not participated in the preparation of this Limited Offering Memorandum
and makes no representation with respect to the accuracy or completeness of any of the material
contained in this Limited OMTering Memorandum other than in the sections entitled “THE
ISSUER™ and “LEGAL MATTERS — Pending and Threatened Litigation — No Proceedings
Against the Issuer™ and in the second paragraph under the heading ~“DISCLOSURE REQUIRED
BY FLORIDA BLUE SKY REGULATIONS.™ The Issuer is nol responsible for providing any
purchaser of the Series 2017 Bonds with any information relating to the Series 2017 Bonds or
any of the partics or transactions referred to in this Limited Offering Memorandum or for the
accuracy or completeness ol any such information obtained by any purchaser.

The Issuer, in the case of the Series 2017 Bomnds, is merely a conduit for payment, in that
the Series 2017 Bonds do not constitute a general debt, liability or obligation ol the Issuer, but
arc instead secured by and payable solely from payments of the Borrower under the Loan
Agreement and by other security discussed herein. The Series 2017 Bonds are not being offered
on the basis of the financial strength of the lssuer. The 1ssuer believes, therefore, that disclosure
of any default related Lo & financing not involving the Borrower or any person or entity related to
the Borrower wouid not be material 10 a reasonable investor.  The Issuer has not taken
alfirmative steps to contact the various trustees ol other conduit bond issues ol the Issuer 1o
determine the extent of prior defauits.

The Issuer's Tees and expenses, including any charges for indemnity, relating to the Series
2017 Bonds or the Series 2017 Project are paid pursuant to the Indenture.

Validation

On September 20, 2012 the Cireuit Court of the Second Judicial Cirenit, Leon County,
Florida entered a final judgment of validation conlirming and validating the Issuer's conduit
revenue bond program and the bonds issued pursuant thereto, which include the Series 2017
Bonds,

THE BORROWER AND THE SCHOOLS

The Borrower was Jormed as a not-for-profit gorporation under the laws of the Stale in
1999 for the purpose of operating a charter school. Its mission is to work in partnership with the
family and commuaity with the aim of helping cach child reach full potential in all arcas ol lite.
The Schools seck to educate the whole person wilh the understanding that each child must
achieve a balance of intellectual, physical, emotional, spiritual and social skills as a foundation
for life. The Schools, serve eligible students in Brevard County. The Borrewer is an organization
deseribed under Section 5301(c)(3) of the Code which is exempt from lederal income taxation
under Section 501(a) of the Code (except with respect to ~unrelated business taxable income™
within the meaning of Section 512(a) of the Code} and which is not a ~private foundation™ as
defined in Section 309(a) of the Code.

In lurtherance ol its mission o educate the children in the communities it seeves, en My
235, 1999, the Borrower entered into its original charter contract with the School Board to operate

5

v

| Deleted: Linder the lnancial regulatory |

¢ rolating 1o the federal Dodd-Frank Wall Street
Reforny and Censumer Protection Act, munictpal
advisors are required Lo register with Lhe approprime
federat regulatory sgeney o ageneies. In 2014,
addinonal rules were adopted by 1he regulatory
ayencies requiring cerlam complrance by registered
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n emplovee of the City, to serve as the
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| the Odyssey Charter School (the “Odyssey Charler School Charter Contract™) and on April 23,

2013, the Borrower entered into its original charter contract with the School Board. for a S-ycar

lerm, 1o operale the Odyssey Preparatory Academy (the ~Odyssey Preparatory Academy Charter
Contract™ and, together with the Odyssey Charter School Charler Contract, the “Charter
Contracts™). The Odyssey Charter Schoo! Charter Contract originally provided [or an expiration
date of . 2002 and has since been renewed two times, The Odyssey Preparatory
Academy Charter Contract provides for an expiration date ol June 30, 2018, On Apeil 23, 2013,
the Borrower renewed the Odyssey Charter School Charter Contract with the School Board for
an additional lifleen years, with an expiration date of June 30, 2027, FFor the 2013-16 school
year, the Schools enrolled 1,026 students (combined) in grades kindergarten through tenth grade,
and, for the 201617 school year, as off . 2017, the Schools have enrolled 1,489
students (combined) in grades kindergarten through eleventh grade.

(=}

Jhe Schools are not separate fegal entities. bul rather each is operated by the Borrowe
business units.

See “"APPENDIX A - THE BORROWIER AND THE SCHOQLS.™
PLAN OF FINANCE
The proceeds of the Series 2017 Bonds will be used to: (i) linance the agquisition, of the

chartler school purposes; (ii) repay an existing loan of the Borrower currently cutstanding in the
principal amount of'$ _ the proceeds of which were used 1o finance the acquisition,
construction and installation of the Lildron Site. also operated by the Borrower {or charter schoot
purposes; (i1} fund a debt service reserve fund (or the Series 2017 Bonds; {iv) [inance certain
improvenents, fixtures, furnishings and equipment for such facilitics located at the Wyoming
Site and the Eldron Site: and (v) pay certain bond issuance costs of the Series 2017 Bonds.

See “APPENDIX A - THE BORROWLER AND THE SCHOOLS.™ Sce “SECURITY
FOR THE SERIES 2017 BONDS - Debt Service Reserve Fund.” See “ESTIMATED SOURCES
AND USES OF FUNDS™ herein,

DESCRIPTION OF THE SERIES 2017 BONDS
General
The Series 2017 Bonds will be dated as of their date olMinitial authentication and delivery,

will bear interest at the rates and will matire on the dates, subject o redemption as described
below, set forth on the inside front cover page hereol. The Series 2017 Bonds will be issued as

[ully registered bonds without coupons in denominations of $23.000 or any integral multiple of

$5.000 in excess thercof.  Interest on the Series 2017 Bonds is payable semiannually on
el ang b ol cach year, commencing I, 2017 (each an “Inlerest
Payment Dale™) (o the registered owners of the Series 2017 Bonds (cach a “Registered Qwner™),
Interest on the Series 2017 Bonds will be paid on each Interest Payment Date until the principal
thereol shall have been paid or provided for. Interest will be caleulated on the basis of a 360-day
year consisting of twelve 30-day months.

6
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The interest due on any Series 2017 Bonds on any Interest Payment Date shail be paid by

check or drafl mailed on cach Interest Payment Pate by the Trustee to the Registered Owner of

such Series 2017 Bonds at his or her address as it last appears on the registration records kept by
the Trustee on the 15" day of the month next preceding cach Interest Payment Date (the
“Regular Record Date™) (except that the Registered Owners of al least $500.000 in aggregate
principal amount of Series 2017 Bonds may, by writlen request received by the Trustee al least
ten Business Days prior o the Regular Record Date, receive payment ol interest by wire transfer
at the address specified in such request, which address must be in the United States of America).
Payment of principal of and any premium on the Series 2017 Bonds shall be payable upon

presentation and surrender ol the Series 2017 Bonds at the designated corporate trust office of

the Trustee, which on the date hereol'is located in Orlando. Florida.

Notwithstanding the foregoing, the Series 2017 Bonds when issucd will be registered in
the name of Cede & Co., as nominee of The Deposiiory Trust Company, New York, New York
(“IYTC™), which will act as securities depository for the Series 2017 Bonds. Purchases ol the
Series 2017 Bonds will be made through a book-entry only system maintained by DTC and
purchasers of the Series 2017 Bonds {the “Beneficial Owners™) will not receive physicat delivery
of certificates representing their respective intesests in the Series 2017 Bonds. As long as DTC
or its nominee is the registered owner of the Series 2017 Bonds, the principal and interest
payments will be made © DTC or its nominee, which will in turn remit such principal and
interest payments 1o DTC’s Participants (as defined below under “BOOK-ENTRY ONLY
SYSTEM™) for subsequent disbursement to the Beneficial Owners.  See "BOOK-INTRY
ONLY SYSTEM.”

INITIAL AND SUBSEQUENT PURCHASERS OF THE SERIES 2017 BONDS
SHALL BE LIMITED TQ ~QUALIFIED INSTITUTIONAL BUYERS™ OR “ACCREDITED
INVESTORS.” AS DEFINED iN RULE 144A PROMULGATED PURSUANT 10 THE 1935
ACT. OR RULE 501(A) OF REGULATION D PROMULGATED UNDER THE 1933 ACT,
RESPECTIVELY. INITIAL PURCHASERS WILL BE REQUIRED TO DELIVER AN
INVESTOR LETTER SUBSTANTIALLY IN THE FORM ATTACHED AS APPENDIX I
HERETG.

Prior Redemption
Optional Redemption of Series 2017 Bonds.

Series 2017 Bonds. "The Series 2017A Bonds maturing on or aller 1,20 are
subject 1o redemption at the option of the Issuer (which option shall be exercised upon the
written direction of the Borrower [rom prepayment of the Series 2087 Promissory Note made by
the Borrower pursuant (o the Loan Agreement) in whole or in part, on any date commencing on
1,20 . at a redemption price equal 1o 100% of the principal amount of the Series
2017A Bonds 1o be redeemed, plus acerued and unpaid interest 1o the redemption date, without
premium. in case of optional redemption of the Series 2017A Bonds, the Borrower shall, at least
45 days prior to the redemption date (unless a shorter notice is agreed (o in writing by the
Trustee). deliver a written request to the Issuer and the Trustee nolilying (he Issuer and the

| Trusice of such redemption date and of the principai amount of the Series 2017A Bonds 1o be
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redeemed and shail, prior 1o the redemption date, defiver to the Trustee moneys sullicient to pay
the redemption price ol all Series 2017A Bonds subject o redemption.

Series 201753 Bonds. The Series 201713 Bonds are nol subject (o optional redemplion
prior to maturity.

Extraordinary Redemption of Series 2017 Bonds as a Result of Damage, Destruction
or Condemnation. The Scrics 2017 Bonds are subject to extraordinary redemption at the
expense of the Borrower from the Nel Proceeds of any insurance policy or condemunation award
and in the event the Series 2017 Facilities or any portion thereofl is damaged or destroyed or

taken in condemnation proceedings, 1o the extenl and,as a resull ol any of the following events,
provided, such Net Proceeds are in excess of the greater o $2.000,000 or 10% of the Book Value

of the Series 2017 Facitities,

(a) The Series 2017 [Facilitics shall have been damaged or destroyed in whole or in
part to such extent that, as expressed in a certificate of an Authorized Representative of the
Borrower filed with the Trustee, {i} the Series 2017 Facilitics cannot reasonably be restored
within a period of thirleen (13} consecutive months or the commencement of the immediately
[ollowing school year, whichever is later, 1o the condition thereol immediately preceding such
damage oy destruction. (i) the Borrower is prevenied from carrying on its normal operations

with respect 1o the Schools for a period of six {(6) consceutive months, or (iii) the cost of

restoration thereof would exceed the sum ol the Net Proceeds of insurance carrvied thercon
Jogether with other Tunds of the Borrower made available for such purposes;

{b) Title to, or the temporary use for & period of six (8) months or more of, all or
substantially all of the Series 2017 Facilities shall have been taken under the exercise of the
power of eminent domain by any governmental authority. or persen, lirm or corporation acting
under governmental authority or because of a deleet in title; or

(c) As a result of any changes in the Constitution of the State or the Constitution of

the United States ol America or of legislative or administrative action (whether state or lederal)
or by final decree, judgment or order of any court or administrative body (whether state or
federal) entered after the contest thereol by the Borrower in good faith, the Loan Agreement
shall have become void or unenforceable or impossible of performance in accordance with the
mient and purposes of the parties as expressed in the Loan Agreement.

In such event, the Series 2017 Bonds will be redeemed on the earliest date practicable
sefected by the Trustee, in whole or in part, from and o the extent of funds on deposit under the

Indenture and available for such purpose al a redemption price equal 1o the principal amount of

each Series 2017 Bond redeemed, together with accrued interest Lo the redemption date, without
premium.
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Mandatory Sinking Fund Redemption of the Series 2017 Bonds. 'Ihe Series 2017A+

Bonds maturing on 1, 20 are subject 10 mandatory sinking fund redemption at a
redemption price equal 1o 100 percent of the principal amount thereof plus acerued interest (o the
redemption date rom amounts on deposit in the Bond Fund on the redemption dates and in the
principal amounts as follows:

$ Term Bond maturing on ___/1/20___ .

Principal Payment Dale

( 1) 10 be Redeemed

*"inal Maturity

The Series 20173 Bonds maturingon 1,20 are subject to mandatory sinking
fund redemption at a redemption price equal 1o 100 percent of the principal amount thereol plus
accrued interest o the redemption date from amounts on deposit in the Bond Fund on the
redemption dales and in the principal amounts as follows:

$ Term Bond maturing on ___ /120

Principal Payment Date

( 1)

10 be Redeemed

I inal Maturity

Mandatory Redemption of the Series 2017A Bonds Upon Determination of Taxability.
The Series 2017A Bonds are subject Lo mandatory redemption as a whole at the principal amount
thereol, plus a three pereent (3%) premiun:, plus acerued interest thereon to the date of
redemption, wpon the occurrence of a Determination ol Taxability (hereinafier defined) related o
the Serics 2017A Bonds. The redemption date shall be the earliest practicable dale selected by
the Trustee, alter consuitation with the Borrower, but in no event later than six months lollowing
the finaiization of the Determination of Taxability.

~Determination of Taxability™ means, with respect to the Series 2017A Bonds, (i) the
enactment of legistation or the adoption of linal regulations or a final decision. ruling or
technical advice by any federal judicial or administrative authority that has the effect of requiring
interest on a Series 2017A Bond 1o be included in the gross income of the Beneficial Owner for
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federal income tax purposes or (i) the receipt by the [ssuer and Trustee of a written opinion ol
nationalty recognized bond counset selected by the Borrower and approved by the 1ssuer 1o the
elfect that interest on a Series 2017A Bond must be included in gross income for federal income
tax purposes. A Determination of Taxability will not result rom the inciusion of interest on any
Series 2017 Bond (a) in the computation of the alternative minimum tax imposed by Section 55
of the Code, the branch profits tax on foreign corporations imposed by Section 884 of the Code
or the tax imposed on the nel passive income of certain S corporations under Section 1375 of the
Code or (b) as a result of a change 1o a federal statute by Tederal Jegislation passed into law aller
the date of the Indenture.

Method of Selecting Bonds

Unless otherwise specilically stated in the Indenture and subject o DTC procedures, any
partial redemption of Series 2017 Bonds shall be redeemed in inverse order of maturity, or if less
than all of the Series 2017 Bonds in a single maturity shall be redecemed, the Series 2017 Bonds
redeemed shall be selected randomty by lol within such maturity.

Notice of Redemption

So fong as the Series 2017 Bonds are registered in the name of DYC or ifs nominee,
notices of redemption shall only be given on behalf of the Issuer to Cede & Co., or any stceessor
securities depository. See “BOOK-ENTRY ONLY SYSTEM "™ herein,

In the case of every redemption. the Trustee will cause notice of such redemption by
mailing by first-class mail a copy of the redemption netice to the Registered Owners of the
Series 2017 Bonds designated for redemption in whole or in part. at their addresses as the same
shall tast appear upon the registration records, in each case not more than 60 nor less than 30
days prior 10 the redemption date, provided, however, that failure 1o give such notice, or any
defect therein, shatl not affect the validity ol any proceedings for the redemption of such Serics
2017 Bonds.  The Trustee ghall, i directed by the Borrower or the Issuer, state that the
redemption is a “Conditional Optional Redemption,”™ as described below. The Trustee shail
furnish the Borrower and the Issuer with a copy of cach notice of redemption given with respect
to any optional, extraordinary or mandatory redemption, as soon as practicable aller the delivery
of notice 1o the Registered Owners.,

Fach notice of redemption shall specify the date fixed lor redemption, the redemption
price, the place or places of payment, that payment will be made upon presentation and surrender
of the Scries 2017 Bonds to be redeemed and conditioned (il" so) on sulficient lunds being on
deposit for the payment, that interest accrued (o the date fixed for redemption will be paid as
specified in said notice, and that on and afler said date interest thercon will cease 1o acerue. |
less than all the Outstanding Series 2007 Bonds are 1o be redeemed. the notice ol redemption
will specily the numbers of the Series 2017 Boads or portions thereef 1o be redeemed.

Conditional Optional Redemption. In the case of any type of optional redemption, such
redemption may be conditioned upon the occurrence or non-occurrence ol a particular event,
inctuding, without fimitation, the deposit with the Trustee of moneys sufticient to redeens all the
Series 20117 Bonds called for redemption. In the case of any such conditional optional

10

I 0

{ Deleted: <sp>



3295547 2/ AMERICAS

redemption {a ~“Conditional Optional Redemption™, the corresponding notice of redemplion
shall state that: {13 it is conditioned upon the oceurrence or non-oceurrence ol a particular event,
bricfly deseribing such event, or, if applicable. that it is conditioned on the deposit of moneys
with the Trustee in an amount equal 1o the amount necessary to effect the redemption no later
than the redemption date; and (2) the Borrower, on behaif of the Issuer, retains the rights to
rescind such notice on or prier to the scheduled redemption date, and such nolice and
Conditional Optienal Redemption shall be of no effect if the event described in clause (1) does
not oceur or dogs oceur, as the case may be, or such moneys are not so deposited, as applicable,
and the notice is rescinded as described in this subsection.  Any such notice of Conditional
Optional Redemption shalt be captioned “Conditional Notice of Optional Redemption.™  Any

Conditional Optional Redemption may be rescinded at any time prior to the redemption date i

an Authorized Representative of the Borrower delivers a written direction o the Trustee
directing the Truslee to rescind the redemption notice. The Trustee shatl give prompt notice of
such rescission to the affected Bondholders. Any Series 2017 Boads subject to Conditienal
Optional Redemption where redemption has been rescinded shall remain Outstanding. and
neither the rescission nor the failure by the Borrower 1o make such funds available shall
constitule an Fyvent of Default under the Indenture. The Trustee shall give immediate notice to
the securities information repositories and the allTected Bondholders that the redemption did not
oceur and that the Series 2017 Bonds called for redemption and not so paid remain Outstanding.

Bonds Due and Payable on Redemption Date; Interest Ceases to Accrue

On or before the redemption date specified in any notice of redemption of the Borrower
detivered pursuant (o the Indenture, the Borrower wilt deposit with the Trustee sufficient moneys
to redeem all the Series 2017 Bonds calied for redemption at the appropriate redemption price,
including premium, il any, and, acerued interest to the date fixed lor redemption. Qv the
redemption date, the principal amount of cach Series 2017 Bond 10 be redeemed. together with
the acerued interest thereon 1o such dale and redemption premium, if any. will become due and
pavable; and from and afler such date. notice having been given and deposit having been made in
accordance with the provisions ol the Indenture, then, notwithstanding that any Scries 2017
Bonds catled for redemption will not have been surrendered, no further interest will acerue on
any ol such Series 2017 Bonds. From and afler such date of redemption (such notice having
been given and such deposit having been made) the Series 2017 Bonds o be redeemed will not
be deemed to be Quistanding under the Endenture. and the Issuer shall be under no further

liability in respect thereof, except as provided in the [ndenture with respect Lo nonpresentment off

the Scries 2017 Bonds.
BOOK-ENTRY ONLY SYSTEM

The information in this section concerning The Depository Trust Company (“DTC”) and
DICs book-entry-only system has been obtained from DTC. The Issuer. Borrower, Trusiee and
Underwriter fake no responsibility for the accuracy thereof

The Depository Trust Company (“IDTC™), New York. New York, will aet as securities
depository for the Series 2017 Bonds, The Series 2017 Bonds will be issued as fully repistered
bonds registered in the name of Cede & Co. (IDTC’s partnership nominee) or such other name as
may be requested by an awthorized representative of DTC. One fully-registered Bond certificate
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will be issued [or cach maturity of the Series 2017 Bonds, each in the aggregate principal amount
of such maturity, and will be deposited with DTC.

DTC, the world’s largest securitics depository, is a limited-purpose trust company
organized under the New York Banking Law, a “banking organization™ within the meaning of
the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation™
within the meaning ol the New York Uniform Commercial Code, and a “clearing agency™
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934,
DTC heolds and provides asset servicing for over 3.6 million issues of U.S, and nen-1.8. equity
issues, corporate and municipal debt issues, and money market instruments (lrom over 100
countries) that DTC's participants (“Direct Participants™ deposit with DTC. DTC also
facilitates the post-trade settlement among Direct Participants of sales and olher securities
transactions in deposited securities, through electronic computerized book-entry transfers and
pledges between Direct Participants™ accounts, This eliminates the need lor physical movement
of securities certificates.  Pirect Participants include both 1S, and non-ULS. securitics brokers
and dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC
is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“IYTCC™).
DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed
Income Clearing Corporation, all of which are registered clearing agencies, DTCC is owned by
the users of its regulated subsidiaries. Access 0 the DTC system is also available w others such
as both U8, and non-tL.5. sccurities brokers and dealers, banks, trust companies, and clearing
corporations that clear through or maintain a custodial relationship with a Direct Participant,
either directly or indirectly (“indireel Participants™). ITC has an S&P rating of AA-+. The DTC
Ruies applicable 1o its Participants are on file with the Sccurities and Exchange Commission.
More information about DTC can be found at www.dtec.com.

Purchases of Series 2017 Bonds under the DFC system must be made by or through
Direct Participants, which will receive a credit Tor the Series 2017 Bonds on DTCs records. The
ownership infterest of each actual purchaser of each Series 2017 Bond (“Benelicial Owner™) is in
turn to be recorded on the Direct and Indirect Participants™ records, Beneficial Qwners will not
receive written confirmation from DTC of their purchase.  Benelicial Qwners are. however,
expected Lo receive written confirmations providing details ol the transaction, as well as periodic
statements ol their holdings, from the Direct or Indirect Participant through which the Beneficial
Owner entered into the transaction. Transfers of ownership interests in the Series 2017 Bonds
are {o be accomplished by entries made on the hooks of Direct and Indircel Participants acling on
behalf of Beneficial Owners. Benelicial Owners will not receive certificates representing their
ownership interests in Series 2017 Bonds, except in the event that use of the book-entry system
for the Series 2087 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2017 Bonds deposited by Direct Participants
with DTC are registered in the name of DTC’s partnership nominee, Cede & Co., or such other
name as may be requested by an authorized representative of DTC. The deposit of Series 2017
Bonds with IDTC and their registration in the name of Cede & Co. or such other DTC nominee
do not effeet any change in beneficial ownership. DTC has no knowledge of the actual
Benelicial Owners of the Series 2017 Bonds; DTC’s records reflect only the identity of the
Direct Participants to whose accounts such Series 2017 Bonds are credited, which may or may

iDeteted: <sp>

12



34205547/ 2 AMERICAS

not be the Benelicial Owners. The Direct and Indircet Participants will remain responsible for
keeping an account ol their holdings on behalf of their customers.

Conveyance ol nolices and other communications by DTC to Direct Participants, by
Direct Participants to Indirect Participants, and by Dircet Participants and Indirect Participants o
Beneficial Owners will be governed by arrangements made among them, subiect 10 any statutory
or reguiatory requirements as may be in elfect from time to time.

Redemption notices shall be sent to DTC. 11 less than all ol the Series 2017 Bonds within
an issue are being redeemed, 17Cs practice is to determine by lot the amount of the interest of
each Direct Participant in such Series 2017 Bonds, as the case may be. to be redeemed,

Neither DTC nor Cede & Co. (nor any other DTC nomince) will consent or vote with
respect 1o Series 2017 Bonds unless authorized by a Direet Participant in accordance with [YTC's
MM Procedures. Under its usual procedures, DTC mails an Omnibus Proxy o the [ssuer as
so0n as possible afer the record date. The Omnibus Proxy assigns Cede & Co.'s consenting or
voting rights Lo those Direct Participants 10 whose accounts the Series 2017 Bonds are credited
on the record date (identilied in & lisling attached 1o the Omnibus Proxy).

Redemption proceeds, principal and inferest payments on the Series 2017 Bonds will be
made to Cede & Co., or such other nominee as may be requested by an authorized representative
of DTC. DTC's practice is W credit Direct Participants” accounts upor: DTC's receipt of funds
and corresponding detail information from the Issuer or the Trustee on the payable date in
acecordance with their respective holdings shown on DTC’s records. Payments by Participants {0
Beneficial Owners will be governed by standing instructions and customary praciices. as is the
case with securities held for the accounts of customers in bearer form or registered in “street
name,” and will be the responsibility of such Participant and not o DTC, the Issuer or the
Trustee, subiect to any statutory or regulalory requirements as may be in effect from time to
time, Payment of redemption proceeds, distributions, and dividend payments to Cede & Co. (or
such other nominee as may be requested by an authorized representative of DTC) is the
responsibility of the Issuer or the Trustee, disbursement of such payments o Direct Parlicipants
will be the responsibitity of DTC, and disbursement of such payments to the Benelicial Ovwners
will be the responsibility of Direct and [ndirect Participants.

A Beneficial Owner shall give notice to elect to have Hs Series 2017 Bond(s) purchased
or lendered. through its Participant, to the Trustee. and shall effect delivery of such Series 2017
Bond(s) by causing the Direct Participant 1o wansler the Participant™s interest in the Series 2017
Bond(s), on DTC's records, o the Trustee. The requirement for physical delivery ot the Series
2017 Bond(s) in connection with an optionai tender or a mandatory purchase will be deemed
satisfied when the ownership rights in the Scrics 2017 Bonds are transferred by Direct
Participants on DTC’s records and followed by a book-entry credit ol tendered Series 2017
Bonds (o the Trustee’s DTC account,

DTC may discontinue providing its services as seeurities depository with respect to the
Series 2017 Bonds at any time by giving reasonable notice to the Issuer.  Under such
circumstances, in the event that a suceessor securities depository is not obtained, Series 2017
Bond certificates are required 1o be printed and delivered.
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The Issuer may decide to discontinue use of the system of book-entry transiers through
DTC (or a successor securitics depository). In that event, Bond certificates will be printed and
detivered 10 DTC.

THE INFORMATION IN THIS SECTION CONCERNING DTC AND THE DTC
BOOK-ENTRY SYSTEM HAS BEEN PROVIDED BY DTC.  THE ISSULR, THE
BORROWER,  THE TRUSTEE AND  THE UNDERWRITER  BELIEVE  SUCH
INFORMATION TO BE RELIABLE. BUT TAKE NO RESPONSIBILITY FOR THE
ACCURACY THEREOF. NO REPRESENTATION IS MADE BY ANY SUCH PARTY AS
TO THEE ACCURACY OR ADEQUACY OF SUCH INFORMATION QR AS TO THE
ABSENCE  OF MATERIAL  ADVERSE CHANGES IN  SUCH  INFORMATION
SUBSEQUENT TO THE DATI HERIEOI.

SECURITY FOR THE SERIES 2017 BONDS

General

The Series 2017 Bonds constitute limited obligations of the [ssuer payable solely [rom
and secured by (a) the rights, title and interest of the Issuer under the Loan Agreement and the
Serics 2017 Promissory Note, except for the Issuer’s Unassigned Rights (as defined below), (b)
all of the Issuer’s rights, title and interest in the Series 2017 Facilities, subject 1o Permitied
Encumbrances (as defined in the Indenture), except for the Issucr’s Unassigned Rights, (¢) the
Revenues (as delined below), and all rights and interests of the Issuer in the Pledped Revenues
(as defined below), subject o Permitled Encumbrances, except the ssuer’s Unassigned Rights,
(d) the rights and interests of the 1ssuer under the Mortgage. {¢) all Funds (as defined below) and
accounts therein created in the Indenture (other than the Cost of lssuance Fund, the Tax and
Insurance Lscrow Fund and the Rebate IFund (each as defined thereind), e
obligations deposited with or paid (o the Trustee [or the payment or redemption of Series 2017
Bonds that are no longer deemed o be Outstanding. and (ii) all moneys, including Revenues,
payable 1o the Trustee by or for the account ol the Issuer pursuant (o the Loan Agreement and the
Endenture, subject only (o the provisions of the Indenture permitling the application thereof for
the purposes and on the terms and conditions set {orth in the Indenture, and () any and all other
interests in real or personal property ol every name and natuge from time to time herealter by
delivery or by writing ol any kind specifically mortpaged. pledged or hypothecated, as and for
additional security under the Indenture by the Issuer or by anyone on #s behatf or with its writlen
consent in favor of the Trustee. The propesty described in clauses (a). (b), (¢), (d), (¢} and ({}
above and pledged pursuant to the Indenture and the Mortgage is referred 10 herein as the ~Trust
state.”

See “APPENDIX € - FORMS OF THIE INDENTURE AND THID LOAN
AGREEMENT™ attached hereto (or the definition of ~Permitted Encumbrances.™

As set forth in the Indenture, “Issuer’s Unassigned Rights™ means the rights of the lssuer
to (a) inspect books and records. (b) give or receive notices, approvals, consents, reguests, and
other communications, (¢} receive payment or reimbursement for its Annual issuer’s Fee and
Expenses of the [ssuer. (d) immunily {rom and limitation of liability, (¢} indemnification from
liability by the Borrower, and ([) security for the Borrower’s indemnification obligations.
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As set forth in the Indenture, ~Pledged Revenues™ means, to the extent permitied by law,
all revenues, rentals, lees, third-party payments, receipls or other income of the Borrower from
the operation of the Schools, including the rights to receive such revenues (each subject 1o
Permitted Encumbrances). all as calculated in accordance with Generally Accepled Accounting
Principles, including, without limitation, proceeds derived from insurance, condemnation
proceeds, @ccounts. contract rights and other rights and assets of the Borrower pelating to the
Schools, whether now or hereafier owned, held or possessed by the Borrower; and, 1o the extent
permitled by the terms thereofl and by law, all gifls, grants, bequests, donations and condributions
{including income and profits therefrom) pelated specifically Lo the operation ol the Schools,

As set forth in the Indenture, “Revenues” means to the extent permitted by law, all
payments received by the Trustee for the account of the 1ssuer pursuant Lo the Loan Agreement
and the Indenture.

\Deleted: |

THE SERIES 207 BONDS ARE SPECIAL LIMITED OBLIGATIONS OF THIE
[SSUER PAYABLE SOLELY FROM THE REVENUES, INCOME AND RECEIPTS OF THIE
ISSUER PLEDGED TO THE PAYMENT THERECE, THE SERIES 2017 BONDS HAVE
BEEN ISSUED PURSUANT TO THE ACT, AND DO NOT CONSTITUTIE, WITHIN THE
MEANING  OF  ANY  STATUTORY OR  CONSTITUTIONAL  PROVISION, AN
INDEBTEDNESS, AN OBLIGATION OR A LOAN OF CREDIT OF THE STATLE, THE
ISSUER, PALM BAY. THI SPONSORING POLITICAL SUBDIVISIONS OR ANY OTHER
MUNICIPALITY, COUNTY OR OTHER MUNICIPAL OR POLITICAL CORPORATION,
PUBLIC AGENCY OR SUBDIVISION OF THIZ STATI. THE SERIES 2017 BONDS DO
NOT CREATE A MORAL OBLIGATION ON THIE PART OF THIE STATLE, THE 1SSUER,
PALM BAY, TIHE SPONSORING POLITICAL SUBDIVISIONS OR ANY OTHER
MUNICIPALITY, COUNTY OR OTHER MUNICIPAL OR POLITICAL CORPORATION,
PUBLIC AGENCY OR SUBDIVISION OF THE STATE, AND NONIE OF SUCH ENTITIES
IS OBLIGATED TO MAKE ANY PAYMENTS WITH RESPECT TO THE SERIES 2017
BONDS EXCEPT FROM THIE TRUST ESTATE. THE ISSUER HAS NO TAXING POWLER.

NONLE OF THE SERIES 2017 BONDS OR THE SERIES 2017 PROMISSORY NOTE
OR ANY OTHER FINANCIAL AGREEMENT EXECUTED AND DELIVERED IN
CONNECTION WITH THE SERIES 2017 BONDS OR THE LOAN AGREEMENT ARE
OBLIGATIONS OF THE STATE, THE COUNTY OR THIZ SCHOOL DISTRICT. THE
CREDIT OR TAXING POWER OF THE STATE, THE COUNTY OR THE SCHOOL
DISTRICT ARE NOT PLEDGED AND NO DEBTS SHALL BE PAYABLE OUT OF ANY
MONEYS EXCEPT THE TRUST ESTATE.

The Loan Agreement and the Series 2017 Promissory Note

All revenues and receipts derived [rom the Loan Agreement (except the [ssuer’s
Unassigned Rights) or the Series 2017 Promissory Note are to be deposited with the Trustee in
the Revenue Fund ereated pursuant o the Indenture. See “APPENDIX € - FORMS OF THE
INDENTURE AND THE LOAN AGREEMENTT hercin.  Each of the Loan Agreement, the
[ndenture and the Mortlgage contain cross-defaull provisions. the effect of which i that an Event
ol Defaull under the Loan Agreement constitules an Event of Defauls under the Indenture and the
Mortgage; an Event of Default under the Indenture constitules an Event of Delault under the

13
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Loan Agreement and the Mortgage; and an Event of Defaclt under the Mortgage constitutes an
Event of Delault under the Loan Agreement and the Indenture. However, the Loan Agreement
provides for a five {3) business day cure period with respect to the failure of the Borrower to
make any Loan Payments, and a ninety (90) day cure period for eovenant defaults, which cure
period may exceed ninety (90) days so long as such default cannot be remedied within such
ninety (90) day period and the Borrower is actively working wowards a remedy.

Pledged Revenues; Operating Account and Deposit Account Control Agreement

Pursuant to the Loan Agreement, the Borrower will covenant that, as long as any of the
Series 2017 Bonds remain Quistanding or any payments hereunder remain unpald, alt of the
Pledged Revenues shall be deposited as soon as practicable upon receipt thercol in one or more
operating accounis (the ~Operating Account™ which the Borrower has established and
maintains, and shall continue to maintain, in an account or accounts at an accredited, federally
insured banking institution or institutions, as the Borrower shali frony time o fime designate in
wriling lo the Trustee for such purpose; provided, however, that (i) the Borrower shall cause any
funds transferred by the School Board to the Borrower for the Schools 1o be deposited directly
into the Operating Account, (it} any funds transferred to the Trustee on behall of the Borrower
pursuant 1o the Indenture shall not be deposited in the Operating Account and (iii) any funds
representing operating revenues of any other charter schools operated by the Borrower which are
not part of the Schools shall not be deposited in the Operating Account.  Subject to the
provisions of the Loan Agreement permitting the application thereofl for the purposes and on the
terms and conditions set forth therein, the Borrower pledges, and to the extent permitted by law,
grants a security interest to the Truslee, as assignee ol the Issuer {for the benelit of the Holders),
in the Operating Account and alt of the Pledged Revenues 1o secure the payment of the Loan
Payments and all additional payments due thereunder and the performance by the Borrower ol its
other obligations under the Loan Agreement. The Borrower shali cause 1o be filed such Uniform
Commercial Code financing statements, and execute and deliver such other documents
{inctuding. but not limited 0. account control agreements and continuation statements), as may
be necessary in order 10 perfect or W at all times maintain as perfected the Trustee™s security
interest in the Operating Account.

The Borrower shall apply the moneys in the Operating Account to the payment of Loan
Jayments and all additional payments due under the Loan Agreement, and only afler the
payment of such amounts then due, the Borrower may withdraw amounts rom the Operating
Account W pay Operaling Expenses, excepl as otherwise provided in the Deposit Account
Control Agreement. As set forth in the Loan Agreement, “Deposit Account Control Agreement”™
means the Deposit Account Control Agreement dated 2017, between the Trustee and

. as deposilory bank, relating to the Operating Accounts of the Borrower utilized as
such for the Schoois,

in the event that the Borrower is delinquent for more than one Business Day in the
payment or required prepayment of any Loan Payment. the Trustee shall notily the Issuer and the
Borrower of such delinquency and shatl 1ake such action as directed by the Indenture and as
permitied by the Deposit Account Control Agreement. Any amounts received by the Trusiee
pursuant o the Deposit Account Control Agreement are subject Lo the provisions of the Deposit
Account Control Agreement,
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Mortgage

Pursuant 1o the Morlgage, the Borrower has granted a first lien in favor of the Issuer,
subject to Permitted Encumbrances (as delined in the Indenture), on the Mortgaged Property (as
defined in the Morlgage) which includes, without limitation, the real estate on which each of the
Schools are located and all buiidings, {ixtures, licenses, easements and other rights or interests of
the Borrower located on the real estate conveyed by the Mortgage. The Mortgage also grants
securily interests in, subject o Permitted Encumbrances. all [urniture, fixtures and other property
located on the Mortgaged Property including replacements or additions thereto.

Simultancously witl the execution of the Mortgage. the Essuer wili assign ils rights, title
and interest in the Mortgage lo the Trustee, subject o certain reserved rights of the Issuer
described in the Mortgage, See “APPENDIX F - FORM OF MORTGAGE™ herein. An ALTA
title insurance policy commitment on the Mortgaged Property will be defivered at the time of
delivery of the Series 2017 Bonds. This insurance policy will provide protection against title
defects in the morlgagee’s interest in the real estate. bul not against failure by the Borrower to
make payments under the Loan Agreement.

Funds and Accounts

Pursuant 1o the Indenture, the Essuer has established and created the following Tunds and
accounts, which shall be special trust funds held by the Trustee:

(i Bond Fund;

{ii) Project Fund and the Series 2017 Bond account therein;

(i) Costol Issuance Fund and the Series 2017 Bond account therein;
(iv)  Rebate Fund;

{(v) Tax and Insurance Escrow Fund;

(vi)  Revenue FFund;

(viiy  Expense Fund;

(viii)  Debt Service Reserve Fund and the Series 2017A Bond and the Series
20178 Bond accounts therein; and

(ix)  Repair and Replacement Fund.

See TAPPENDIX C — FORMS OF CTHE INDENTURE AND THE LOAN
AGRELMENT.™

Revenue Fund

There will be deposited in the Revenue Fund ence a month no later than the second
business day preceding the last day of cach month, all Revenues paid to the Trustee pursuant to
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the Loan Agreement and all other moneys deposited into the Revenue Fund pursuant 1o the Loan
Agreement or the Indenture.

All moneys held on deposit in the Revenue Fund will be disbursed by the Trustee on the
{ifth day of each month {cach, a “Distribution Dai¢™), commencing on L 2017,
uniess olherwise set forth below, and in the lollowing order of priovity:

FIRST: o the Expense Fund, (1) an amount of moneys equal to a (raclion of the
Trustee™s Fee and Trustee™s Expenses where the numerator is the Trusiee’s
Fees and Trustee’™s Expenses and the denominator is the number of
Distribution Dates that will occur during the period beginning on the last
date on which such fees were paid (or, if such Fees have not yel been paid,
the Bond Closing Date for the Series 2017 Bonds) and the day preceding
the next o loor 1. as applicabie, plus any amount
previously due under this paragraph but that remains unpaid because of an
insulficiency in moneys available therefor and (2) the portion of the
Annual Issuer’s Fee due the immediately succeeding month, plus any
amount previously due under this paragraph but that remains unpaid
because of an insufficiency in moneys available therefor;

SECOND: o the Bond Fund (i) commencing . 20, an amount of
moneys, less any credits received against such amounts, equal to one-sixth
of the interest due on the Series 2017 Bonds on the next [nterest Payment
Date, provided from the date of delivery of the Series 2007 Bonds until
226, translers shall be sufficient on a monthly pro rata basis to

pay the interest becoming due and payable on the [nterest Payment Dale
on .20 plus (i) commencing .20 an amount of
moneys, less any credits received against such amount, equal o one-
twellth of the principal due on the Series 2017 Bonds on the next Principal
| Payment Date (provided from the date of delivery of the Series 2017

Bonds untit .20 wansiers shall be sufficient on a monthly pro
rata basis 1o pay the principal becoming due and pavable on the Principal  Deteted: de
! Payment Date on 20 ) and plus iy any  amount

previously due under this paragraph but that remains unpaid because ol an
insulficiency i moneys available therelor:

Deleted: . ..

TIHRD: to the Tax and Insurance Lscrow [Fund, an amount o moneys equal o
(i) the payment required 1o be made pursuant 1o the Loan Agreement. plus
(i) all amounis that were previously due under (i) of this paragraph but
were not transferred because of an insulficiency in moneys available
therelor,

FOURTEH: 1o the Rebate Fund, commencing in the month [ollowing the determination
of the Rebate Amount and continuing untii the full amount is so paid, any
amount of moneys, as caleulated by the Rebate Analyst, required 1o be
deposited in the Rebate Fund;
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FFIETH: to the Bxpense Fund {i) an amount of money, plus (i} an amount of
money equal o a fraction of the amount owed to the Rebate Analyst on
the next 1 where the numerator is (he amount owed and the
denominator is the number of Distribution Dates that will occur during the
period beginning on the fast ___ [ {or if later, the Bond Closing Date
for the Series 2017 Bonds) and ending on the day preceding the next

1, and plus (ifi) any amount previously due under this paragraph
but that remains unpaid because of an insufficiency in moneys available
theretor:

SIXTH: o the Debt Service Reserve Fund an amount of money equal 1o the
amount necessary [0 cure any deficiency in the Debt Service Reserve
Fund, as determined pursuant to the Indenture;

SEVENTH:  commencing on . 2017, to the Repair and Replacement
Fund an amount of moncy cqual lo a [raction of the Repair and
Replacement Fund Annuat Deposit where the aumeralor is the Repair and
Replacement Fund Annual Deposit and the denominator is the number of
the Distribution Dates (hat will occur during the period beginning on
I and ending on the day preceding the next ____ 1, or such
fesser amount as is necessary o cause the aggregate amount in the Repair
and Replacement Fund to egual the Repair and Replacement Fund
Requirement: and

FAGHTH: il the Barrower is not in default under the loan Agreemeni, to the
Borrower, all amounts of money remaining on deposit in the Revenue
Fund aller the Trustee has made the disbursements required in paragraphs
FIRST through SEVENTH above

Nowwithstanding anything to the conlrary contained above, amounts required 1o be
deposited pursuant 1o clause SECOND above for the payment of principal of and interest
on the Series 2017 Bonds on .20 (the “Final Maturity Date”) shali be reduced
by amounts on deposit in the Debt Service Reserve Fund to be applmd 1o the principal of
and interest due on the Series 2017 Bonds on the Final Maturity Date in accordance with
the [ndenture.

Bond Fund

There will be deposited into the Bond Fund as and when received (a) disbursements from
| the Revenue Fund as described above under *- Revenue Fund - SECOND™, (b) all moneys
transferred to the Bond 17und {rom the Project Fund or the Costs of 1ssuance Fund. (¢} all other
moneys deposited inte the Bond Fund pursuant to the Loan Agreement or the Endenture, and (d)
all other moneys received by the Trustee when accompanied by directions from an Authorized
Representative of the Borrower, not inconsistent with the Loas Agreement or the Indenture, that
such moneys are 1o be paid into the Bond Fund. There also will be retained in the Bond Fund.
interest and other income received on investment of moneys in the Bond Fund as provided in the
Indenture.
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Zxeept as provided in the Indenture, moneys in the Bond Fund will be used solely [or the
payment of the principal of and premium, i any, and interest on the Bonds on each Principal
Payment Date and each Interest Payment Dale, respeetively. Hon any Interest Payment Date or
Principal Payment Date there are any amounts on deposit in the Bond Fund {except [or moneys
deposited into such account as accrued interest or fo pay capilalized inlerest or moneys
wransferred [rom the Project Fund pursuant 1o the Indenture) in excess of the amount necessary 1o
pay principal and interest then due on the Bonds on such Principal Payment Date or Interest
Payment Date, as applicable. such excess will be translerred 10 the Revenue Fund and be used to
make any disbursements required by, and in the order of priority ol “~ Revenue Fund - FIRST
through SEVENTH™ described above that have nol otherwise been made, and any remaining
excess will be applied as deseribed in “Revenue Fund - EIGHTH™ above.

Debt Service Reserve Fund

The Debt Service Reserve Fund is required to contain an amount not less than the Debt
Service Reserve Fund Reguirement.  Upon the issuance ol the Serics 2017 Bonds, (1)
5 will be deposited in the Series 2017A Bond account within the Debt Service
Reserve Fund from proceeds of the Series 2017A Bonds, and (0§ will be
deposited in the Series 201783 Bond account within the Debt Service Reserve Fund from
proceeds ol the Series 20178 Bonds (o {ully fund the Debt Service Reserve Fund, There will be
deposited into the Debl Service Reserve Fund amounts from the Revenae Fund necessary 10 cure
any deficiency in the Debt Service Reserve Fund. as described in “- Revenue Fund - SIXTH™
above.

“Debt Service Reserve Fund Requirement™ is defined in the indenture to mean, as Lo the
Series 2017 Bonds, as of any date, the aggregale of the Series Debt Service Reserve Fund
Requirement for all Series of Bonds for which any Bonds of such Series are at the time
Qutstanding,.

“Series Debt Service Reserve Fund Requirement™ means (a) for the Series 2017A Bonds,
an amount initially egual to §_ . J(h) for the Series 201713 Bonds, an amount initiatly
equaito $_ | and () lor any Series ol Additional Bonds, an amount, determined at the
time of ssuance of such Additional Bonds; provided, in no event shall any Series Debt Service
Reserve Fund Requirement exceed the least ol (i) 10 percent of the original principal amount of
such Additional Bonds, (i3} 125 percent of the average annual debt service payment on such
Additional Bonds, (iii} 100 percent of the Maximum Annual Debt Service payable on such
Additional Bonds, or {iv) an amount which, when added to the existing Series Debt Service
Reserve IFund Requirement for Qutstanding Bonds, will not cause the total Debt Service Reserve
Fund Requirement Lo exceed Maximum Annual Debt Service payable on the Quistanding Bonds
and the Additional Bonds; provided the Series Debt Service Reserve Fund Requirement for any
Series of Additional Bonds may be revised to a lesser amount in accordance with requirements
of Regulations specifying the maximum amount in a reserve fund permitted 1o be invested
without regard o investment yield,

Moncys in the Debt Service Reserve Fund may be used for the payment of the principal
ol and premium, if any, and interest on the Series 2017 Bonds in the evenl moneys in the Bond
Fund are insufficient o make such payments when due, whether on an interest Payment Date,
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sinking lund redemption date, maturity date or otherwise. 1n addition, upon the occurrence ofan
Event of Delault under the Indenture and the exercise by the Truslee of its acceleration rights,
foreclosure rights, right to appeintment of a receiver and right to commence suit, any moneys in
the Debt Service Reserve Fund will be transferred by the Trustee to the Bond Fund and applied
in accordance with the Indenture. On the final matwrity date of the Series 2017 Bonds, any
moneys in the Debt Service Reserve Fund may be used to pay the principal of and interest on the
Serics 2017 Bonds on such final maturity date. In the event of the redemption of the Series 2017
Bonds in whole. any meneys in the Debt Service Reserve Fund shall be transferred 1o the Bond
Fund and applied o the payment of the principal of and premium, il any. on the Series 2017
Bonds. In the event of a prepayment in whole of' amounts due under the Loan Agreement and
the defeasance pursuant to the Indenture of all of the Outstanding Series 2017 Bonds, any
moneys in the Debt Service Reserve Fund shall be applied o the defeasance ol the Series 2017
Bonds.

If on any i or 1 the amount in the Debt Service Reserve Fund is
greater than the Debt Service Reserve Fund Requirement, the Trustee will transfer such excess
(i) before the delivery of the certificate required under the Loan Agreement stating thal the
Project has been completed. to the Project Fund and (i) afler the delivery of the certificate
required under the Loan Agreement stating that the Project has been completed, o the Bond
Fund. In the event amounts on deposit in the Debt Service Reserve Tund are Tess than the Debt
Service Reserve Fund Requirement, whether because of a decreased value of the Investment
Obligations therein or a transfer o cure a shortfall in the Bond Fund, the Trustee shall, within
five Business Days of when the Trustee has knowledge ol such deficiency. give writien notice o
the Issuer and the Borrower of such deliciency and that such deficiency must be replenished in
accordance with the Loan Agreement and the Indenture. 1f the amounts on deposit in the Debt
Sepvice Reserve Fund are less than the Debt Serviee Reserve Requirement. the Borrower will
agree pursuant W the Loan Agreement 1o pay to the Trustee the amount ol such deliciency in not
more than one year in substantially equal monthly, installments beginning on the first day of the
month following such deficieney. and provided that no such instaliment shali be less than
£5.000.

AMOUNTS ON DEPOSIT IN THE SERIES 2017A BOND ACCOUNT WITHIN THE
DEBT SERVICE RESERVE FUND FUNDED WITH THE PROCEEDS OF SERIES 2017A
BONDS SHALL NOT BE USED TO PAY DEBT SERVICE ON ANY OTHER BONDS.
INCLUDING THE SERIES 20178 BONDS, AND AMOUNTS ON DEPOSIT IN ANY
OTHER ACCOUNT WITHIN FHE DEBT SERVICE RESERVE FUND FUNDED WITH THE
PROCEEDS OF ANY OTHER BONDS SHALL NOT BE USED TO PAY DEBT SERVICE
ON THE SERIES 2017A BONDS.

AMOUNTS ON DEPOSIT IN THI SERIES 20178 BOND ACCOUNT WITHIN THLE
DEBT SERVICE RESERVE FUND FUNDED WITH THE PROCEEDS OF SERIES 201783
BONDS SHALL NOT B USED TO PAY DEBT SERVICE ON ANY OTHER BONDS,
INCLUDING THE SERIES 2017A BONDS, AND AMOUNTS ON DEPOSIT IN ANY
OTHER ACCOUNT WITHIN THE DERT SERVICE RESERVE FUND FUNDED WITH THE
PROCEEDS OF ANY OTHER BONDS SHALL NOT BE USED TO PAY DEBT SERVICE
ON THLE SERLES 2017B BONDS,
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Repair and Replacenent Fund

The Trustee shall deposit a portion ol the proceeds of the Series 2017{B] Bonds as
described iy the Indenture into the Repair and Replacement Fund. The ‘Trustee also shall deposit
into the Repair and Replacement [Fund as and when received (i) all payments by the Borrower
pursuant 1o the Loan Agreement required (© be deposited into the Repair and Replacement Fund,
(ii} all other moneys deposited into the Repair and Replacement Fund pursuant to the Loan
Agreement or the Indenture, and (i) all other moneys received by the Trustee when
accompanied by directions [rom an Authorized Representative of the Borrewer not inconsistent
with the Loan Agreement or the Indenture that such moneys are 1o be paid into the Repair and
Replacement Fund, There shall also be retained in the Repair and Replacement Fund, interest
and other income received on investment of moneys in the Repair and Replacement Fund to the
extent provided in the Indenture. Any amounts on deposit in the Repair and Replacement Fund
in excess ol the Repair and Replacement Fund Requirement shall be transferred by the Trustee to
the Bond Fund and applied to the payment of the interest on the Bonds; provided, however, that
the amount remaining in the Repair and Replacement Fund immediately afler such transfer shall
not be less than the Repair and Replacement Fund Requirement,  Pursuant to the Indenture,
“Repair and Replacement Fund Requirement™ means, initially, §_ L and for any Fiscal
Year, commencing with Fiscal Year ending [June 30, 2017], 2 percent (.02) of budgeted
Operating Expenses, for that Fiscal Year; provided, however, that such amount witl be adjusted to
the extent required pursuant 1o the Loan Agreement,
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The Indenture provides that moneys in the Repair and Replacement Fund are required to
be disbursed by the Trustee upon receipt by the Trustee of a written requisition [rom an
Authorized Representative of the Borrower, in the lorm set forth attached (o the Indenture setting
forth the amount and the payee for the purpose of paying the cost of capital expenditures related
0 maintenance, improvements and replacements which may be required lor the Facilities,
including, but net limited to replacement of equipment, replacement ol any ool or other
structural component, exterior painting and the replacement of heating, air conditioning,
plumbing and clectrical equipment. See “APPENDIX C -— FORMS OF THIE INDENTURE
AND THIE LOAN AGREEMENT.™

Tax and Insurance Escrow Fund

The Indenture authorizes the Trustee 0 make payments from the Tax and Insurance
Escrow T'und Tor the payment of (4) real property or ad valorem taxes with respecl to the
Facilities, or (b) premiums for the insurance policies required to be maintained by the Borrower
pursuant to the Loan Agreement. Each payment out of the Tax and Insurance Escrow Fund wili
be made only upon receipt by the Trustee ol a completed requisition, in the form attached (o the
Indenture. signed by an Authorized Representative ol the Borrower,

Nolwithstanding the foregoing. the Trustee will have the right, but not the obligation, o
withdraw moneys [rom the Tax and nsurance Lscrow Fund at any tlime and (0 use those funds to
pay the items described in clauses (a) and (b) of the preceding paragraph without a requisition
from an Authorized Representative of the Borrower in order to maintain the insurance with
respect to any Facilities as provided above or to prevent any ol the ilems described above from
becoming past due,
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Additional Bonds

The Indenture provides that one or more series ol Additional Bonds subject 10 the

Indenture may be issued by the Issuer only for the purpose of linancing or refinancing Charter
School Projects (as defined in the Indenture). The Indenture provides that Additional Bonds may
be issued only i1 the Trustee receives the [ollowing:

(i Duly exceuted counterparts of (a) the related Loan Agreement (or an
amendment to the existing Loan Agreement) relating to the Charter School Projects 10 be
financed or refinanced from the proceeds of the Additional Bonds then to be issued and
which Loan Agreement or amendment 1o the existing Loan Agreement provides for
payments sufficient to pay the debt service charges on the related Additional Bonds, and
{b) the Supplemental Indenture providing for the issuance of and the lerms and conditions
ol'the Additional Bonds.

(i) One or more Additional Promissory Notes in an aggregate principal
amount equal to the aggregate principal amount of the related Additional Bonds, duly
endorsed by the Issuer 1o the order of the Trustee without recourse or warranty,

{iii) A wrillen order of the Lssuer as to the delivery of the Additional Bonds,
signed by an Authorized Representative of the Tssuer,

(ivi A copy ol the resolution duly adopled by the [ssuer authorizing (a) the
excoution and delivery of the related Loan Agreement {or an amendment to ap existing
Loan Agreement), the Bond Purchase Agreement and the Supplemental Indenture, cach
relating to the Additional 3onds and (b) the issuance of the Additionat Bonds,

(v) Ar opinien of Bond Counsel 1o the effect that: {a) the Additional Bonds
10 be delivercd will be valid and legal special obligations of the Issuer in accordance with
their terms and will be secured under the Indenture equally and on a parily (except as
otherwise permitted by the Indenture) with all other Bonds at the time Outstanding
thereunder as to the assignment to the Trustee of the Trust Estate; (b} the issuance of the
Additional Bonds is permitied pursuant to the lndenture; (c) the issuance of the
Additional Bonds will ot result in the interest on any Outstanding Bonds that are Tax-
Exempt Bonds becoming included in gross income for federal income tax purposes; and
(d) that the issuance of the Additional Bonds will not result in the loss of exemption [rom
the registration requirements under the Securities Act of 1933, as amended, of the Bonds
and the exemption ol the Indenture under the ‘Frust Indenture Act of 1939,

(viY A written opinien of counsel to the Borrower, which counsel shall be
reasonably satisfactory (o the Issuer, 1o the effect that the related Loan Agreement or the
amendment (o an existing Loan Agreement, any additional mortgage and any Additional
Promissory Notes have been duly authorized, execused and delivered by the Borrower,
and that the related Loan Agreement (or the amendment o an existing Loan Agreement),
any additional morlgage and any Additional Promissory Notes constitute legai, valid and
binding obligations of the Borrower, enforceable in accordance with their respective
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lerms, subject o exceplions reasonably satisfactory to the Trustee and the fssuer lor
bankruptey, insolvency and similar laws and the application ol equitable principles.

{vii)  Dvidence satisfactory to the Trustee and the [ssuer that on delivery of the
Additional Bonds then Lo be delivered there will be or has been deposited into the Delbt
Service Reserve Fund the amounts, ifany, required by the Indenture or the Supplemental
Indenture relating W such Additionai Bonds to be deposited therein.

(viti}  The Trustee and the tssuer have received the consents or certifications
required by Section 8.12 of the Loan Agreement, or similar provisions of any subsequent
Loan Agreement relating to the incurrence by the Borrower of additional parity
Indebtedness secured in whole or in part by the Facilities or the Pledged Revenues. The
Borrower may only incur additional parity indebledness as provided in Section 8.12 of
the loan Agreement and described below under - Limitations on lneurrence of
Additional Indebtedness.”

{ix)  If the Bonds are then rated, evidence satisfactory 1o the Trustee that the
issuance of the Additional Bonds will not cause the rating agency to lower or withdraw
Hs rating(s) on Outstanding Bonds.

(x) A binding commitment to issue a mortgagee’s policy of title insurance [or
the mortgaged property in favor of the Trustee and the Holders of the Series 2017 Bonds
and any Additional Bonds, if applicable.

{xiy  Ifthere is an addition 1o the Facilities, a mortgage or similar instrument is
recorded creating a lien on such addition to the Facilities for the benefit ol the Trustee (as
assignee of Lthe Essuer), as trustee Tor the Holders of the Bonds, it necessary 10 subject
such addition to a Lien in lavor of the Trustee for the benelit of the Hoiders of the Bonds.

If the requirements [or the issuance ol Additional Bonds described above are satisfied.
such Additional Bonds will, (o the extent provided for in the Indenture, be on a parity (excepl as
otherwise allowed by the ndenture) with the Series 2017 Bonds and any Additional Bonds
theretofore or therealter issued and Ouistanding as o the assignment 10 the Trustee of the
[ssuer’s right, title and interest in the Trust Estate for the payment of debt service on the Bonds.
See "APPENDIX C — FORMS OF THE INDENTURE AND THE LOAN AGREEMENT.

Limitations on Incurrence of Additional Indebtedness

The Loan Agreement provides that the Borrower will not incur any senjor Indebtledness

secured in wholc or in part by the Series 2017 Facilities or the Pledged Revenues. Except as

| provided in the Loan Agreement. the Borrower shall not incur any additional parity Indebledness,
{with the exception of (i) capital leases requiring annual lease payments not (o exceed $250,000,

| which leases are expressly permitted under the Loan Agreement, {ii) the securing of alternate
financing that contemporancously pays in full all obligations of the Borrower under the Loan

| Agreement, and (i) Indebledness deseribed in the last sentence of this paragraph), without (x)
obtaining the consent of the Registered Owners of not less than a majority in aggregate principal
amount of the Series 2017 Bonds then OQutstanding or (y) the need for any consent of Registered
Owners, provided that the Borrower has delivered evidence to the Trustee that either (A) the
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combined Nel income Available for Debt Service [or the preceding Fiscal Year was equal o or
greater than one hundred twenty percent (120%) of the combined Maximum Annual Debt
Service on the Quistanding {adebtedness and the additional parity Indebtedness, or (B) (1) a
certificate of an Authorized Representative of the Borrower confirming the Debt Service
Coverage Ratio for the prior Fiscal Year was equal to or grealer than 1.2 o 1 and (1) the
projected combined Debt Service Coverage Ratio for the Fiscal Year in which the additional
parity Indebtedness will be incurred and for one subsequent Fiscal Year, taking into account the
additional Indebtedness, will be equal 1o or greater than 1.2 w0 1, supported by a writlen report
from an Independent Consultant opining as o the reasonableness of such projections and the
assumptions underlying such projections, including, without limitation, any [uture additional
revenues (o be generated in such year as 2 result of the facilities financed with the proposed
additional parity Indebledness. I the additional parity Indebiedness involves the issuance of
Additional Bonds. the Borrower also will be subject to and shall satisfy any additional
requirements of the [ndenture (described above under ~- Additional Bonds™. The Borrower
covenants in the Loan Agreement that except as specifically provided in the Loan Agreement, it
wili not create, assume, incur or suller to be created. assumed or incurred any Lien (other than
Permitted Encumbrances). The Borrower may incur Indebledness subordinate 1o the obligations
of the Borrower under the Loan Agreement and may creale Liens on the Series 2017 Facilities,
Pledged Revenues or other assets of the Borrower seeuring such subordinate Indebledness, so
long as such [ndebledness (i) is subordinate 1o the Morlgage and obfigations under the Loan
Agreement and (i) does not exceed $250.000 in annual payments. The Borrower may. incur
Indebtedness without regard Lo, the limitations set forth in the Loan Agreement ji: (i) such
Indcbtedness is sceured solely by a securiiy interest in personal properly financed with such
Long-Term Indebiedness: (i) the aggregate payments required Lo be made by the Borrower in
each Fiscal Year with respect to all Indebledness incurred as such purchase money indebtedness
does nol exceed (ive pereent {3%) of the Gross Revenues of the Borrower, as delined in the most
recent sudited financial statements of the Bosrower, determined as ol the date such Tndebledness
is Lo be curred; (i) such Indebtedness amortizes over a period of not more han sixty {(60)
months: and (iv) the Borrower certifies that the incurrence of such Indebtedness will not cause it
(o be in violation of the Loan Agreement.  See "APPENDIX € — FORMS QF THLE
INDENTURIE AND THE LOAN AGREEMENT.”

As defined in the Loan Agreement, “Net [ncome Available for Debt Service™ means. for
any period of determination thereof, the Pledged Revenues lor such period, plus the interest
earnings on moneys held in the Debt Service Reserve Fund cstablished under the Indenture
minus the otal Operating Expenses for such period but excluding (1) any profits or fosses that
woutd be regarded as extraordinary items under Generally Accepted Accounting Principles, (i)
gain or foss in the extinguishment of Indebtedness, (iii) proceeds ol the Series 2017 Bonds and
any other Indebtedness permitted by the Loan Agreement, and (iv) proceeds of insurance
policies, other than poticics Tor business interruption insurance, maintained by or for the benefit
of the Borrower, proceeds of any sale, transfee or other disposilion of the PFacilities, and any
condemnation or any other damage award received by or owing 1o the Borrower.

As defined in the Loan Agreement, “Operating Expenses™ means fees and expenses of
the Borrower, including maintenance, repair expenses, ulility expenses, administrative and legal
expenses, miscellaneous operating expenses, advertising cosls, payrotl expenses (including
taxes), the cost of materials and supplies used for current operations of the Borrower, the cost of
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vehicles, equipment leases and service contracts, taxes upon the operations of the Borrower,
charges for the accumulation of appropriate reserves for current expenses not annually recurrent,
but that are such as may reasonably be expected o be incurred in accordance with Generally
Accepted Accounting Principles, all in such amounts as reasonably determined by the Borrower;
provided, however, ~Operating Expenses™ shall not include depreciation, amortization, expenses
or other amounts paid into and from the Repair and Replacement Fund or other non-cash
expenses or those expenses that are actuaily paid from any revenues of the Borrower that are not
Pledged Revenues, expenses characlerized as  extraordinary under Generally  Accepted
Accounting Principles or payments for improvements 1o the Facilities that are capitalized for
accounting purposcs.

See the Loan Agreement in “APPENDIX C - FORMS OF THE INDENTURE AND
THE LOAN AGREEMENT™ for other definitions relating to the limitations on incurrence of
additional indebtedness.

Debt Serviee Coverage Ratio and Days Cash on Hand Covenants
Under the Loan Agreement, the Borrower makes the [ollowing financial covenants:

{a) Debt Service Coverage Ratio. Within 30 calendar days of the completion of the
Borrower's annual audited linancial statements, the Borrower will deliver to the Trustee and the
Dissemination Agent (as hereinalier defined) a certificate showing the Debt Service Coverage
Ratio for the Borrower, which cvidence may be in the form of a certificate ol an Accountant or
included in the notes to the Borrower™s annual audited financial statements. Commencing with
the Debt Service Coverage Ratio {irst determined based upon the audited inancial statements of

| the Borrower for the FFiscal Year ending June 30, 20 . il such Debt Service Coverage Ratio
certified to the Trustee is below 1.1 w 1, then upon the writlen direction of the Beneficial
Owners ol a majority of the principal amount ol the Bonds Outstanding, the Borrower will
promptly employ, at its own expense, an Independent Consuitant to submit a written report and
make recommendations with respect o revenues or other financial matters of the Borrower that
are relevant 1o increasing the Debt Service Coverage Ratio to at least §.1 to 1. The Borrower
shall adopt and lollow the recommendations of the Independent Consultant except when an
opinion of counsel is obtained excusing such actions by the Borrower, or where the Borrower
makes a good faith determination in a slatement (© the lssuer and the Trustee that the
Independent Consultant™s recommendations would violate state or federal law, the educational
purpose of the Borrower or the charler policy of the chartering authority.

iDeleted: 2008,

(b} Days Cash on Hand Requirement. The Borrower covenants and agrees that the
Days Cash on Hand, which wil be tested as of June 30 of each year, commencing June 30, 2017,
will be equal 1o or greater than (i) thirty (303 days as ol June 30, 2017, and {di) torty-five (45}
days as of June 30 therealier. On or before December 31 ol each year, commencing December
31, 2017, the Borrower will deliver 1o the Trustee evidence of the Days Cash on Hand for the
prior June 30, which evidence may be in the form of a certificate of an Accountant or included in
the notes Lo the Borrower’s annual audited {inancial statements. The foregoing is subject to the
qualification that if applicable state or lederal laws or regulations, or the rules and regulations of
agencies having jurisdiction, shall not permit the Borrower 1o accumulale such ievel of Days
Cash on Hand, then the Trustee shall conform 1o the then prevailing laws. rules or regulations.
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11 the Days Cash on Hand js less than thiry (30) days as of June 30, 2017 or less than
forty-five (45) days [or any other testing date (or such lesser amount required by prevailing laws,
rules or regulations, as applicable), then, upon the writlen direction of Beneficial Owners ol a
majority of the principal amount ol the Bonds, the Borrower will promptly employ an
Independent Consultant to review and analyze the operations and administration of® the
Borrower. submit to the Trustee writlen reports, and make such recommendations as o the
operation and administration of the Borrower as such Independent Consultant deems appropriate.
inciuding any recommendation as Lo a revision of the methods ol operation of the Borrower. The
Borrower will adopt and follow the recommendations of the Independent Consullant exeept
when an opinion of counsel is obtained excusing such actions by the Borrower., ot where the
Bosrower makes 2 good faith determination in a statement to the Issuer and the Trustee that the
Independent Consultant’s recommendations would violate state or federal law, the educational
purpose ol the Borrower or the charter policy ol the chartering authority.

See the Loan Agreement in “APPENDIX C - FORMS OF THE INDENTURE AND
THE LOAN AGREEMENT™ for definitions relating (o such covenants and 1o review additional
covenanls ol the Borrower contained therein.

Event of Default and Acceleration

Under the [ndenture, whenever an Event of Default kas occurred and is continuing, the

Trustee may by writlen notice given to the issuer and the Borrower, or at the writlen request of

the Benelicial Owners of not less than a majority in principal amount of all Bonds outstanding,
take any one or more of the remedial steps set forth in the Indenture, including dectaring the
principal amount of all Bonds then Qutstanding and the interest accrued thereon to be
immediately due and payable, and said principal and interest shall become due and payable, the
appointment of a receiver, instituting foreclosure and suits Tor judgment.  Events of Default
under the Indenture including the following:

(iy faiture in the payment of the principal of or premium. il"any, on any Bond
when the same shall become due and payable, whether at the stated maturity thereoll on a
sinking fund redemption date or upon proceedings for redemption.

(i Failure in the payment of any installment of interest on any Bond when
the same shall become due and payable.

(iii)  Failure 1o observe or perlform any other covenant, agreement, contract or
other provision of the Bonds or the Indenture (other than as referred 1o in (1) or (ii) above)
and such default continues for a period of forty-{ive (435) days after written notice to the
Issuer and the Borrower by the Trustee specilying such default and requiring the same o
be remedied; provided. however, no such fvent of Default will be deemed 1o have
pocurred so jong as a course of aclion adequate to remedy such failure is commenced
within such forty-five (45) day period and will thereafter be diligently prosecuted 1o
completion, but no such curative action may exceed ninety (90) days.

(iv)  The oceurrence of an ~“FEvent of Default”™ under the Loan Agreement or Lhe
Mortgage.

27
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See CAPPENDIX C - - FORMS  OF  THE INDENTURE AND THID LOAN
AGREEMENT™ [or other remedies under the Indenture and Events of Default under the Loan
Agreement,

|Remainder of Page Intentionally Left Blank]
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‘ ESTIMATED SOURCES AND USES OF FUNDS* <

The foliowing table sets forth anticipated sources and uses of funds in conneetion with
the plan of finance deseribed above:

Series 2017A Series 201713
Bonds Bonds

Sources:

Par Amount $ $
[Plus] [Less) [Net] Original Issue |Premium] [Discount]

Totad $ b

Uses:

Deposit to Project Fund h3 %
Deposit o Series 2017A
Bond Account in Debt Service Reserve Fung'"”
Peposit to Series 20178
Bond Account in Debt Service Reserve Fund™?
| Deposit to Repair and Replacement Fund,

oy . :!
Costs of Issuance™

Deleted: |

Toral h %

¥ TPreliminary, subject o change.

(13 Tquals the Debt Service Reserve Fund Reguirement for the Series 201 7A Bonds.

(2} Tiqualsthe Debt Service Reserve Fund Requirement for the Series 20178 Bonds.

(3) Includes Ninancial advisory fees. legal fees, Underwriter’s discount and other expenses incurred in conneetion
with the issuance of the Series 201 7 Bonds.

\ Deleted: <sp>
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DEBT SERVICE REQUIREMENTS
The [ollowing table sets forth the debt service requirements Tor the Series 2017 Bonds.

Scervies 20174, Bonds Series 201713 Bonds
Year Ended Principal Interest Prineipal Interest Total

2017 $ $ $ b3 $
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2052
2033
2034
2035
2036
2037
2038
2039
2040
204
2442
2043
2044
2045
2046
Tolals 3 b 3 $ b

RISK FACTORS

This Limited OfTering Memorandum containg summatries of pertinent portions of the
Series 2017 Bonds, the Indeature. the Loan Agreement, the Mortgage, the Disclosure
Dissemination Agent Agreement and other relevant documents. Such summaries and references
are qualified in their entirety by reference (o the {ull text of such documents. The following
discussion of some of the risk faclors associated with the Serics 2017 Bonds is not, and is not
intended o be, exhaustive, and such risks are not necessarily presented in the order of their
magnitude.
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Sufficiency of Revenues

The Series 2017 Bonds are payable solely from cerlain payments. revenues and other
amounts derived by the Issuer pursuant to the Indenture, and are secured only by such revenues
and a pledge of certain funds and accounts created under the Indenture and the additional
securily provided by the Mortgage. Based on present circumstances, and based on the
Borrower’s projections regarding enroliment. the Borrower believes it will gencrate sufficient
Pledged Revenues for payment of debt service on the Series 2017 Bonds.  However, the
Borrower's Charter Contracis may be revoked or may not be renewed, or the basis ol the
assumptlions used by the Borrower to formulate jts beliels may otherwise change. In addition,
legislative changes al the State level or State constilutional amendments could adversely impact
the level of funding the Borrower receives. No representation or assurance can be made that the
Borrower will continue to generate sulficient Pledged Revenues o make payments under the
JLoan Agreement and Series 2017 Promissory Note representing debt service on the Series 2017
Bonds.

Dependence on State Payments that are Subject to Annual Appropriation and Political
Factors

Florida charter schools such as those operated by the Borrower cannot charge fuition and
have no taxing autkority, The primary souree of revenue [or Florida charter schools is [unding
received from the State, paid through the local school districts, for educating students.. The
State’s payment of Tunds 1o local schoot districys, including funds with respeet 1o charter schools

1gre were al |

operating in cach such district, is subjeet 10 anoual appropriation by the State Legislature,

sehools i 46 school districls. in

During. the 20 ) :
ate Legistubure has sole diseretion with

-16 school vear, U 150 6l
the, Sk, ing muore than, 282,000 students. Lhe St

pee swropriating. Tunds for_education. aid_and, thus, ihe, Stie $egishalure mag, not
appropriate_Tunds, or may, ol appropriae. deods inasufficlent smount, o dhe Bureoawer Lo
gue to mect ils operating expenses and rep : \
s the State arthe Sehool 13 1sheh event, e
d be obligated or Hable for any future payments.or

wenerate suflicient reve

amy, damages,

The amount of aid received by an individual charter school is based on a variely of
factors. including the school district in which the school is located and the school’s enroliment.,
Sce “APPENDIX G - STATE CHARTER SCHOOL FUNDING AND  GENERAL
INFORMATION REGARDING FLORIDA CHARTER SCHOOLS.™ Further, the overall
amount of education aid provided by the $tate in any year is subject to appropriation by the State
Legislature. The State Legislature may base its decisions about appropriations on many factors,
including the State’s economic performance. |,

A significantly large percentage of the revenues received from the State are generaled
from the levy of the State sales tax. The amounts budgeted for distribution from the State are
subject o change in the event that projected sales tax and other State revenues are not reatized.
The State has experienced significant shorifalls in sales tax revenues in recent years which have
resubied in culs to one source of charter school funding, Capital Outlay Funds., on a per student
basis. Also, the State may determine to fund fower Capital Outlay Funds, without regard 1o sales
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| tax collections. The ability of the Schools o pay fheir costs ol operation in the luture may be
partially dependent on the fevel of Capital Outlay Funds appropriated cach year by the State
Legislature. Although the number of charter schools has increased in the State over the ast
several years, there has not been a proportionaie or consistent increase in appropriations for
Capital Outlay Fuads for charter schools, resulting in the reduction of per student appropriations
of Capital Outlay Funds over the fast few years. 117 sales tax revenues continue to fall short of the
anticipated levels in the State, and alternate revenue sources are not designated [or charter school
funding requirements, the per student level of capital outlay funding for charter schools may
continue to diminish.  See “"APPENDIX G - STATE CHARTER SCHOOL FUNDING AND
GENERAL INFORMATION REGARDING FLORIDA CHARTER SCHOOLS- Charter
School Capital Outlay Funds™ hereto. The continued reduction in Capital Qutlay Funds could be
anticipated 10 Jimit the Borrower™s ability o make payments due under the Loan Agreement.

er. because seme public olficials, their constituents, commentators and others have
hools as conuoversial, pelitical Tactors may also come o bear vn charter school
12, Stale cducational [unding flows Lo Florida charter schools through the local sehool
district, 1f the State or the School Board were o withhold the Borrower's funding for any
reason, even for a reason that is ultimately determined to be invalid or unlawiul, the Borrower
would likely be forced to cease operations.

State Financial Difficulties

Charter schools depend on revenues [rom the Stale for a large portion of their operating
budgets.  The availability of State Tunds for public education is a Tunction of many factors,
inctuding., but not limited to. legal provisions affecting school district revenues and expenditures,
the condition of the Stale economy and the annual budget process. Decreases in State revenues
may adversely alfect education appropriations made by the State Legistature. As noted, the State
Legistature bases its decisions about appropriations on many factors, including the State’s
cconemic performance, and, because some public olficials, their constituents, commentalors and
others have viewed charter schools as controversial. political factors may also come Lo bear on
charter school funding. See “RISK FACTORS — Dependence on State Payments that are
Subject o Annual Appropriation and Political Factors,” above

Operating History; Reliance on Projections

The Borrower has conducted operations for the Schools since 1999, and 2013,
respectively, The projections of revenues and expenses contained in “APPENDIX A - THE
BORROWER AND THE SCHOOLS™ hercin were prepared by the Borrower with assistance
from its financial advisor and have not been independently verified by any party other than the
Borrower,  No feasibility studies have been conducied with respect to operations of the
Borrower. the projections prepared by the Borrower are ~forward looking statements™ and are
subject to the general qualilications and limitations described under “FORWARD LOOKING
STATEMENTS™ on page v hereol with respect to such statements.  The Underwriter has not
independently verified such projections, and makes no representation nor gives any assurances
that such projections or the assumptions underlying them, are compicte or correct. Further. the
projections relate only to a limited number of fiscal years and consequently do not cover the
entire period that the Series 2017 Bonds will be outstanding.
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The projections are derived [rom the actual operations of the Schools and from
assumptions made by the Borrower aboul [uture student enrollment, expenses and funding.
There can be no assurance that the actual enrollment, revenues and expenses for the Borrower
will be consistent with the assumptions underlying the projections contained herein. Moreover,
no guarantee can be made that the projections of revenues and expenses conlained herein will
correspond with the results actuadly achieved in the future because there is no assurance that
actual events will correspond with the assumptions made by the Borrower. Actlual operaling
resuits may be alfected by many (actors, including, but not limited to, increased costs, lower than
anticipated Pledged Revenues (as a resull of insulTicient enroliment, reduced payments from the
State, or otherwise). employce relations, changes in laxes, changes in applicabie government
regulation, changes in demographic trends, factors associated with education. competition for
students, and changes in state, local or general economic conditions.  Additionally, the Charter
Contracts provides that the Schools will be funded o gheir respective projected enrollment as
adjusted during the school year during the FTE student survey periods. However, no additional
funds will be provided by the School Board in the event the actual enrollment of the Schools
exceeds the projected enroiiment uniess the School Board receives funding for such students
emrolled. Should actual enrollment be less than the projected enrollment for a given school vear,
the charter school [unds received from the School Board will be reduced accordingly, Refer to
“APPENDIX A - THE BORROWER AND THE SCHOOLS™ fo review cerlain of the
projections and to consider the various faclors that could cause actual results o difler
significantly from projected results.  Reler to “FORWARD LOOKING STATEMENTS™ on
page v, for qualifications and limitations applicable o forward fooking statements.

NO GUARANTEE CAN BE MADE THAT THE PROIECTED INFORMATION
CONTAINED HEREIN WILL CORRESPOND WITH THE RESULTS ACTUALLY
ACHIEVED IN THE FUTURE BECAUSE THERI IS NO ASSURANCE THAT ACTUAL
EVENTS WILL CORRESPOND WITH THE ASSUMPTIONS MADL BY THE BORROWER,

Competition for Studenfs

The Borrower competes {or students with other public schools in the School District as
well as private schools located within the Borrower's service area, For the 2015-16 school year,
within the County, there were approximately 3 public charter scheols. 13 public district schools
and one private school that were considered competitors. Sce “APPENDIX A - THE
BORROWER AND THE SCHOOLS - Population Served.” The Borrower faces constant
competition for students and there can be no assurance that the Borrower will continue o attract
and retain the number ol students that are needed to penerate sufficient Pledged Revenues [or
payment of debt service on the Series 2017 Bonds.

Nonrenewal or Revocation of Charters

The Borrower operates the Schools pursuant 1o the Charter Contracts granted by the
School Board. the Schools® sponsor. Currently, the Odyssey Charter School Charter Contract
expives on June 30, 2027 and the Odyssey Preparatory Academy Charter Contract expires on
June 30, 2018, which expiration dates are prior to the maturity date of the Series 2017 Bonds.
The Charter Contracts may be terminated by the School Board, or the School Board may decling
to renew the Charter Contracts, upon any of the following statutory grounds: (i) if the Schools

)
ol
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fail o participate in the State™s education accountability system created in Section 1008.31 of the
Florida Statutes, or fails to meet the requirements for student performance stated in the related
Charter Contracts; (3i) if the Borrower fuils to meet generally accepted standards of [fiscal
management: (i) violations of law; or (iv) other good cause shown. torida law provides that a
charter may also be terminated immediately il the School Board determines that good cause has
been shown or il the health, salety, or welfare of the students is threatened; provided that the
Schools may requeslt an expedited hearing on such matler within ten days of any such

determination. Pending the outcome of the hearing, the School Board must assume operation of

the Schools unless the continued operation of the Schools would materially threaten the health,
safety or wellare of the students.

[n addition 1o these statulory revocation provisions, cach of the Charter Contracts
Jrovides that it may be terminated by the Scheol Board for various reasons, including but not
fimited (o, the Borrower failing to make sufficient progress toward the student achievement
objectives included in the Charter Contracts. The School Board may aiso terminate the Charter
Contracts if the Borrower consistently fails to submit required financial and annual reports in a
timely fashion as stated in the Charter Contracts. J the Charter Contracts are terminated or not
renewed, the Borrower would likely be forced to cease operation of the Schools. Copies of the
Charter Contracts may be obtained as described in “MISCELLANEOUS - Additional
Information™ herein. :

Factors Associated with Education

There are a number of factors afleeting schools in general, including the Schools, which
could have an adverse effect on the Borrower's financial position and the ability of the Schools
o generate sufficient revenues representing debt service on the Series 2017 Bonds.  These
factors include, bul are not limited 1o, the Borrowers ability 1o attract and retain a sufficient
number of students; increasing costs of comptiance with federal or State regulatory laws or
regulations. including, without limitation, laws or regulations concerning environmental quality,
work salety and accommodating persons with disabilities: increasing operating costs of the

Schools: changes in existing statutes pertaining  the powers of the owners and operators of

charter schools and legislation or regulations which may alfect funding. The Borrower cannot

assess or predict the ullimate effect of these (actors on its operations or linancial results of

operations.
Failure to Provide Ongoing Disclosure

The Borrower wifl enter inlo a Disclosure Dissemination Agent Agreement with Digital
Assurance Certification, L.L.C. (the ~Disclosure Dissemination Agent Agreement™) in
connection with the issuance of the Series 2017 Bonds. Failure 1o comply with the Disclosure
Dissemination Agent Agreement in the luture may adversely alfeet the liquidity of the Serics
2017 Bonds and thelr market price in the sccondary market.  See “CONTINUING
DISCLOSURE™ kerein and “APPENDIX X — FORM OF DISCLOSURE DISSEMINATION
AGENT AGREEMENT.™
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Future Changes to Charter School Laws

The law applicable o charter schools in Florida has developed over time and is subjeet to
(urther changes in the future. Puture changes to applicable law by the State Legislature could be
adverse to the financial interests ol the Borrower, and could adversely allect the security for the
Series 2017 Bonds. There can be no assurance that the State Legislature will not in the future
change such laws in 2 manner which is adverse o the interests of the registered owners ol the
Series 2017 Bonds., Charter school law provisions are subject to amendment, including the
reduction of funding, which could adversely affect the Borrower,

Adverse State budgel considerations could increase the likelihood that the State
Legisiature would change the laws governing charter schools, and in pariicular charter school
funding provisions. Further. State budget considerations may adversely affect appropriations for
charter school funding.

During recent years, legislation has been introduced and in some cases enacled, that
would reduce State funding for schoot districts, require that cerlain percentages ol school district
funding be spent on particular activitics or impose additional lunding or other requirenients on
school districts.  There can be no assurance that similar or additional legislative or other
proposals will not be intreduced or enacted in the future, that would, or might apply (o, or have a
material adverse elfeet upon the Borrower or its linances.

Construction Risks

Construction. renovation and rehabilitation improvements ol any [acility are subject o
the risks of cost overruns and delays due 1o a varicty ol factors including, among other things,
site difficultics, labor strike. delays in and shortages of materials. weather conditions, firc and
casualty, and obtaining necessary approvals and permits,

Appraisal; Value of School Facilities May Fluctuate

In connection with the issuance of the Series 2017 Bonds, the Borcower obtained an
appraisal of the Series 2017 Facilities [or the benelit of the Underwriter. which appraisal was

prepared by of , Florida and was dated 2017 (the
~Appraisal™l. According to the Appraisal. the ~as is™ market value ol the Series 2017 Facilities
‘ on such dafe was $_ . which is a reconciled market value conclusion. Nong of the
[ssuer, the Borrower pr the Underwriter make any represenlation as to the accuracy,

completeness, assumptions or information contained in the Appraisal. The assumptions or
qualifications with respect o the Appraisal are contained therein. There can be no assurance that
any such assumptions will be realized, and the Issuer, the Borrower and the Underwriter make no
representation as 1o the reasonableness of such assumptions, See "APPENDIX 1 - APPRAISAL
REPORT™ hereto.
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There is ne requirement that the value of the Series 2017 Facilities equals the amount of
the Series 2017 Bonds, Further, because an appraisal represents only the opinion of the appraiser
and only as of its date, there may be a difference between the actual value of the Series 2017
Facilities and the amount of the Series 2017 Bonds, and that difference may be material and
adverse 1o Bondholders. '
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More generally, at any time there may be a difference between the actual value ol the
Series 2017 Facilities and the amount of the Series 2017 Bonds that s Qutstanding, and that
difference may be material and adverse to Bondholders. 1t cannot be determined with certainty
what the value of the Series 2017 Facilities will be in the event of foreclosure under the
Mortgage. The value of the Series 2017 Facilities at any given time wilt be direetly affecied by
market and linancial conditions which are not in the control of the partics involved in this Series
2017 Bond transaction. Real property values can fluctuate substantially depending on a variety
of factors. Moreover, there is nothing associated with the Series 2017 Facilities 10 suggest that
its value would remain stable or would increase if the general valugs of property in the
communily were to decline. Further, because the Series 2017 Facitities are intended for use as
charter schools and the Series 2017 Facilities are dedicated to school use. the Series 2017
IFacilities are likely to have a lower value il not used for school purposes.

Foreclosure Deficiency and Delays

I Pledged Revenues are insufficient (o pay the principal of and interest on the Scrics
2017 Bonds, the Trustee may seck to gnloree its liens undey the Mortgage. As noted, there can
be no assurance that the value ol the Series 2017 Faciliics will be sulficient to meet all
remaining debl service requirements with respect to the Series 2017 Bonds al the thne of any
foreclosure, Sce ~Appraisal; Value of School Facilitics May Fluctuate,” above. In addition. the
time necessary 1o institute and complete foreclosure proceedings would likely substantially delay
receipt ol funds from a foreclosure.

Key Personnel

The Borrower’s creation, curriculum. cducational philosophy and operations have
depended on the vision and commitment ol a few, key personne] whe comprise the ofticers and
administrators of the Borrower. Loss of any such key personnel could adversely affect the
Borrower™s operations, ils ability (o attract and retain students and its linancial results. For more
information regarding the Borrower's key personnel, see APPENDIX A - THE BORROWIER
AND THIEE SCHOOLS - Organization and Governance:™ =~ Present Olficers and Members ol the
Board of the School;™ and - Administration and Employees.”

Additionally. changes in the reputation of the Schools. their key personnel, faculty or
student bodies, either generally or with respect to certain academic or extra-curricilar areas, may
alfect the Schools™ ability to attract students to projected enrollment levels, and may affect the
Schools™ ability to attract quality teachers and staft at competitive salaries.

Other such changes in reputation may include but are not limited 1o those changes arising
out of faculty or student behavior and actions within and outside of the schood environment,
including any media coverage and/or public discussion thereof. [n addition, litigation brought
againsl the Borrower or the Schools by parents, civil authorities, students or former or potential
employees (see “"LITIGATION™ herein) may have a materiafly adverse impact on the reputation
ol the Schools. There can be no assurance that these or other factors will not adversely alfect the
Borrower's ability to generate adequate funds from the Schools (o pay all amounts due under the
Loan Agreement,
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Litigation

Schools are olten the subject of litigation, Lducator’s prolessional Hability and other
actions alleging wrongful conduct and seeking punitive damages olien are [iied against education
providers such as the Borrower. Litigation may also arise from the corporate and business
aclivities ol the Borrower or employee-related matters. As with educator’s professional liability,
many of these risks are covered by insurance, but some are not. For example, some business
dispules and workers® compensation ¢laims ave not covered by insurance or other sources and, in
whole or in part, may be a liability of the Borrower il determined or settled adversely. Although
the Borrower maintains insurance policies covering educator’s professional and general liability,
as well as workers™ compensation insurance. it is not possible to predict the availability. cost or
adequacy of such insurance in the [uture,

Limited Obligations of the Issuer

THE SERIES 2017 BONDS AR SPECIAL LIMITED OBLIGATIONS OF THIE
ISSUER PAYARLE SOLELY FROM THE REVENUES, INCOMI AND RECEIPTS OF THE
ISSUER PLEDGED TO THE PAYMENT THEREOF. THE SERIES 2017 BONDS MHAVE
BEEN ISSUED PURSUANT TO THE ACT, AND DO NOT CONSTITUTE, WITHIN THIE
MEANING OF ANY STATUTORY OR  CONSTITUTIONAL  PROVISION, AN
INDEBTEDNESS, AN OBLIGATION OR A LOAN OF CREDIT OF THIL STATE, THL
ISSUER, PALM BAY, THE SPONSORING POLITICAL SUBDIVISIONS OR ANY OTHER
MUNICIPALITY, COUNTY OR OTHER MUNICIPAL OR POLITICAL CORPORATION,
PUBLIC AGENCY OR SUBDIVISION OF THLE STATE. THI SERIES 2017 BONDS DO
NOT CREATEE A MORAL OBLIGATION ON THE PART OF THE STATE, THE ISSUER,
PALM BAY, THE SPONSORING POLITICAL SUBDIVISIONS OR ANY OTHER
MUNICIPALITY., COUNTY OR OTHER MUNICIPAL OR POLITICAL CORPORATION,
PUBLIC AGENCY OR SUBDIVISION OF THE STATE, AND NONE OF SUCH ENTITIES
IS OBLIGATED TO MAKE ANY PAYMENTS WITH RESPECT TO THE SERIES 2017
BONDS EXCEPT FROM THE TRUST ESTATE. THE ISSUER HAS NO TAXING POWLER.

NONE OF THE SERIES 2017 BONDS OR THE SERIES 2017 PROMISSORY NOTE
OR ANY OTHER FINANCIAL AGREEMENT EXECUTED AND DELIVERED IN
CONNECTION WETH THE SERIES 2017 BONDS OR THE LOAN AGREEMENT ARE
OBLIGATIONS OF THE STATE, THE COUNTY OR THE SCHQOL DISTRICT. THE
CREDIT OR TAXING POWER OF THE STATE, THLE COUNTY OR THE SCHOOL
DISTRICT ARE NOT PLEDGED AND NO DEBTS SHALL BE PAYABLE OUT OF ANY
MONEYS EXCEPT THE TRUST LSTATE. SEE ~SECURITY FOR THE SERIES 2017
BONDS.™

Damage or Destruction of the Series 2017 Facilities

The Loan Agreement requires that the Series 2017 Facilities be insured against certain
risks.  See “APPENDIX C - FORMS OF THE INDENTURE AND THE LOAN
AGREEMENT.” However, there can be no assurance that the amount of insurance required 1o be
obtained or actually obtained with respect 1o the Series 2017 Facilitics will be adequate. or that
the cause of any damage or destruction 1o the Series 2017 Facilities will be as & result of a risk
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which is insured. Further, there can be no assurance with respect Lo the ongoing creditworthiness
of the insurance companics from which the Borrower obtains insurance pelicies.

Florida Waiver out of the No Child Left Behind Act

Florida was the first state 10 introduce a statewide accountability and school grading
system. The State has continued Lo measure and hold schools accountable through statewide
asscssments.  When the federal government updated the federal Elementary and Secondary
Education Act ("ESEA™ {commonly known as “No Child Left Behind™), the State used the
accountability system to meet the requirements.  Originally, Florida caleulated whether each
school had mel “AYP™ (Annual Yearly Progress} based on the federal requirements.  This
additional measure ollen conflicted with the State’s schooi grading systent. As a resuit, the Slate
applied for an ESEA Flexibility Waiver in 2011,

Under the waiver, Florida no longer calculates whether schools have met AYP. Florida
demonstrated through its application that it already has stringent assessment protocols in place o
measure  school  progress, and provides additional serutiny  through a  “differentiated
accountability™ system which provides interventions to schools deemed as struggling through the
State accountability sysiem. Instead ol calculating the AYP for schools, the waiver allows
Florida to use the school grading system (A-1) to determine the proliciency ol schools,

School grades are primarily based on three main components:  percent of students
prolicient {in rcading, math. writing and science), percent of students who made a year’s worth
of learning gains {in reading and math}. and the learning gains of the lowest performing quartile
ol students (in reading and math). Additional points are included in the overall calculations for ;
middle and high schoot scheols based on results from end of course exams, graduation rates, and | Deleted: The
performance on college readiness tests. These grades are caleulated and released by the State
using a formula that is modified cach year based on current legislation and assessment criteria.

2 Elementary Schaol and the Nigh School

In order 1o comply with the requirements of ESEA. the State also caleulates “annual
measurable objectives™ ("AMO™) for each subgroup of students at each schoot and district. This
looks at each subgroup and provides schools with targeted outcomes. AMOQ scores are not
currently taker into consideration in the school grading process,

The Schools are in compliance with Seetion 1008.31, Florida Statutes, Odyssey Charter
seceived a school grade of “A™ for the 2015-2016 school yeaz and Odyssey Preparalory, received
a school grade of “C™ for the 2015-2016 school year. Sce "APPENDIX A - THE BORROWER
AND THE SCHOOLS - Student Assessment and Other Statistics™ for additional information
regarding the Schools™ grades.

Environmental Conditions and Regulations

Set forth in “APPENDIX A - THE BORROWER AND THIS SCHOOLS - Environmental
Due Diligence™ is summary information relating 1o environmental siie assessmems performed
with respect 10 the Wyoming Site and the Eldron Site. The yeports accompanying the Phase |
Eavironmental Site Assessments are described in “APPENDIX A - THE BORROWER AND
THE SCHOOLS - Environmental Due Ditigence”™ and gre available upon request as provided
under “MISCELLANEOUS Additional Information.”™  Such peports speak only as of their | Deleted: <sp>
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b yespective dales, and are subject o the timitations specilied therein. Potential investors should
note that no environmental assessment can compietely eliminate uncertainly regarding the
potential Tor recognized environmental conditions in connection with a subject property,
Potential investors must reler (o the compiete reports Jor a [ult undersianding of their limitations
and for additional information pertinent o the assessments. Copies of the reports are available as
deseribed under "MISCELLANEOUS — Additional Informaticon.™

| Deleted: i s .

Maore generally, the Schools are and will be subject to various federal, State and local
laws and regulations governing health and the environment.  In general, these laws and
regulations could resuit in liabifity for remediating adverse environmentat conditions on or
relating to the Schools, whether arising from pre-existing conditions or conditions arising as a
result ol activities conducted in connection with the ownership of and operations a1 the Schools.
Costs incurred with respect 1o environmental remediation or lability could adversely affect the
Borrower’s financial condition and the ability of the Borrower to generate revenues suflicient to
make loan payments under the Loan Agreement. Excessive costs in connection with any such
environmental remediation or any such liability o third pasties couid alse make it diflicult to
successiully re-let the Series 2017 Facilities.

Hazard Risk; Insurance

The County is located proximately to the Atlantic Ocean. The State has been impacted by
increased hwrricane activity since 1990, with 2004 and 2003 being particularly bad years. In the
event of a hurricane in the vicinity ol the Schools. the operations of the Schools could be
impacted severely, including damage 1o the Series 2017 Facilities and delay in repairing,
reconstructing or replacing the Series 2017 Facilities; delay in receiving insurance proceeds and
Federal Emergency Management Administration payments: disruption of utilities and population
and employment losses following hurricanes,

dnothe event of major hurricane josscs in lorida or in the southeust United States
generatly, and the resulling instability in and contraction ol the State voluntary insurance market, :
the Borrower may not be abie 1o continue to oblain windstorm insurance for the Series 2017
[Facilities at commercially reasonable rates. Accordingly. in the event of windstorm casualty, the
Borrower may not have sufficient funds o repair the Series 2017 Facilities and be able 1o make
paymernts due under the Loan Agreement.

The Schools are located in a flood zone and have the requisite flood insurance.,

Potential Effects of Bankruptcy

I the Borrower were 10 [ile a petition for reliel (or il a petition were [iled against the
Borrower as debtor) under the United States Bankruptey Code, 11 US.CL§¢§ 101 el seq., as
amended, or other state insolvency, liquidation or receivership laws, the [iling could operate as
an awomatic stay of the commencement or continuation of any judicial or other proceeding
against the Borrower or the property of the Borrower, as applicable. [f the bankruptey court or
other state or federal court so ordered, the property and revenues ol the Borrower could be used
for the benefit of the Borrower, despite the claims of its ereditors (including the owners of the
Series 2017 Bonds).

_Deleted: [Conirm]
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permitied by the Deposit Account Control Agreement. Any amounts received by the Truslee
pursuant to the Beposit Account Control Agreement are subject (o the provisions ol (he Deposit
Account Control Agreement.

Mortgage

Pursuant o the Mortgage, the Borrower has granted a first lien in favor of the Issuer,
subject o Permitted Encumbrances (as defined in the Indenture). on the Mortgaged Property {as
defined in the Mortgage) whick includes, without limitation, the real estate on which cach of the
Schools are located and all buildings, fixtures, licenses, casements and other rights or inferests of
the Borrower located on the real estate conveyed by the Morlgage. The Mortgage also grants
security interests in, subject to Permitied Encumbrances, all furniture, Nixtures and other properly
located on the Mortgaged Propertly including replacements or additions thereto.

Simuitaneously with the execution of the Mortgage. the Issuer will assign ils rights, title
and interest in the Mortgage 1o the Trustee, subject to certain reserved rights of the lssuer
described in the Mortgage. Sce “APPENIHX F o FORM OF MORTGAGE™ herein. An ALTA
title insurance policy commitment on the Mortgaged Property will be delivered at the time of
delivery of the Series 2017 Bonds. This insurance policy will provide prolection against title
defects in the mortgagee’s interest in the real estate, but not against failure by the Borrower to
make payments under the Loan Agreement.

Funds and Accounts

Pursuant 1o the [ndenture. the Issuer has established and created the ollowing funds and
accounts, which shali be special trust funds held by the Trustee:

{1 Bond Fund;

{ii) Project Fund and the Serics 2017 Bond account thereing

¢y Cost of Issuance Fund and the Series 2017 Bond account therein;
(iv)  Rebate Fund;

(v) Tax and Insurance Lscrow FFund;

{(vi) Revenue FFund;

(vii)  IExpense Fund;

(viii)y  Debt Service Reserve Fund and the Series 2017A Bond and the Series
201713 Bond accounts therein; and

{ix)  Repair and Replacement Fund,

See "APPENDIX C - FORMS OF THE INDENTURE AND THE LOAN
AGREEMENT™
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Revenue Fund

There will be deposited in the Revenue Fund once a month no tater than the second
business day preceding the last day of each month, all Revenues paid to the Trustee pursuant lo
the Loan Agreement and all other moneys deposited into the Revenue Fund pursuant to the Loan
Agreement or the Indenture.

All moneys held on deposit in the Revenue Fund will be disbussed by the Trustee on the
fifth day of each month {each, a “Distribution Date™), commencing on L2007,
unless otherwise set lorth below, and in the [oilowing order of priority:

FIRST:

SECOND:

THIRD:

010-8429-5547/2/AMERICAS

1o the Bxpense Fund, (1) an amount of moneys equal to a [iaction of the
Trusiee’s Fee and Trustee's Expenses where the numerator is the Truslee™s
Fees and Trustee’s [xpenses and the denominater is the number of
Distribution Dates that will occur during the period beginning on the last
date on which such fees were paid (or, if such fees have not yet been paid,
the Bond Closing Date for the Series 2017 Bonds) and the day preceding
the nexst 1 or | _ 1, as applicable, plus any amount
previously due under this paragraph but that remains unpaid because of an
insulficiency in moneys available therelor and (2) the portion ol the
Amual Issuer’s Fee due the immediately succeeding month, plus any
amount previously duce under this paragraph bul that remains unpaid
because of an insulTiciency in moneys available therefor;

o the Bond Fund (i) commencing ., 20, an amount of
moneys, less any credits received against such amounts, equal Lo one-sixth
of the interest due on the Series 2017 Bonds en the next Interest Payment
Date. provided (rom the date of delivery of the Series 2017 Bonds until
.20 . transfers shail be sulficient on a monthly pro rata basis to
pay the interest becoming due and payable an the Interest Payment Date
on .20 plus (ii) commencing .20 . anamount of
moneys, less cmy credits received against such amount, equal to one-
twelfth of the principal due on the Series 2017 Bonds on the next Principal

Payment Date (provided from the date of delivery of the Series 2017

Bonds until .20, wansfers shall be sufTicient on a monthly pro
rala basis to pay the principal becoming due and payable on the Principal
Payment Datc on . 203, and plus (iii} any amount

previously due under this pax agraph bul that remains unpaid because ol an
insulficiency in moneys available therefor;

1o the Tax and Insurance Fscrow Fund, an amount ol moneys equal w
(1) the payment required to be made pursuant 1o the Loan Agreement, plus
(i) all amounts that were previously due under (i) of this paragraph but
were nol transferred because of an insufficiency in moneys available
therelor;



FOURTH: 1o the Rebate Fund, commencing in the month following the determination
of the Rebate Amount and continuing until the full amount is so paid. any
amount of moneys. as calculated by the Rebate Analyst, required to be
deposited in the Rebate Fund;

FIFTH: o the Expense Fund (i} an amount of money, plus (i) ap amount of
money equal (o a fraction of the amount owed 1o the Rebate Apalyst on
the next 1 where the numerator is the amount owed and the
denominator is the number ol Distribution Dates that will occur during the
period beginning on the last __[or, il later, the Bond Closing Date
for the Series 2017 Bonds) and ending on the day preceding the next

_ 1, and plus (iit) any amount previously due under this paragraph
but that remains unpaid because of an insufficiency in moneys available
therefor;

SEXTH: o the Debt Service Reserve Fund an amount of money equal to the
amount necessary 1o cure any deficiency in the Debl Service Reserve
Fund, as determined pursuant to the Indenture;

SEVENTH:  commencing on 2007, to the Repair and Replacement
Fund an amount of money equal to a fraction of the Repair and
Replacement Fund Annual Deposit where the numeralor is the Repaie and
Replacement Fund Annual Deposil and the denominator is the number ol
the Distribution Dates that will occur during the period beginning on
1 and ending on the day preceding the next 1, or such
lesser amount as 18 necessary 1o cause the aggregate amount in the Repair
and Replacement Fund 1o equal the Repair and Replacement Fund
Requirement; and

EIGHTH: il" the Borrower is not in defauit under the Loan Agreement, o the
Borrower, ail amounts of money remaining on deposit in the Revenue
Fund aller the Trustee has made the disbursements required in paragraphs
FIRST through SEVENTH above,

Notwithstanding anything 1o the contrary contained above, amounts required to be
deposited pursuant o clause SECOND above lor the payment of principal of and interest
on the Series 2017 Bonds on .20 {the ~Final Maturity Date™) shali be reduced
by amounts on deposit in the Debt Service Reserve Fund o be applied to the principal of
and inferest due on the Series 2017 Bonds on the Final Maturity Date in accordance with
the Indenture.

Bond Fund
There will be deposited into the Bond Fund as and when received (a) disbursements from
the Revenue Fund as described above under =~ Revenue Fund - SECOND™, {b) all moneys
transferred to the Bond Fund from the Project Fund or the Costs of Issuance Fund, {¢} all other
moneys deposited into the Bond Fund pursuant 1o the Loan Agreement or the Indenture, and {d)
19
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all other moneys received by the Trustee when accompanied by directions from an Authorized
Representative of the Borrower, nol inconsistent with the Loan Agreement or the Indenture, that
such moneys are to be paid into the Bond Fund. There aiso will be retained in the Bond Fund,
interest and other income received on investment ol moneys in the Bond Fund as provided in the
Indesture.

Exeept as provided in the Indenture, moneys in the Bond Fund will be used soiely [or the
payment of the principal of and premium, il any, and interest on the Bonds on each Prineipal
Payment Date and cach Interest Payment Date, respectively, 11 on any Inlerest Payment Date or
Principal Payment Date (here are any amounts on deposit in the Bonrd Fund (exeept for moneys
deposited into such account as accrued interest or lo pay capitatized interesl or moneys
transferred from the Project Fund pursuant 1o the Indenture) in excess ol the amount necessary 10
pay principal and interest then due on the Bonds on such Principal Payment Date or Interest
Payment Date, as applicabie. such excess will be transferred o the Revenue Fund and be used 10
make any disbursements required by, and in the order of priority of “- Revenue Fund - FIRST
through SEVENTH™ described above that have not otherwise been made. and any remaining
excess will be applied as described in “Revenue IFund - EIGHTI™ above,

Debt Service Reserve Fund

The Debl Service Reserve Fund is required to contain an amount not less than the Debt
Service Reserve Fund Requirement.  Upon the issuance ol the Series 2017 Bonds, (a)
S will be deposited in the Series 2017A Bond account within the Debt Service
Reserve Fund from proceeds of the Series 2017A Bonds, and (0§ __will be
deposited in the Series 20178 Bond account within the Debt Service Reserve Fund from
proceeds of the Series 201713 Bonds to fully fund the Debt Service Reserve Fund. There will be
deposited into the Debt Service Reserve Fund amounts from the Revenue Fund necessary {0 cure
any deficiency in the Debt Service Reserve Fund, as described in =~ Revenue Fund - SIXTHT
above.

“Debt Service Reserve Fund Reguirement™ is defined in the Indenture to mean, as 1o the
Series 2017 Bonds, as of any date, the aggregate of the Series Debl Service Reserve Fund
Requirement for all Series of Bonds for which any Bonds of such Series are at the time
Outstanding.

“Series Debt Service Reserve Fund Reguirement”™ means (a) for the Series 2017A Bonds,
an amount initially equal o % {(b) for the Series 201713 Bonds, an amount initiatly
cqual to §__ | and (c) for any Series of Additional Bonds, an amount, determined at the
lime of issuance of such Additional Bonds; provided, in no event shall any Series Debt Service
Reserve Fund Requirement exceed the least of (iY 10 percent of the original principal amount of
such Additional Bonds, (ii} 125 percent of the average annual debt service payment on such
Additional Boads, (iii) 100 percent of the Maximum Annual Debt Service payable on such
Additional Bonds. or (iv) an amount which, when added o the existing Series Debt Service
Reserve Fund Requirement for Qutstanding Bonds, will not cause the lotal Debt Seyvice Reserve
Fund Requirement to exceed Maximum Annual Debt Service payable on the Ouistanding Bonds
and the Additiona) Bonds; provided the Series Debt Service Reserve Fund Requirement for any
Series of Additional Bonds may be revised o a lesser amount in accordance with requirements
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030-8429-5587/2fAMERICAS



of Regulations specifying the maximum amount in a reserve fund permitted 1o be invested
without regard 10 investment yield.

Moneys in the Debt Service Reserve Fund may be used for the payment of the principat
of and premium, if any. and interest on the Series 2017 Bonds in the event moneys in the Bond
FFund are instfTicient o make such payments when due, whether on an [nterest Payment Date,
sinking fund redemption date, maturity date or otherwise. 1n addition, upon the occurrence of an
Event of Defauit under the Indenture and the exercise by the Trustee of its acceleration rights,
foreciosure rights, right to appointment ol a receiver and right to commence suil, any moneys in
the Debt Service Reserve Fund witl be transferred by the Trustee to the Bond Fund and applied
in accordance with the Indenture. On the final maturity date of the Series 2017 Bonds, any
moneys in the Debt Service Reserve Fund may be used 1o pay the principal of and interest on the
Series 2017 Bonds on such {inal maturity date. In the event of the redemption of the Series 2017
Bonds in whole, any moneys in the Debt Service Reserve Fund shall be translerved to the Bond
Fund and applied 1o the payment of the principal of and premiuny, il any, on the Series 2017
Bonds. In the event of a prepayment in whole of amounts due under the Loan Agreement and
the defeasance pursuant to the Indenture of all of the Qutstanding Series 2017 Bonds, any
moneys in the Debl Service Reserve Fund shall be applied 1o the defeasance of the Series 2017
Bonds.

If on any I or I the amount in the Debtl Service Reserve Fund is
greater than the Debt Service Reserve Fund Reguirement, the Trustee will transfer such excess
(i) before the delivery of the certificate required under the Loan Agreement stating that the
Project has been completed, Lo the Project Fund and (i) aller the delivery of the certificale
required under the Loan Agreement stating that the Project has been completed, (o the Bond
Fund. [n the event amounts on deposit in the Debt Service Reserve Fund are fess than the Debt
Service Reserve Fund Requirement, whether because of a decreased value of the Invesiment
Obligations therein or a transfer to cure a shortfall in the Bond Fund, the Trustee shall, within
five Business Days of when the Trustee has knowledge of such deficiency, give written notice to
the [ssuer and the Borrower of such deficiency and that such deficiency must be replenished in
accordance with the Loan Agreement and the Indenture. If the amounts on deposit in the Debt
Service Reserve Fund are less than the Debt Service Reserve Requirement, the Borrower will
agree pursuant o the Loan Agreement o pay 1o the Trustee the amount of such deliciency in not
more than one year in substantially equal monthly installments beginning on the (irst day ol the
month following such deficiency. and provided that no such installment shall be less than
$5,000.

AMOUNTS ON DEPOSIT [N THE SERIES 2017A BOND ACCOUNT WITHIN THE
DEBT SERVICE RESERVE FUND FUNDED WITH THE PROCEEDS OF SERIES 2017A
BONDS SHALL NOT BE USED TO PAY DEBT SERVICE ON ANY OTHER BONDS,
INCLUDING THIE SERIES 20173 BONDS. AND AMOUNTS ON DLPOSIT IN ANY
OTHER ACCOUNT WITHIN THIZ DEBT SERVICE RESERVIE FUND FUNDED WITH THE
PROCEEDS OF ANY OTHER BONDS SHALL NOT BE USED TO PAY DEBT SERVICLE
ON THE SERIES 2017A BONDS,

AMOUNTS ON DEPOSIT IN THE SERIES 201783 BOND ACCOUNT WITHIN THE
DEBT SERVICE RESERVIE FUND FUNDED WITH THE PROCEEDS OF SERIES 20173
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BONDS SHALL NOT BE USED TO PAY DEBT SERVICE ON ANY OTHER BONDS,
INCLUDING THE SERIES 2017A BONDS, AND AMOUNTS ON DEPOSIT IN ANY
OTHER ACCOUNT WITHIN THE DEBRT SERVICE RESERVE FUND FUNDED WITH THL
PROCEEDS OF ANY OTHER BONDS SHALL NOT BE USED TO PAY DEBT SERVICL
ON THI SERIES 20178 BONDS.

Repair and Replacement Fund

The Trustee shall deposit a portion of the proceeds of the Servies 2017[B} Bonds as
deseribed in the Indenture into the Repair and Replacement Fund. The Trustee also shall deposit
into the Repair and Replacement I'und as and when received (i) all payments by the Borrower
pursuant to the Loan Agreement required to be deposited into the Repair and Replacement Fund,
{ii) ali other moneys deposited into the Repair and Replacement Fund pursuant 10 the Loan
Agreement or the Indentuse, and (ifi) all other moneys received by the Trustee when
accompanied by directions from an Authorized Representative of the Borrower not inconsistent
with the Loan Agreement or the Indenture that such moneys are to be paid into the Repair and
Replacement Fund. There shall also be retained in the Repair and Replacement ¥ und, interest
and other income received on investment of moneys in the Repair and Replacement Fund to the
extent provided in the indenture. Any amounts on deposit in the Repair and Replacement I+ und
in excess of the Repair and Replacement Fund Requirement shail be translerred by the Trustee 1o
the Bond FFund and applicd to the payment of the interest on the Bonds; provided, however, that
the amount remaining in the Repair and Replacement Fund immediately after such transfer shall
not be less than the Repair and Replacement Fund Requirement.  Pursuant to the Indenture.
“Repair and Replacement Fund Requirement”™ means, initially, . and lor any Fiscal
Year, commencing with Fiscal Year ending Hlune 30, 2017, 2 percent (.02) ol budgeted
Operating Lxpenses (or that Fiscal Year: provided, however. that such amount will be adjusted to
the extent required pursuant to the Loan Agreement.

The Tndenture provides thal moneys in the Repair and Replacement Fund are required 1o
be disbursed by the Trustee upon receipt by the Trustee of a written requisition from an
Authorized Representative of the Borrower, in the (orm set forth attached 1o the [Indenture setting
forth the amount and the payee for the purpose of paying the cost of capital expenditures related
o maintenance, improvements and replacements which may be required for the Facilities.
inciuding. but not limited o replacement of equipment, replacement of any rool or other
structusal component, exlerior painting and the replacement of heating, air conditioning.
plumbing and clectrical equipment. See “APPENDIX (- FORMS OF THE INDENTURE
AND THE LOAN AGREEMENT.”

Tax and Insurance Escrow Fund

The Indenture authorizes the Trustee o make payments from the Tax and Insurance
Escrow LFund for the payment of (a) real property or ad valorem taxes with respecl 1o the
Facilities, or (b) premiums lor the insurance policies required (o be maintained by the Borrower
pursuant to the Loan Agreement. Lach payment out ol the Tax and Ensuwrance Bscrow Fund will
be made only upon receipt by the Trustee of a completed requisition, in the form allached 1o the
Indenture, signed by an Authorized Representative of the Borrower.

22
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Notwithstanding the foregoing, the Trustee will have the right, but not the obligation, to
withdraw moneys (toms the Tax and Insurance Escrow Fund at any time and to use those funds to
pay the items described in clauses (a) and (b) of the preceding paragraph without a requisition
from an Authorized Representative of the Bosower in order o maintain the insurance with
respect to any Facilities as provided above or o prevent any of the items described above from
becoming past due.

Additional Bonds

The Indenture provides that one or more series of Additional Bonds subject to the
Indenture may be issued by the Issuer only for the purpose of financing or refirancing Charter
School Projects {as defined in the Indenture), The Indenture provides that Additional Bonds may
be issued only i the Trustee receives the following:

() Duly executed counterparts of (a) the refated Loan Agreement (or an
amendment Lo the existing Loan Agreement) refating o the Charter School Projects (o be
[nanced or refinanced from the proceeds of the Additional Bonds then to be issued and
which Loan Agreement or amendment to the existing Loan Agreement provides for
payments sufficient to pay the debt service charges on the refated Additional Bonds, and
(b the Supplemental Indentuse providing for the issuance of and the terms and conditions
of the Additional Bonds.

(i) One or more Additional Promissory Notes in an aggregale principal
amount egual 1o the aggregate principal amount of the related Additional Bonds, duly
endorsed by the Issuer to the order of the Truslee without recourse or warranty.

(i} A wrillen order of the Issuer as to the delivery ol the Additional Bonds,
signed by an Authorized Representative of the Issuer,

(iv) A copy of the resolution duly adopted by the Issuer authorizing (a) the
execution and delivery of the related Loan Agreement (or an amendment 10 an existing
Loan Agreement), the Bond Purchase Agreement and the Supplemental Indenture, each
relating to the Additional Bonds and (b) the issuance of the Additional Bonds.

() An opinion of Bond Counsel o the effect that: (a) the Additional Bonds
to be delivered will be valid and legal special obligations of the Issuer in accordance with
their terms and witl be secured under the Indenture equally and on a parity (excepl as
otherwise permitied by the Indenture) with afl other Bonds at the time Oulstanding
thercunder as 1o the assignment 1o the Trustee of the Trust Estate; (b) the issuance of the
Additional Bonds is permitted pursuant to the Indenture; (¢) the issuance of the
Additionai Bonrds will not result in the interest on any Quistanding Bonds that are Tax-
Exempt Bonds becoming included in gross income [or federal income tax purposes; and
(d) that the issuance of the Additional Bonds will not result in the loss of exemption from
the registration requirements under the Securitics Act of 1933, as amended, of the Bonds
and the exemption ol the Indenture under the Trust Indenture Act ol 1939,

(vi) A written opinion of counsel 10 the Borrower, which counsel shall be
reasonably satisfactory to the Issuer, to the effect that the related Loan Agreement or the
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amendment 1o an existing Loan Agreement, any additional mortgage and any Additional
Promissory Notes have been duly authorized, exccuted and delivered by the Borrower,
and that the refated Loan Agreement (or the amendment to an existing Loan Agreement),
any additionat mortgage and any Additional Promissory Notes constitute legal, valid and
binding obligations of the Borrower. enforceable in accordance with their respective
terms, subject o exceplions reasonably satisTactory o the Trustee and the Issuer for
bankruptey, insolvency and similar laws and the application of equitable principles.

(viil)  Evidence satisfactory te the Trustee and the Issuer that on delivery ol the
Additienai Bonds then to be delivered there will be or has been deposited into the Delr
Service Reserve Fund the amounts, i any, required by the Tndenture or the Supplemental
Indenture relating to such Additional Bonds o be deposited therein,

(viiiy The Trustee and the Issuer have received the consenis or certifications
required by Section 8,12 of the Loan Agreement, or similar provisions of any subsequent
Loan Agreement relating 1o the incurrence by the Borrower of additional parity
Indebtedness secured in whele or in pact by the Facilities or the Pledged Revenues. The
Borrower may only incur additional parity indebtedness as provided in Section 8.12 of
the Loan Agreement and described below under “- Limitations on Incurrence of
Additional Indebtedness.”

{ix) il the Bonds are then rated, evidence satisfactory 1o the Trustee that the
issuance of the Additional Bonds will not cause the rating agency Lo lower or withdraw
ils rating(s) on Crrtstanding Bonds.

(x} A binding commitment to issue a morigagee’s palicy ol title insurance [or
the mortgaged property in favor of the Trustee and the Holders of the Series 2017 Bonds
and any Additional Bonds, il applicable.

(xi)  H'there is an addition to the Facilities, & mortgage or similar instrument is
recorded creating a lien on such addition o the Facilities for the benelit of the Trustee (as
assignee ol the 1ssuer). as trustee {or the Holders of the Bonds, if necessary to subject
such addition 1o a Lien in [avor of the Trustee for the benelit of the Holders of the Bonds.

H the requirements for the issuance of Additional Bonds deseribed above are satistied,
such Additional Bonds will, to the extent provided for in the Indenture, be on a parity (except as
otherwise allowed by the Indenture) with the Series 2017 Bonds and any Additional Bonds
theretofore or therealter issued and Outstanding as to the assignment to the Trustee of the
Essuer™s right, title and interest in the Trust Estate for the payment of debt service on the Bonds,
See “APPENDIX C — FORMS OF THE INDENTURE AND THE LOAN AGREEMENT.™
Limitations on Incurrence of Additional Indebtedness

The Loan Agreement provides that the Borrower will not incur any senior Indebtedness
secured in whole or in part by the Series 2017 Facilitics or the Pledged Revenues. LExcepl as
provided in the Loan Agreement, the Borrower shall not incur any additional parity Indebtedness

{with the exception of (i) capital feases requiring annual lease payments not o exceed $250,000,
which lcases are expressly permitted under the Loan Agreement, (ii) the securing of alternate

24

010-8429-5547/2fAMERICAS



financing that contemporancously pays in [ull all obligations of the Borrower under the Loan
Agreement, and (i) Indebtedness described in the last sentence of this paragraph), without (x)
oblaining the consent of the Registered Owners of not less than a majority in aggregate principal
amount of the Series 2017 Bonds then Qutstanding or {y} the need for any consent ol Registered
Owners, provided that the Borrower has delivered evidence to the Trustee that either (A) the
combined Nel Income Available for Debt Service for the preceding Fiscal Year was equal to or
greater than one hundred twenty percent (120%) of the combined Maximum Annual TDebt
Service on the Outstanding indebtedness and the additional parity Indebtedness, or (83) (1} a
certificate of an Authorized Representative of the Borrower confirming the Debl Service
Coverage Ratio for the prior Fiscal Year was equal 10 or greater than 1.2 to 1 and (1) the
projected combined Debt Service Coverage Ratio for the Fiscal Year in which the additional
parily Indebledness will be incurred and for one subsequent Fiscal Year, taking into account the
additional Indebtedness, will be equal 1o or greater than 1.2 1o 1, supported by a written report
from an Independent Consultant opining as o the reasonableness of such projections and the
assumptions underlying such projections. including. without limitation, any (bture additional
revenues 10 be generated in such year as a result of the [acilities financed with the proposed
additional parity Indebtedness. [ the additional parity [ndebledness involves the issuance of
Additional Bonds, the Borrower also will be subject to and shall satlisly any additional
requirements of the Indenture (deseribed above under ~- Additional Bonds™). The Borrower
covenants in the Loan Agreement that except as specifically provided in the Loan Agreement, it
will not create, assume, incur or suffer to be created, assumed or incurred any L.ien (other than
Permitled Encumbrances). The Borrower may incur Indebledness subordinate to the obligations
of the Borrower under the Loan Agreement and may create Liens on the Series 2017 TFacilities,
Pledged Revenues or other assets ol the Borrower securing such subordinate [ndebledness, so
long as such Indebledness (1) is subordinate o the Mortgage and obligations under the Loan
Agreement and (i1) does not exceed $250,000 in annual payments. The Borrower may incur
Indebtedness without regard 1o the limitations set forth in the Loan Agreement if: (i) such
indebledness s secured solely by a security interest in personal property {inanced with such,
indebledness, (i) the aggregale payments required o be made by the Borrower in each Fiscal
Year with respect (o all Indebtedness incurred as such purchase money indebledness does not
exceed (ive percent (5%) ol the Gross Revenues of the Borrower, as defined in the most recent
audited financial statements of the Borrower, determined as of the date such indebtedness is 1o
be incurred; (i} such Indebledness amortizes over a period of nol more than sixty {60) months:
and (iv) the Borrower certifies that the incurrence of such Indebledness will not cause it to be in
violation of the Loan Agreement. See “APPENDIX C — FORMS OF THE INDENTURE AND
THYE LOAN AGREEMENT ™

As defined in the Loan Agreement, “Net [ncome Available lor Debt Service™ means, lor
any period of determination thercoll the Pledged Revenues Tor such period, plus the interest
carnings on moneys held in the Debl Service Reserve Fund established under the Indenture
minus the lotal Operating Expenses for such period but excluding (i) any profits or losses that
woutd be regarded as extraordinary items under Generally Accepted Accounting Principles, (i1}
2ain or loss in the extinguishment of Indebtedness, (i1} proceeds of the Series 2017 Bonds and
any other Indebledness permitied by the Loan Agreement, and (iv) proceeds ol insurance
poticics, other than policies for business interruplion insurance. maintained by or for the benefit
of the Borrower, proceeds of any sale, transler or other disposition of the Facilities, and any
condemnation or any other damage award received by or owing 1o the Borrower,
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As defined in the Loan Agreement, “Operaling Expenses™ means fees and expenses of
| the Borrower refated 10 the Schoeols, including maintenance, repair expenses, utitity expenses,
administrative and legal expenses. miscellancous operating expenses. advertising costs, payroll
expenses (including taxes), the cost of materials and supplies used for current operations of the
Schools, the cost of vehicles, equipment feases and service contracts, faxes upon the operations
ol the Schovls, charges for the accumulalion of appropriate reserves for currenl expenses not
annually recurrent, but that are such as may reasonably be expectled Lo be incurred in accordance
with Generally Accepted Accounting Principles, all in such amounts as reasonably determined
by the Borrower; provided. however, “Operating Expenses”™ shall not include depreciation,
amortization, expenses or other amounts paid into Jhe Repair and Replacement Fund or other
non-cash expenses or those expenses that are actually paid from any revenues of the Borrower
that are nol Pledged Revenues, expenses characterized as extraordinary under Generally
Accepled Accounting Principles or payments for improvements to the Facilities that are
capitatized for accounting purposes.

Deleted: Borrower )

See the Loan Agreement in "APPENDIX C « FORMS OF THE INDENTURE AND
THE LOAN AGREEMENT™ for other definitions relating to the limitations on incurrence of
additional indebtedness.

Debt Service Coverage Ratio and Days Cash on Hand Covenants

Under the Loan Agreement, the Borrower makes the following financial covenants:

{a) Debt Service Coverage Ratio. Within 30 calendar days of the completion of the
Borrower™s annual audited lnancial statements, the Borrower will defiver to the Trustee and the
Dissemination Agent (as hereinafler defined) a certificate showing the Debt Service Coverage
Ratio for the Borrower, which evidence may be in the form of a certificate of an Accountant or
included in the notes (o the Borrower's annual audited [inancial statements. Commencing with
the Debt Service Coverage Ratio first determined based upon the audited financial statements of
the Borrower for the Fiscal Year ending June 30, 20, if such ebt Service Coverage Ratio
certificd to the Trustee is below 1.1 to 1, then upon the written direction of the Beneficial
Owners ol a majority of the principal amount of the Bonds Outstanding, the Borrower will
promptly employ, al its own expense, an Independent Consultant to submit a2 written report and
make recommendations with respect to revenues or other financial matters of the Borrower that
are refevant o increasing the Debt Service Coverage Ratio o at least 1.1 10 1. The Borrower
shall adopt and follow the recommendations ol the Independent Consultant except when an
opinion of counsel is obtained excusing such actions by the Borrower. or where the Borsower
makes a good faith determination in a statement to the Issuer and the Trustee that the
Independent Consultant’s recommendations would violate state or federal law, the educational
purpose of the Borrower or the charter policy of the chartering suthority,

(b} Days Cash on Hand Requirgment. The Borrower covenants and agrees that the
Days Cash on Hand, which will be tested as of June 30 of each year, commencing June 30, 2017,
will be equal 10 or greater than (i) thirty (30} days as of June 30, 2017, and {if) lorty-five (43)
days as of June 30 thereafter. On or before December 31 of each year, commencing December
31, 2017, the Borrower will deliver to the Trustee evidence of the Days Cash on Hand for the
prior June 30, which evidence may be in the form of a certificate of an Accountant or included in
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the notes 1o the Borrower’s annual audited financial statements. The foregoing is subject W the
gualification that il applicable state or federal laws or regulations, or the rules and regulations of
agencies having jurisdiction, shall not permit the Borrower to accumutate such level ol Days
Cash on Hand, then the Trustee shall conform to the then prevailing laws, rules or regulations.

Il the Days Cash on Hand is less than thirty (30) days as of June 30, 2017 or less than
forty-Tive (43) days Tor any other testing date {or such lesser amount required by prevailing laws,
rules or regulations, as applicable), then, upon the written direction of Beneficial Owners ol a
majority ol the principal amount of the Bonds., the Borrower will promptly employ an
Independent Consultant to review and analyze the operations and administration of the
Borrower, submit to the Trustee writlen reports, and make such recommendations as to the
operation and administration of the Borrower as such Independent Consultant deems appropriate,
including any recommendation as to a revision of the methods ol operation of the Borrower. The
Borrower will adopt and foliow the recommendations of the Independent Consultant except
when an opinion of counsel is oblained excusing such actions by the Borrower, or where the
Borrower makes a good faith delermination in a statement 1o the Issuer and the Trustee that the
Independent Consullant’s recommendations would violate staie or lederal law, the educational
purpose of the Borrower or the charter policy of the chartering authority.

See the Loan Agreement in “APPENDIX C - FORMS OF TUHE INDENTURE AND
THE LOAN AGREEMENT™ for deflinifions refating to such covenants and 1o review additional
covenants ol the Borrower contained therein.

Event of Default and Acceleration

Under the Indenture, whenever an Event of Delaull has occurred and is continuing, the
Trustee may by writlen notice given to the Issuer and the Borrower. or at the writlen request ol
the Beneficial Owners ol not fess than a majorily in principai amount of all Bonds outstanding,
take any one or more of the remedial steps set forth in the Indenture. including declaring the
principal amount of all Bonds then Ouistanding and the interest accrued thereen lo be
immediately due and payable, and said principal and interest shali become due and payable, the
appointment of a receiver, instituting loreclosure and suits for judament.  Bvents of Delault
under the Indentwre including the following:

(i Failure in the payment of the principzal ol or premium, il any, on any Bond
when the same shall become due and payable, whether at the stated maturity thereot, on a
sinking fund redemption date or upon proceedings lor redemption.

(it} Failure in the payment of any instaliment of interest on any Bond when
the same shall become due and pavable.

(iii) Faiture to observe or perform any other covenant. agreement, confract or
other provision ol the Bonds or the Indenture (other than as referred to in (i) or (ii) above)
and such default continues for a period of forty-five (45) days after wrillen notice to the
Issuer and the Borrower by the Trustee specifying such default and requiring the same to
be remedicd; provided, however, no such Event of Default will be deemed to have
oceurred so long as a course of action adequate W remedy such failure is commenced
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within such lorty-live {43) day period and will thereafter be diligently prosecuted to
compiction, but no such curative action may exceed ninety (90) days.

(iv}  The occurrence of an ~“Event of Default™ under the Loan Agreement or the
Morlgage.

See “APPENDIX € -~ FORMS OF THE INDENTURLE AND THE LOAN

AGREEMENT™ for other remedies under the Indenture and Byents of Default under the 1oan
Agreement.

{Remainder of Page intentionally Lefl Blank]
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ESTIMATED SOURCES AND USES OF FUNDS*

The lollowing table sets forth anticipated sources and uses of funds in connection with
the plan of finance described above:

Series 2017A  Series 201703
Bonds Bonds

Sources:

Par Amount 1y %
[Plus] H.ess] iNel] Original [ssue |Premium] [Discount]

Total % 3

Uses;

Deposit to Project Fund $ $
Deposit io Series 2017A
Bond Account in Debt Service Reserve Fund'
Deposit to Series 20178 _
Bond Account in Debt Serviee Reserve Fund?
Deposit to Repair and Replacement Fund
Costs of Jssuance’™”

Total b 3

* Preliminary, subject o change

(1) Equals the Debt Serviee Reserve Fund Requirement for the Series 2017 A Bonds.

(2) tquals the Pebt Service Reserve IFund Requirement {or the Series 201713 Bonds,

(3) includes financial advisory Iees, legal fecs. Underwriter’s discount and other expenses incurred in connection
with the issuance ol the Series 2017 Bonds.
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DEBT SERVICE REQUIREMENTS
The following table sets forth the debt serviee requirements for the Series 2017 Bonds.

Series 2H7A Bonds Series 20178 Bonds
Year Ended Principal Interest Principal Interest Total

2017 $ § 5 $ $
2018

2009

2020

2027

2022

2023

2024

2025

2026

2027

2028

2029

2030

2034

2032

2033

2034

2035

2036

2037

2038

2039

2040

2041

2042

2043

2044

20435

2046

2047 S B e et
Totals $ $ h k) $

RISK FACTORS

This Limited Oflering Memorandum contains summaries ol perlinent portions ol the
Series 2017 Bonds. the Indenture, the Loan Agreement, the Morlgage, the Disclosure
Dissemination Agent Agreement and other relevant documents. Such summaries and references
are qualified in their entirety by reference to the (il text of such documents. The foflowing
discussion of some of the risk factors associated with the Series 2017 Bonds is not, and is not
intended 1o be. exhaustive, and such risks are not necessarily presented in the order of their
magnitide.
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Sufficiency of Revenues

The Series 2017 Bonds are payable solely [rom cerlgin payments, revenues and other
amounts derived by the Issuer pursuant to the [ndenture, and are secured only by such revenucs
and a pledge of certain [unds and accounis created under the Indenture and the additional
securily provided by the Morigage. Based on present circumstances, and based on the
Borrower™s projections regarding enrellment. the Borrower believes it will generate sufficient
Pledged Revenues for payment of debt service on the Series 2017 Bonds.  iowever, the
Borrower™s Charter Contracls may be revoked or may nol be renewed. or the basis of the
assumptions used by the Borrower to formulate its beliels may otherwise change. 1n addition.
legislative changes at the State fevel or State constitutional amendments could adversely impact
the tevel of funding the Borrower receives, No representation or assurance can be made that the
Borrower will continue 1o generate sulficient Pledged Revenues 1o make payments under the
Loan Agreement and Serics 2017 Promissory Note representing debt service on the Series 2017
Bonds.

Dependence on State Payments that are Subject to Annual Appropriation and Political
Factors

Flosida chaster schools such as those operated by the Borrower cannot charge tuition and
have no laxing authority. The primary source of revenue for Florida charter schools is funding
received [rom the State, paid through the local school districts, for educating students.  The
State’s payment of funds o local school districts, including funds with respeet to charter schools
operating in each such district, is subject 1o annual appropriation by the Stale Legislature.
During the 2015-16 school year, there were al least 644 charter schoels in 46 school districts in
the State, educating more than 282,000 students. The State Legislature has sole discretion with
respect W appropriating funds [or education aid and, thus, the State Legislature may not
appropriate {unds, or may nol appropriate [uads in a sulficient amount, for the Borrower o
generate sufficient revenue 1o meet its operating expenses and representing debt service on the
Series 2017 Bonds. No lability would accerue to the State or the School Board in such event, and
neither the State nor the School Board would be obligated or liable Tor any lulure payments or
any damages.

The amount of aid received by an individual charter school 38 based on a variety of
factors. including the school district in which the school is located and the school's enroliment.
See “APPENDIX G« STATE CHARTER SCHOOL FUNDING AND GENERAL
INFORMATION REGARDING FLORIDA CHARTER SCHOOLS.™ Further, the overall
amount 0 education aid provided by the State in any year is subject to appropriation by the State
Legistature. The State Legislature may base its decisions about appropriations on many [actors,
inctuding the State’s economic performance.

A significantly large percentage ol the revenues received from the State are generated
from the levy of the State sales tax. The amounts budgeted [or disiribution Irom the State are
subject 10 change in the event that projected sales tax and other State revenues are not realized.
The State has experienced signilicant shortlalls in sales tax revenues in recent years which have
resulted in cuts 1o one source of charter school funding, Capital Outlay Funds, on a per student
basis. Also, the Stale may determine to {und lower Capital Qutlay Funds, without regard o sales
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tax collections. The ability of the Schools to pay their costs of operation in the future may be
partially dependent on the level of Capital Outlay Funds appropriated cach year by the State
Legistature, Although the number of charter schools has increased in the State over the last
several years, there has not been a proportionate or consislent increase in appropriations for
Capital Outlay Funds for charter schools, resulting in the reduction of per student appropriations
of Capital Qutlay Funds over the last few years. [f sales tax revenues continue to fall short of the
anticipaled levels in the State, and allernate revenue sources are not designated for charter school
funding requirements. the per student level of capital outlay funding for charter schools may
continue to diminish. See “APPENDIX G - STATE CHARTER SCHOOL FUNDING AND
GENERAL INFORMATION REGARDING FLORIDA CHARTER SCHOOLS- Charter
School Capital Outlay Funds™ hereto. The continued reduction in Capital Outlay Funds could be
aniicipated to limit the Borrower's ability (o make payments due under the Loan Agreement.

Fusther, because some public officials, their constituents, commentators and others have
viewed charter schools as controversial, political faclors may also come 1o bear on charter school
funding. Stale educational funding Aows 10 Florida charter schools through the local school
district. 11 the State or the School Board were 10 withhold the Borrower’s funding for any
reason, even for a reason that is ultimately determined 10 be invalid or unlawful, the Borrower
would fikely be forced to cease operations.

State Financizl Difficulties

Charler schools depend on revenues from the Stale for a large portion ol their operating
budgets.  The availability of State funds for public education is a function of many factors,
including. but not limited w, legal provisions allecting school district revenues and expenditures,
the condition of the State economy and the annual budget process. Decreases in State revenues
may adversely affect education appropriations made by the State Legislature. As noted, the State
Legislature bases its decisions about appropriations on many faclors, including the State’s
economic performance, and, because some public officials, their constituents, commentators and
others have viewed charter schools as controversial, political factors may also come lo bear on
charter school funding.  See ~“RISK FACTORS — Dependence on State Payments that are
Subject to Annual Appropriation and Political Factors,™ above.

Operating History; Reliance on Projections

The Borrower has conducted operations for the Schools since 1999 and 2013,
respectively.,  The projections of revenues and expenses contained in "APPENDIX A - T1HE
BORROWER AND TIHE SCHOOLS™ herein were prepared by the Borrower with assistance
from its [inancial advisor and have not been independently verified by any party other than the
Borrower,  No feasibility studies have been conducted with respect o operations of the
Borrower. The projections prepared by the Borrower are ~forward looking statements™ and arc
subject o the general qualifications and limitations deseribed under “FORWARD LOOKING
STATEMENTS™ on page v hereol with respect to such stalements.  The Underwriter has not
independently verified such projections, and makes no representation nor gives any assurances
that such projections or the assumptions underlying them, are complete or correct. Further, the
projections refate only (0 a limited number of fiscal years and consequently do not cover the
entire period that the Serics 2017 Bonads will be outstanding.
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The projections are derived lrom the actual operations of the Schools and from
assumptions made by the Borrower about future student enroliment. expenses and funding,.
There can be no assurance that the actual enrollment, revenues and expenses for the Borrower
will be consistent with the assumptions underlying the projections contained herein, Moreover,
ne guarantee can be made that the projections of revenues and expenses conlained hercin will
correspond with the results actually achieved in the future because there is no assurance that
actual events will correspond with the assumptions made by the Borrower, Actual operating
results may be affected by many factors, including. but not limited to, increased costs, lower than
anticipated Pledged Revenues (as a result of insufficient enrollment, reduced payments (o the
State, or otherwise), employee relations, changes in laxes. changes in applicable government
regalation, changes in demographic trends, factors associated with education, competition lor
students, and changes in state, local or general economic conditions. Additionally, the Charter
Contracts provides that the Schools will be funded o their respective projected enrollment as
adjusted during the schootl year during the FTIE student survey periods. However, no additional
funds will be provided by the School Board in the event the actual enrollment of the Schools
exceeds the projected enrollment uniess the School Board seceives funding for such students
enrolled. Should actual enrotlment be less than the projected enrollment for a given school year,
the charter school funds received [rom the School Board will be reduced accordingly. Refer to
“APPENDIX A - THE BORROWER AND THE SCHOOLS™ to review cerlain of the
projections and to consider the various factors that could cause actual results to differ
signilicantly from projected results. Refer o “FORWARD LOOKING STATEMENTS™ on
page v. for qualifications and limitations applicable to forward looking statements.

NGO GUARANTEE CAN BE MADE THAT THE PROIECTED INFORMATION
CONTAINED  HEREIN WILL CORRESPOND  WITH THE RESULTS ACTUALLY
ACHIEVED IN THE FUTURE BECAUSE THERE 1§ NO ASSURANCE THAT ACTUAL
EVENTS WILL CORRESPOND WITH THE ASSUMPTIONS MADI BY THE BORROWER.

Com petition for Students

The Borrower compeles for students with other public schools in the Schoo! District as
well as private schools located within the Borrower's service area. For the 2015-16 school year.
within the County. there were approximately 3 public charter schools. 13 public district schools
and one private school that were considered competitors. See “APPENDIX A - THE
BORROWLER ANIY THE SCHOOLS - Population Served.” The Borrower [aces constant
competition for students and there can be no assurance that the Borrower will continue o attract
and retain the number of students that are needed 0 gencrate sufficient Pledged Revenues for
payment ol debt service on the Series 2017 Bonds.

Nonrenewal or Revocation of Charters

The Borrower operates the Schools pursuant 1o the Charter Contracts granted by the
School Board, the Schools™ sponsor. Currently. the Odyssey Charter School Charter Contract
expires on June 30, 2027 and the Odyssey Preparatory Academy Charter Contract expires on
June 30, 2018, which expiration dates are prior to the maturity dale of the Series 2017 Bonds.
The Charter Contracts may be terminated by the School Board, or the School Board may decline
o renew the Charter Contracts, upon any of the Tollowing statutory grounds: (i) if the Schools
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fail w0 participate in the State’s education accountability system created in Scetion 1008.31 ol the
FFlorida Statutes. or lails 1o mecet the requirements [or student performance stated in the related
Charter Contracts; (i) il the Borrower fails to meel generally accepted standards of Iiscal
management; (iii) violations of law; or (iv) other good cause shown. Florida law provides that a
charter may also be lerminated immediately if the School Board determines that good cause has
been shown or if the health, salety, or wellare of the students is threatened; provided that the
Schools may reguest an expedited hearing on such matter within {en days ol any such
determination. Pending the outcome of the hearing, the School Board must assume operalion of
the Schools unless the continued operation of the Schools would materially threaten the health,
safety or welfare of the students.

In addition 10 these statutory revocation provisions, each of the Charter Contracts
provides that it may be terminated by the School Beard lor various reasons, including bul not
limited to, the Borrower failing to make sufficient progress toward the student achievement
objectives inctuded in the Charter Contracts. The School Board may also terminate the Charter
Contracts il the Borrower consistently fails to submit required financial and annual reports in a
timely fashion as stated in the Charter Contracts. [ the Charter Contracts are lerminated or not
renewed, the Borrower would likely be forced o cease operation of the Schools. Copies of the
Charter Contracts may be oblained as described in “MISCELLANEOUS - Additional
Information™ herein.

Factors Associated with Education

There are a number ol factors affecting schools in general. including the Schools, which
could have an adverse effect on the Borrower’s financial position and the ability of the Schools
to generate sufficient revenues representing debt service on the Series 2007 Bonds.,  These
factors include, but are not limited to, the Borrower™s ability o atiract and retain a suflicient
number of students; increasing costs of compliance with lederal or State regulatory laws or
regulations. including. without limitation, laws or regulations concerning envirenmental quality,
work safety and accommodating persons with disabilities; increasing operating costs of the
Schools; changes in existing stalutes pertaining to the powers of the owners and operators of
charter schools and Jegistation or regulations which may affect funding. The Borrower cannot
assess or predict the ultimate effect of these factors on its operations or financial resuits of
operations.

Failure to Provide Ongoing Disclosure

The Borrower will enter into a Disclosure Dissemination Agent Agreement with Digital
Assurance Certilication, L.1.C. {the ~Disclosure Dissemination Agent Agreement™ in
connection with the issuance ol the Series 2017 Bonds. Failure 10 comply with the Disclosure
Dissemination Agenl Agreement in the {uture may adversely affect the liquidity of the Series
2017 Bonds and their market price in the secondary market.  See ~“CONTINUING
DISCLOSURE™ herein and "APPENDIX E — FORM OF DISCLOSURE DISSEMINATION
AGENT AGREEMENT.”
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Future Changes to Charter School Laws

The law applicable o charter schools in Florida has developed over time and is subject o
further changes in the future. Future changes Lo applicable jaw by the State Legislature could be
adverse to the financial interests of the Borrower, and could adversely afTect the seeurity for the
Series 2017 Bonds, There can be no assurance that the State Legislature will not in the (uture
change such laws in a manner which is adverse {o the interests of the registered owners of the
Series 2017 Bonds, Charter school law provisions are subject o amendment, including the
reduction of funding. which could adversely affect the Borrower.

Adverse State budget considerations could increase the likelthood that the State
Legislawre would change the taws governing charter schools, and in particular charter school
funding provisions. Further, State budget considerations may adversely affect appropriations (or
charter school funding.

During recent years, legislation has been introduced and in some cases enacted, that
would reduce State funding for school districts, require that certain percentages of scheol district
funding be spent on particular activitics or impose additional funding or other requirements on
school districts.  There can be no assurance that similar or additional legislative or other
proposals will not be introduced or enacted in the future, that would. or might apply (0. or have a
material adverse effect upon the Borrower or its {inances.

Construction Risks

Construction, renovation and rehabilitation improvements of any facility are subject o
the risks of cost overruns and detays due (0 a variety of factors including, among other things,
sile difficulties, labor strike, delays in and shortages of materiats, weather conditions, [re and
casualty, and obtaining necessary approvals and permits,

Appraisal; Value of School Facilities May Fluctuate

In connection with the issuance of the Series 2017 Bonds, the Borrower oblained an
appraisal of the Series 2017 Facilities for the beaefit of the Underwriter, which appraisal was

prepared by ol . Florida and was dated . 2017 {the
“Appraisal™). According to the Appraisal. the ~as is” market value of the Series 2017 Facilities
on such date was $ . which is a reconciled market value conclusion. None ol the

Issuer, the Borrower or the Underwriter make any representation as to the accuracy.
completeness, assumptions or information contained in the Appraisal. The assumptions or
qualifications with respect o the Appraisal are contained therein. There can be no assurance that
any such assumptions witl be realized. and the 1ssuer, the Borrower and the Underwriter make no
representation as (o the reasenableness of such assumplions. See "APPENDIX | - APPRAISAL
REPORT™ hereto.

There is no requirement that the value of the Series 2017 Facilitics equals the amount of
the Series 2017 Bonds. Further, because an appraisal represents only the opinion of the appraiser
and only as of its date, there may be a difference between the actual value of the Series 2017
Facilities and the amount of the Series 2017 Bonds, and that difference may be material and
adverse 10 Bondhoiders,

ad
(o 1
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Maore generally, at any time there may be a diflerence between the actual value of the
Series 2017 TFacilities and the amount ol the Serics 2017 Bonds that is Quistanding. and that
difference may be material and adverse 1o Bondholders, 1t cannot be determined with certainty
what the value of the Series 2017 Facilities will be inn the evenl of foreclosure under the
Mortgage. The value of the Series 2017 Facilities at any given time will be directly affected by
market and linancial conditions which are not in the confrol of (the partics involved in this Series
2017 Bond transaction. Real property values can Nuctuate substantially depending on a varicty
of factors. Moreover, there is nothing associated with the Series 2017 Facilities 10 suggest that
its value would remain stable or would increase if the general values of property in the
community were 1o decline. Furiher, because the Series 2017 Facilities are intended for use as
charter schools and the Series 2017 Facilities are dedicaled to school use. the Series 2017
Facilities are likely to have a lower value i not used for school purposes.

Foreclosure Deficiency and Delays

I Pledged Revenues are insulficient to pay the principal of and interest on the Series
2017 Bonds, the Trustee may seck to enforee its liens under the Mortgage. As noted, there can
be no assurance that the value of the Scries 2017 Facifities wili be sufficient to meet all
remaining debt service reguirements with respect 1o the Series 2017 Bonds at the time of any
foreclosure. See ~Appraisal; Value ol School Facilities May Fluctuate,” above. Tn addition. the
time necessary o institute and complete foreclosure proceedings would likely substantially delay
receipt of funds from a foreclosure.

Key Personnel

The Borrower's creation. curricufum. educational philosophy and operations have
depended on the vision and commitment of a few. key personnel who comprise the olficers and
administrators of the Borrower.  Loss of any such key personnel could adversely affect the
Borrower™s operations., its ability 1o attract and retain students and its financial results. For more
information regarding the Borrower™s key personnel, see “~APPENDIX A - THE BORROWER
AND THE SCHOOLS - Organization and Governance;™ - Present Officers and Members of the
Board of the School;™ and - Administration and Fmployees.™

Additionalty, changes in the reputation of the Scheols, their key personnel, faculty or
student bedies, either generally or with respect 1o cerlain academic or extra-curricular areas, may
alfect the Schools™ ability 1o atiract students o projected enroliment kevels, and may affect the
Schools™ ability to attract quality leachers and stafTat competitive salarics,

Other such changes in reputation may inctude but are not limited 1o those changes arising
oul of faculty or student behavior and actions within and outside of the school environment,
including any media coverage and/or public discussion thercof. Tn addition, litigation brought
againsl the Borrower or the Schools by parents, ¢ivil authoritics. students or former or potential
employees (see “LITIGATTON herein) may have a materially adverse impact on the reputation
of the Schools. There can be no assurance that these or other Factors will not adversely affect the
Borrower’s ability 1o generate adequate Tunds from the Schools to pay ali amounts due under the
Loan Agreement.
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Litigation

Schools are often the subject of litigation. Educator’s professional liability and other
actions alleging wrongiul conduct and secking punitive damages olten are filed against education
providers such as the Borrower. Litigalion may also arise from the corporate and business
activities ol the Borrower or employee-related matiers. As with educator’s professional liabifity,
rmany of these risks are covered by insurance, bul some are nol. For example, some business
disputes and workers” compensation claims are not covered by insurance or other sources and. in
whole or in parl, may be a liability of the Borrower if determined or settled adversely. Although
the Borrower maintaing insurance policies covering educator’s professional and general liability.
as well as workers™ compensation insurance, il is not possible o predict the availability, cost or
adequacy of such insurance in the future.

Limited Obligations of the Issuer

THE SERIES 2017 BONDS ARLE SPLECIAL LIMITED OBLIGATIONS OF THE
ISSUER PAYABLE SOLELY FROM THE REVENULES, INCOME AND RECEIPTS OF THE
ISSUER PLEDGED TO THIE PAYMENT THEREOF, FHE SERIES 2017 BONDS HAVIE
BEEN ISSUED PURSUANT TO THE ACT, AND DO NOT CONSTITUTE, WITHIN THE
MEANING  OF  ANY  STATUTORY  OR  CONSTITUTIONAL  PROVISION, AN
INDEBTEDNESS, AN OBLIGATION OR A LOAN OF CREDIT OF THE STATE, THE
ISSUER, PALM BAY, THE SPONSORING POLITICAL SUBDIVISIONS OR ANY OTHER
MUNICIPALITY, COUNTY OR OTHER MUNICIPAL OR POLITICAL CORPORATION,
PUBLIC AGENCY OR SUBDIVISION OF THE STATE. THE SERIES 2017 BONDS DO
NOT CREATE A MORAL OBLIGATION ON THE PART OF THE STATE, THE ISSUER,
PALM BAY, THE SPONSORING POLITICAL SUBDIVISIONS OR ANY OTHER
MUNICIPALITY, COUNTY OR OTHER MUNICIPAL OR POLITICAL CORPORATION,
PUBLIC AGENCY OR SUBBIVISION OF THE STATE, AND NONE OF SUCH ENTITIES
IS OBLIGATED TO MAKE ANY PAYMENTS WITH RESPECTY TO FTHIE SERIES 2017
BONDS EXCEPT FROM THE TRUST ESTATE. THIE ISSUER HAS NO TAXING POWER.

NONE OF THE SERIES 2017 BONDS OR THIZ SERIES 2017 PROMISSORY NOTE
OR ANY OTHER FINANCIAL AGREEMENT EXECUTED AND DELIVERED IN
CONNECTION WITH THE SERIES 2007 BONDS OR THE LOAN AGREEMUENT ARE
OBLIGATIONS OF THE STATE, THE COUNTY OR THE SCHOOL DISTRICT. THLE
CREDIT OR TAXING POWER OF THE STATE. THE COUNTY OR THE SCHOOI.
DISTRICT ARE NOT PLEDGED AND NOQ DEBTS SHALL BE PAYABLE QUT OF ANY
MONEYS EXCEPT THIEE TRUST ESTATE. SEE “SECURITY FFOR THE SERIES 2017
BONDS.™

Damage or Destruction of the Series 2017 Facilities

The Foan Agreement requires that the Series 2017 Facilities be insured against certain
risks.  See “APPENDIX C — FORMS OF THE INDENTURLE AND THIE LOAN
AGREEMUENT.” However, there can be no assurance that the amount of insurance reguired 1o be
obtained or actuzliy obtained with respect to the Series 2017 Facilities will be adequate, or that
the cause of any damage or destruction to the Series 2017 Facilities will be as & result of a risk
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which is insured. FFurther, there can be no assurance with respect 1o the ongoing creditworthiness
of the insurance companies from which the Borrower oblains insurance policics.

Florida Waiver out of the No Child Left Behind Act

Florida was the first state to introduce a statewide accountability and schooi grading
gystem.  The State has continued w measure and hold schoels accountable through statewide
assessments. When the lederal government updated the federal Elementary and Secondary
Education Act (“"ESEA™) (commonly known as “No Child Lefi Behind™), the State used the
accountability system 1o meet the requirements.  Originaliy, Florida calculated whether each
school had metl “AYP™ (Annual Yearly Progress) based on the federal requirements.  This
additional measure oflen conflicted with the State’s school grading system. As a resull, the State
applied for an ESEA Flexibility Waiver in 2011.

Under the waiver, Florida no longer calculates whether schools have met AYP. Florida
demonsiraied through s application that it already has stringent assessment protocals in place 1o
measure  school progress, and provides additional  serutiny  through a “differentiated
accountability™ system which provides interventions to schools deemed as steuggling through the
State accountabitity system. Instead ol caleulating the AYP for schools, the waiver allows
Fiorida to use the school grading system (A-19) 1o determine the proficiency of schools.

School grades are primarily based on three main components:  percent of students
proficient {in reading. math, writing and science), pereent of students who made a year’s worth
of learning gains (in reading and math), and the learning gains of the lowest performing guartile
of students (in reading and math). Additional points are included in the overall calculations for
middle and high school schools based on results from end of course exams. graduation rates, and
performance on college readiness tests. These grades are calewlated and released by the State
using a formuta that is modilied cach year based on current legislation and assessment criteria,

In order 1o comply with the requirements of ESEA, the State also caleulates —annual
measurable objectives™ ("AMO™) lor each subgroup of students at cach school and district, This
locks al each subgroup and prevides schools with largeted oufcomes,  AMQ scores are not
currently laken inte consideration in the school grading process.

The Schools are in compliance with Scetion 1008.31, Florida Statutes. Odyssey Charter
received a school grade of “A™ for the 2015-2016 school year and Qdyssey Preparatory received
a school grade of ~C™ for the 2003-2016 school year, See "APPENDIX A ~ THE BORROWER
AND THE SCHOOLS — Student Assessment and Other Statistics™ for additional inlormation
regarding the Schools™ grades.

Environmental Conditions and Regulations

Set forth in "APPENDIX A - THE BORROWER AND THE SCHOOLS - Environmental
Due Diligence™ is summary information relating to environmental site assessments performed
wilh respeet to the Wyoming Sie and the Eldron Site. The reporls accompanying the Phase 1
Environmental Site Assessments are described in “APPENDIX A - THE BORROWER AND
THE SCHOOLS - Environmental Due Diligence™ and are available upon request as provided
under “MISCELLANEOUS — Additional information.™ Such reports speak only as of their
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respective dates, and are subject 1o (he limitations specified therein.  Polential investors should
note that no eavironmental assessment can completely eliminate uncertainty regarding the
polentiat for recognized environmental conditions in connection with a subject property.
Polential investors must refer to the complete reports for a full understanding of their limitations
and for additional information pertinent to the assessments. Copies ol the reports are available as
described under *MISCELLANEOUS — Additional Information.™

More generally, the Schools are and will be subject 1o various federal, State and local
laws and regulations governing health and the environment. In general, these laws and
regulations could result in Jiability for remediating adverse environmental conditions on or
relating to the Schools, whether arising [rom pre-existing conditions or conditions arising as 2
result of activities conducted in connection with the ownership of and operations at the Schools.
Costs incurred with respect o environmental remediation or liability could adversely affect the
Borrower’s financial condition and the ability of the Borrower to generate revenues suilicient (o
make loan payments under the Loan Agreement. Excessive costs in connection with any such
environmental remediation or any such liability w third parties coudd also make # difficult o
successfully re-let the Series 2017 Facilities.

Hazard Risk; Insurance

The County is locatled praximately to the Atlantic Ocean. The State has been impacted by
increased hurricane activity since 1990, with 2004 and 2005 being particularly bad years, In the
event of a hurricane in the vicinity of the Schools, the operations of the Schools could be
impacted severely, including damage to the Series 2017 Facilities and delay in repairing.
reconstructing or replacing the Series 2017 Facilities; delay in receiving insurance proceeds and
Federal Emergency Management Administration payments; disruption of utilities and population
and employment losses [ollowing hurricanes.

In the event of major hurricane losses in Florida or in the southeast United States
generally, and the resulting instability in and contraction of the State voluntary insurance market,
the Borrower may not be able Lo continue to oblain windstom insurance for the Series 2017
Facilities a: commercially reasonable rates. Accordingly. in the event of windstorm casualty. the
Borrower may nol have sufTicient funds 10 repair the Series 2017 Facilities and be able to make
payments due under the Loan Agreement,

The Schools are located in a flood zone and have the requisite flood insurance. |we do
not yet have the surveys so cannot contirm that cither is in a [Tood zone.}

Potential Effects of Bankruptcy

Il the Borrower were 1o file a petition for relief (or i a petition were filed against the
Borrower as debtor) under the United States Bankrupley Code, 11 US.C. §§ 101 et seq., as
amended. or other state insolvency. liquidation or receivership laws, the filing could operate as
an automatic stay of the commencement or continuation of any judicial or other proceeding
against the Borrower or the property of the Borrower, as applicable. 11 the bankruptey court or
other state or federal court so ordered, the propetty and revenues of the Borrower could be used
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for the benelit of the Borrower, despite the claims of its creditors (including the owners of the
Series 2017 Bonds).

I a bankruptey proceeding under Chapter 11 of the Bankruptey Code, the Borrower
could file a plan of reorganization which would modily the rights of ereditors generally or the
rights of any class of creditors, sceured or unseeured {including the owners of the Serics 2017
Bonds). The plan, when approved (“confirmed™) by the bankrupley court, binds all creditors
whao had notice or knowledge of the plan and discharges all claims against the Borrower, except
as otherwise provided lor in the plan. No plan may be confirmed by a bankruptey court unless.
among other conditions. the plan is in the best interest of creditors, is [easible and has been
aceepled by each class of claims impaired thereunder. Even if the plan is not so accepled, it may
be conlirmed i’ the court finds that the plan is fair and equitable with respect (o each class of
non-aceepting creditors impaired thereunder and does not diseriminate unfairly.

Additional Bonds

The Indenture permits the Issuer to issue Additional Bonds secured by and payable solety
from the Trust Estate (as defined in the [ndenture) on a parity with the Series 2017 Bonds il
certain conditions are met. See "APPENDIX C — FORMS OF THIZ INDENTURE AND THE
LOAN AGREEMENT™ and “SECURITY FOR THE SERIES 2017 BONDS — Additional
Bonds.”

Enforcement of Remedies

The remedics available to the Trustee or the registered owners of the Series 2017 Bonds
upon an Lvent of Delauit under the Indenture and the Loan Agreement are in many respects
dependent upon judicial actions which are ofien subject 1o diseretion and delay. Under existing
constitutional and statutory law and judicial decisions, the remedies provided in the Indenture
and the Loan Agreemenl may not be readily available or may be limited. The various legal
opinions to be delivered concurrently with the delivery of the Series 2017 Bonds will be
qualified as to the enforceability of the various legal instruments by limitations imposed by the
valid exercise of the sovereign powers of the State and the constitutional powers of the U nited
States of America, bankruptey. reorganization. insolvency or other similar laws allecting the
rights ol creditors generally.

Tax-Exempt Status of the Series 2017A Bonds

The Code imposes a number of requirements that must be satisfied in order lor inlerest on
state and local obligations such as the Series 2017A Bonds o be excludable from gross income
for federal income lax purposes. These requirements include limitations on the use of bond
proceeds, limitations on the investment earnings of bond proceeds prior o expenditure. a
requirement Lthat cerlain investment earnings on bond proceeds be paid periodicatly to the United
States. and a requirement that issuers file an information report with the Internal Revenue
Service (the “"IRS™. The Borrower has agreed that it wili comply with all such requirements.
Failure o comply with the requirements stated in the Code and retated regulations, rulings and
policies may result in the treatment of the interest on the Series 2017A Bonds as taxable, Such
adverse treatment may be retroactive to the date of issuance. See “TAX MATTERS.”
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e addition, the Serics 2017A Bonds are Jssued as “qualified 301{¢)(3)" bonds which
means the lax-exempt status of the Series 2017A Bonds requires that the Borrower be an
organization described in Section 301(c)3) of the Code.  See ~Fax-Exempt Status of the
Borrower™ below for more information regarding this requirement,

i a Determination of Taxability (as defined in the Indenture) were Lo ocewr, the Series
2017A Bonds would be subject o redemption, in whole, on the earliest practicable date, plus
accrued interest o the date of redemption.  See “DESCRIFTION OF THE SERIES 2017
BONDS — Prior Redemption - Mandatory Redemption of the Series 20074 Bonds Upon
Determination of Taxability.”

Tax-Exempt Status of the Borrower

The tax-exempt status of the Series 2017A Bonds depends upon maintenance by the
Borrower of its stalus as an organization described in Scetion 50Hc)(3) of the Code. The
maintenance of the 501(c)(3) status by the Borrower depends on compliance with peneral rules
regarding the organization and operation of tax-exempt entities, including operation for
charitable and educational purposes and avoidance of transactions that may cause earnings or
assets 0 inure to the benefit of private individuals, such as the privale benefit and inurement
rules.

Tax-exempt organizations are subject to scrutiny lrom and fzce the potential for sanctions
and monetary penalties imposed by the IRS. One primary penalty available to the RS under the
Code with respect Lo a lax-cxempt entity engaged in inurement or unfawftul privale benefit is the
revocation of tax-exempt status. Although the IRS has not frequently revoked the 3071(c)(3) tax-
exempl status ol non-profit organizations, it could do so in the future. Loss of tax-exempl status
by the Borrower could also result in loss of tax exemption of the Series 2017A Bonds and
substantial federal, state and local tax liabilities on the income of the Borrower. For these
reasons, loss ol tax-exempt status of the Borrower could have material adverse consequences on
the financial condition ol the Borrower, In addition, toss of the Borrower's 301(c)3) status could
adversety impact the future renewal of the Charter Contracts with the School Board.

The Borrower may be audited by the TRS, Because of the complexily of the tax faws and
the presence of issues about which reasonable persons can dilfer, an IRS audit could resull in
additional 1axes, interest, and penalties.  An IRS audit ultimately could affect the tax-gxempt
status of the Borrower, as well as the exclusion from gross income for federal income tax
purposes of the interest on the Series 2017A Bonds.

Risk of Loss from Nost-presentment upon Redemption

H the registered owners of the Series 2017 Bonds do not present for payment their Series
2017 Bond within the period of two years following the date when such Series 2017 Bond
becomes due, whether by maturity or otherwise, all funds held by the Trustee for the payment of
such Series 2017 Bonds will be retumed o the Borrower.  Therealler, the registered owners of
such Series 2017 Bonds shall look only to the Borrower for payment, which payment will be
limited to the amounts actually received by the Borrower.
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Conelusion; Limited Offering

INVESTMENT IN THE SERIES 2017 BONDS INVOLVES A SIGNIFICANT
DEGREE OF RISK AND BEACH PROSPECTIVE INVESTOR SHOULD CONSIDER TS
FINANCIAL  CONDITION AND THE RISKS INVOLVED TO DETERMINE THE
SUITABILITY OF INVESTING IN THL SERIES 2017 BONDS, THIE SERIES 2017 BONDS
ARE BEING OFFERED ONLY TO (1) “QUALIFIED INSTITUTIONAL BUYERS™ AS
DEFINED IN RULE tddA PROMULGATED UNDER THE SECURITIES ACT OF 1933
{THE "SECURITIES ACT ") AND (2} “ACCREDITED INVESTORS™ AS DEFINED IN
RULE 501(A) OF THE SECURITIES ACT. UNLESS THE TRUSTEE AND TIE ISSUER
HAVE RECEIVED AN INVESTMENT GRADE NOTICE, AND THIE ISSUER HAS GIVEN
ITS WRITTEN CONSENT, UPON A TRANSFER OF A BENEFICIAL OWNERSHIP
INTEREST IN A SERIES 2017 BOND (INCLUDING A TRANSIFER BY THE
UNDERWRITER PURSUANT TO THE INITIAL SALLE OF THE SERIES 2017 BONDS),
EACH PURCHASER OF SUCH BENETFICIAL OWNERSHIP INTEREST SHALL BE
DEEMED TO HAVE CERTIFIED TO THE TRUSTEE AND ACKNOWLEDGED,
REPRESENTED AND AGREED WITH THE BORROWER AND THE UNDERWRITER
THAT SUCH PURCHASER IS ACQUIRING THE SERIES 2017 BOND FOR ITS OWN
ACCOUNT, AND THAT IT IS (A) A “"QUALIFIED INSTITUTIONAL BUYER™ AS
DEFINED ABOVE, OR (3) AN “ACCREDITED INVESTOR.” AS DEFINED ABOVE, SEI
“RISK FACTORS™.

Each prospective investor should carefully examine this Limited Offering Memorandum,
the Appendices hereto, and such investor’s own {inancial condition in order to make a judgment
as 1o whether the Series 2017 Bonds are an appropriate investment for such investor.

LEGAL MATTERS
General

Al legal matters incident to the authorization, issuance, sale and delivery of the Series
2017 Bonds by the Issuer are subject to the approving opinjon of Foley & Lardner LLP,
Jacksonville, Florida, Bond Counsel to the Issuer, whose approving opinion will be delivered
with the Series 2017 Bonds, and the proposed form of which is set forth in “"APPENDIX 13 —
FORM OF BOND COUNSEL OPINION.™ The legal opinion delivered may vary {rom that form
il nceessary to reflect facts and law on the date ol delivery. The opinion will speak only as ofits
date. and subsequent distribution ot it by recirculation of this Limited Offering Memorandum or
otherwise shall create no implication that. subscguent to the date of the opinion, Bond Counsel
has reviewed or expresses any opinion concerning any of the matters referenced in the opinjon.
Bond Counsel’s opinions are based on existing law, which is subject o change. Such opinions
are based on [actual representations made to Bend Counsel as of the date thereol. Bond Counsel
assumes no duty to update or supplement its opinions to reflect any facts or circumstances,
including changes in the law, which may thereafler occur or become effective.

Certain legal matters witl be passed upon by Edwards, Cohen. Dawson, Mangu & Noble.

P.AL Jacksonville, Florida as Counsel to the Borrower; by Michael | Stebbins, P.1... Pensacola.
Florida, as Counsel to the Issuer; and by Squire Patton Boggs (US) LLP, Miami, Florida, as
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Counsel (o the Underwriter. The various legal opinions o be delivered concurrently with the
delivery of the Series 2017 Bonds express the prolessional judgment ol the atlorneys rendering
the opinions as to the legal issues explicitly addressed therein. By rendering a legal opinion, the
opinion giver does nol become an insurer or guaranior of that expression of professional
judgment of the transaction opined upon or of the future performance of partics (¢ such
transaction. Nor does the rendering of an opinion guarantee the outcome of any legal dispute
that may arise out of the transaction.

The enforeeability of the rights and remedies of the Trustee and the owners of the Series
2017 Bonds under the Indenture, the Loan Agreement or the Morlgage and the availability of
remedies o any parly seeking (o enforce the Indenture, the Loan Agreement or the Morlgage are
in many respecls dependent upon judicial actions which are oflen subject to discretion and delay,
Under existing constitutional and staluwtory law and judicial decision. including specifically Title
11 of the United States Code (the federal bankruptey code), the enforceability of the rights and
remedies under the Indenture, the Loan Agreement or the Morlgage and the availability of
remedies (o any party seeking o enforee the security granted thereby may be limited.

The various legal opinions to be delivered concurrently with the delivery of the Series
2017 Bonds will be quatilied as 10 the enforceability of the various legal instruments by
limitations imposed by the valid exercise of the constitutional powers of the State and the United
States of America and bankrupley, reorganization, insolvency or other similar laws allecting the
rights of creditors generally, and by general principles of equily (regardiess of whether such
enforceability is considered in a proceeding in equity or al law). These exceptions would
encompass any exercise ol federal, State or local police powers (including the police powers of
the State). in a manner consistent with the public health and welfare. The enforceability of the
Loan Agreement and Indenture and the availability ol remedies to a party seeking Lo enloree a
“pledge ol seeurity under the Indenture in a situation where such enforcement or availability may
adversely affect public health and welfare may be subject to these police powers.

Pending and Threatened Litigation

No Proceedings Against the Borrower, In connection with the issuance ol the Series
2017 Bonds. the Borrower will deliver a certificale or certilicates which will state that, as of the
date of issuance of the Series 2017 Bonds, there is no action, suit, procceding, inquiry or
investigation at law or in equity before or by any court, public board or body pending or, 0 the
best of its knowledge, threatened against or allecting the Borrower, wherein an unfavorabie
decision, ruling or [inding would adversely affeet the transactions contemplated by the Indenture,
the Loan Agreement, the Mortgage, and the Bond Purchase Agreement {referred o in
“UNDERWRITING™), or this Limited Offering Memorandum, the validity and enforceability of
the Indenture, the Loan Agreement, the Mortgage, the Bond Purchase Agreement or the Series
2017 Bonds or the operations { (inancial or otherwise) of the Borrower.

Na Proceedings Against the Issuer. In conneclion with the issuance of the Series 2017
Bonds. the issuer will deliver a certificate or certificates which will state that, as of the date of
issuance of the Series 2017 Bonds, o the best knowledge of the officer of the Issuer signing the
cerlificate or certificates, there is no pending or threatened litigation sceking o restrain or enjoin
the issuance. sale, execution or delivery of the Series 2017 Bonds, questioning or alfecting the
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validity of the Series 2017 Bonds or any proceedings of the Issuer faken with respect to the
issuance or sale thercoll questioning or affecting the validity of the pledge or application of any
maneys, revenues or security provided for the payment of the Series 2017 Bonds or questioning
or affecting the existence or powers of the 1ssuer,

TAX MATTERS
Exclusion of Interest on Series 2017A Bonds from Gross Income

in the opinion of Foley & Lardner LLP. Bond Counsel. based upon an analysis of
existing laws, regulations, rulings and court decisions, and assuming, among other matlers, the
accuracy ol certain representalions and compliance with certain covenants, interest on the Series
2017A Bonds is excludable lrom gross income for federal income tax purposes under Section
103 ol the Code. Bond Counsel is of the [urther opinion that interest on the Series 2017A Bonds
is nol a preference tem for purposes of the alternative minimum tax imposed on individuals and
corporations under the Code; however, it should be noted that such interest is included in
adjusted current carnings ol cerlain corporations [or purposes ol calculating the afternative
minimuim fax on corporations under the Code. A complete copy ol the proposed lorm of opinion
of Bond Counsel is set torth in APPENDIX E - FORM OF OPINION OF BOND COUNSEL
hercto.

The Code imposes various restrictions, conditions and requirements relating 1o the
exclusion from gross income for federal income lax purposes of interest on obligations such as
the Series 2017A Bends. The Issuer and the Borrower have covenanted o comply with eertain
restrictions. conditions and requirements designed to ensure that interest on the Series 2017A
Bonds will not be included in federal gross income, Failure to comply with these covenants may
resuft in interest on the Series 2017A Bonds being included in gross income for federal income
tax purposes, possibly from the date ol original issuance of the Series 2017A Bonds. The opinion
of Bond Counsel assumes compliance with these covenants. Bond Counsel has not underiaken to
determine (or 1o inlorm any person) whether any actions taken (or not taken} or evenis occurring
{or not occurring) or any matiers coming to Bond Counsel’s attention after the date of issuance
ol the Series 2017A Bonds may adversely alTect the value of, or the tax status ol interest on. the
Series 2017A Bonds.

The opinion of Bond Counsel relies on lfactual representations made by the Issuer. the
Borrower and other persons, including but not limited 1o the Underwriter, These factual
representations inciude but are not limited to certifications by the Borrower regarding the
investment of proceeds of the Series 2017A Bonds and regarding use of property financed and
relinanced with proceeds ol the Series 2017A Bonds that is reasonably expected o ocewr during
the entire term of the Series 2017A Bonds. Bond Counsel has not verified these representations
by independent investigation. Bond Counsel dees not purport (0 be an expert in {inancial
analysis, financial projections or similar disciplines. Failure of any of these faclual
representations to be correct may result in inlerest on the Series 2017A Bonds being included in
gross income for lederal income tax purposes. possibly from the date ol original issuance of the
Series 2017A Bonds.
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In addition, Bond Counsel has relied. among other things, on the opinion ol Edwards,
Cohen, Dawson, Mangu & Noble, P.AL, counset to the Borrower, regarding, among other
matters, the current qualilication of the Borrower as an orpanization described in Section
S01(eH3) of the Code, We note that such opinion is subject 1o a number of qualilications and
limitations. Failure of the Borrower (o be organized and operated in accordance wilh the Interpai
Revenue Service™s requirements or the maintenance ol its status as an organization described in
Section 301(c)3) of the Code may result in interest on the Series 2017A Bonds being included in
gross income for federal income tax purposes, possibly rom the date of issuance of the Serics
2017A Bonds.

Certain reguirements and procedures contained or referred to in the Indenture, the Loan
Agreement, the Tax Agreement, and other relevant documents may be changed and certain
actions may be taken or omitled under the circumstances and subject to the lerms and conditions
set forth in such documents. Bond Counsel expresses no opinion as lo any Series 2017A Bond or
the interest thereon if any such change occurs or action is taken or omilled upon the advice or
approval of bond counscl other than Foley & Lardner LLP.

Current and [uture legislative proposals, if enacted into faw, may cause the interest on the
Series 2017A Bonds 1o be subject, directly or indirectly, (o federal income laxation or otherwise
prevent the owners of the Series 2017A Bonds from realizing the ful current benefit of such
interest. As one example, the Obama Administration previously announced a legislative proposal
that would to some extent limit the exclusion from grass income of interest on obligations like
the Series 2017A Bonds (regardless of when they were issued) for taxpayers who are individuals
and whose income is subject to higher marginal income tax rates. Other legislalive proposals
have been made that could significantly reduce the benciit of, other otherwise aflect, the
exclusion from gross income of interest on obligations like the Serics 2017A Bonds. The
introduction or enactment of any such legislative proposals may also alfect, perhaps
significantly, the market price lor, or marketability of, the Series 2017A Bonds. Prospective
purchasers of the Series 2017A Bonds should consult their own tax advisers regarding any
pending or proposed federal tax legislation, as to which Bond Counsel expresses no opinion.
Further. no assurance can be given that any action of the [nternal Revenue Service. including but
not limited to selection of the Serics 2017A Bonds for examination, or the course or result of any
IRS examination of the Series 2017A Bonds, or bonds which present similar tax issues, will not
affect the market price for or marketability of the Series 2017A Bonds,

The opinion of Bond Counsel is based on current fegal authority and represents Bond
Counsel’s judgment as to the proper treaiment of the Series 2017A Bonds for federal income lax
purposes. iU is not binding on the IRS or the courts and is nol a guarantce of result. In recent
years, the IRS has implemented an active program 1o examine lax-exempt bond issues for
compliance with lederal income tax requirements. including examinations of qualified 301{c){(3)
bonds. Under current procedures. parties other than the Issuer, including the Bondholders, will
have little il any right to participate in the 1RS cxamination process. Moreover, because
achieving judicial review in connection with an examination ol tax-exempt bonds may be
difficult, obtaining an independent review ol IRS positions with which the issuer legitimately
disagrees may not be practical. 1I'such a situation arises, the Issuer or the Bondholders may incur
significant expense, toss of market value to the Bondholders, or both.
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Taxable Series 20178 Bonds

The fnterest on the Series 20178 Bonds 18 not excluded [rom gross income for federal
income tax purposes,

Original Issue Discount on Series 2017A Bonds

Some of the Serics 2017A Bonds may have an issue price that is less than the amount
payable at the maturity of such Series 2017A Bonds (hereinafter called the “Discount Series
2017A Bonds™). Under existing law, the original issue discount in the sclling price of the
Discount Series 2017A Bonds. 1o the extent property allocabie 10 each owner of such Discount
Serics 2057A Bond, is excluded [fom gross income for federal income tax purposes o the same
extent that any interest payable on such Discount Serics 2017A Bond is or would be excluded
ffom gross income for federat income lax purposes. The original issue discount is the excess of
the stated redemption price al maturity of such Discount Series 2017A Bond over the initial
offering price to the public. excluding underwriters or other intermediarics, at which price a
substantial amount of such Discount Series 2017A Bonds were sold {the ~issue price™).

Under Section 1288 ol the Code, original issue discount on tax-exempt obligations
accrues on a cotnpound interest basis. The amount of original issue discount that acerues to an
owner ol a Discount Serics 2017A Bond during any acerual period generally equals (i) the issue
price of such Discount Series 2017A Bond plus the amount of original issue discount accrued in
all prior accrual periods mulliplied by (ii) the yield to maturity of such Discount Series 2017A
Bond (determined on the basis of compounding at the close of each accrual period and properly
adjusted for the length of cach acerual period), less (iii} any interest payable on such Discount
Series 2017A Bond during such acerual period.

The amount of original issue discount o acerued in a particular accrual period will be
considered 1o be received ratably on each day of the accrual period, and will increase the owner’s
tax basis in such Discount Series 2017A Bond, The adjusted tax basis in a Discount Series
2017A Bond will be used to determine taxable gain or loss upon a disposition (e.g., upen a sale,
exchange, redemption, or payment al maturity ) of such Discount Series 2017A Bond.

Owners ol Discount Series 2017A Bonds who did not purchase such Discount Series
2007A Bonds in the initial olfering at the issue price should consult their own tax advisors wilh
respect Lo the tax consequences o owning such Discount Series 2017A Bonds.

Owners of Discount Series 2017A Bonds should consult their own tax advisors with
respect o the siate and local tax consequences ol such Series 2017A Bonds. 1t is possible that
under the applicable provisions governing the determination of state and local income taxes,
accrued original issue discount on such Series 2017A Bonds may be deemed o be received in
the year of accrual, even though there will not be a corresponding cash payment until a later
year,

Original [ssue Premium on Series 2017A Bonds

Some of the Series 2017A Bonds may have an issue price that is greater than the amount
payable at the maturily of such Series 2017A Bonds (hereinaller called the “Premium Series
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2017A Bonds™). Any Premium Series 2017A Bond purchased in the initial offering at the issue
price witl have "amottizable bond premium" within the meaning ol Section 171 of the Coede. An
owner of a Premium Series 2017A Bond which is a Series 20H7A Bond and has amortizable
bond premium is not allowed any deduction for the amortizable bond premium. During each
laxable year, such an owner must reduce his or her tax basis in such Premium Series 2017A
Bond by the amount of the amortizable bond premium that is allocable W the portion of such
taxable year during which the owner held such Premium Series 2017A Bond. The adjusted tax
basis in a Premium Serics 2017A Bond will be used to determine taxable gain or loss upon a
disposition {c.g., upon a sale, exchange, redemption, or payment al maturity) of such Premium
Series 2017A Bond.

Owners of Premium Serics 2017A Bonds who did not purchase such Premium Series
2017A Bonds in the initial offering at an issue price should consult their own tax advisors with
respect Lo the tax consequences of owning such Premium Series 2017A Bonds. OQwners of
Premium Series 2017A Bonds should consult their ow tax advisors with respect Lo the state and
local tax consequences ol the Premium Series 2017A Bonds,

Other Tax Consequences of the Series 2017 Bonds

Although Bond Counsel is ol the opinion that interest on the Series 2017A Bonds is
exciuded Irom gross income [or federal income tax purposes. and the Series 2017 Bonds and the
interest thercon are not subject Lo taxation under the faws of the State, except as o estate taxes
and taxes on interest, income or profits on debt obligations owed to corporations as imposed by
Chapter 220, Florida Statutes, as amended, the ownership or disposition ol or the accrual or
receipt of interest on, the Series 2017 Bonds may otherwise alfect a Bondholder's federal, stale
or local tax liability. The nature and extent of these other tax consequences will depend upon the
particular tax status ol the Bondholder or the Bondholder's other ilems of income or deduction,
Bond Counset expresses no opinion regarding any such other tax consequences,

The above discussion is only a briel summary of the effects of the Code, and cach
prospective purchaser of the Series 2017 Bonds should consult with his or her own tax advisor
regarding the federal, state and local tax consequences of owning the Series 2017 Bonds.

UNDERWRITING

Subject to the terms and conditions of a bond purchase agreement (the “Bond Purchase
Agreement”™) entered into by and among the Issuer, the Borrower and RBC Capital Markets,
LLC (the “Underwriter™). the Series 2017A Bonds are being sold by the Issuer o the

. Underwriter at a purchase priceof$__ ___(principal amount oI'$ iplus] [less]
fnet] original issue |premium] |discount] of § _and less Underwriter's discount of
k3 ). and the Series 201783 Bonds are being sold by the Issuer o the Underwriter al a
purchase price o' $__ ¢principal amount of § . tplus] [less| fnet] original
issuc |premium] jdiscount] of % and less Underwriler's discount ol $_ ).
Certain expenses associated with the issuance of the Series 2017 Bonds are being paid from
proceeds of the Series 2017 Bonds. The right of the Underwriter to receive compensation in
connection with the Series 2017 Bonds is contingent upon the actual sale and delivery of the
Series 2017 Bonds, The Underwriter has initially offered the Series 2017 Bonads to the public at
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the prices set forth on the inside front cover page of this Limited Olfering Memorandum. Such
prices may subsequently change without any requirement of prior notice.  The Underwriter
reserves the right to join with dealers and other investment banking 1irms in offering the Series
2017 Bonds 1o the public,

The Underwriter and its respective aftiliates are full-service [inancial institutions engaged
in various aclivities that may include securities trading. commercial and investment banking.
municipal advisory, brokerage. and asset management. In the ordinary course of business, the
Underwriter and 118 respeclive aftiliates may actively ade debl and, if applicable, equily
securities (or related derivative securities) and provide financial instruments (which may include
bank loans, credit support or inferest rate swaps). The Underwriter and its respective afliliates
may engage in transactions for their own accounts involving the securitics and instruments made
the subject of this securities offering ot other olfering of the Issuer and/or the Borrower, The
Underwriter and its respective afliliates may make a market in credit default swaps with respect
to municipal securities in the future. The Underwriter and its respective affiliales may also
communicate independent investment recommendations, market color or trading ideas and
publish independent research views in respect of this securities offering or other ofterings of the
Issuer and/or the Borrower.

INVESTMENT IN THE SERIES 2017 BONDS INVOLVES A SIGNIFICANT
DEGREL OF RISK AND BEACH PROSPECTIVE INVESTOR SHOULD CONSIDER ITS
FINANCIAL CONDITION AND THE RISKS INVOLVED TO DETERMINE THI
SUITABILITY OF INVESTING IN THE SERIES 2017 BONDS. THE SERIES 2017 BONDS
ARE BEING OFFERED ONLY TO (1) “QUALIFIED INSTITUTIONAL BUYERS™ AS
DEFINED [N RULE 1ddA PROMULGATED UNDER THE SECURITIES ACT OF 1933
(THE “SECURITIES ACT =) AND (2) “ACCREDITED INVESTORS™ AS DEFINED IN
RULE SOT{A) OF THE SECURITIES ACT. SEE ~“RISK FACTORS™,

Fach purchaser of the Series 217 Bonds must execute and deliver o the Underwriter, on
the date of delivery of the Series 2017 Bonds. the lnvestor Letter appended herelo as
APPENDIX .

FINANCIAL STATEMENTS

The audited linancial statements of the Borrower refated o the Schools lor the period
ending June 30, 2016 are included in this Limited Offering Memorandum  as
APPENDIX B, These financial statements have been audited by HLB Gravier, LLP, Coral
Gables, Florida, independent certified public accountants. to the extent and for the period
indicated in its report thercon and are included herein with the knowiedge, but without the
express consent, of the auditor. Copies ol audits and any available interim financial stalements
are available upon request from the Underwriter prior to issuance of the Series 2017 Bonds and
from the Borrower afler issuance of the Series 2017 Bonds. Fhe audited financial statements of
the Borrower related o the Schools included in APPENDEIX B hereto are for the Fiscal Year
ended June 30, 2016, and are the most recent audited financial statements avaitable for the
Borrower related 10 the Schools. Such financial statements speak only as of that date and do not
report any changes that might have oceurred since June 30, 2016. The Borrower is not aware of

48

010-8479-5547//AMERICAS



any facts that would make such lnancial statements misleading or of any material change in the
financial condition ol the Borrower as of the date of this Limited Olfering Memorandum.,

RATING

S&P Global Ratings. a division ol S&P Global Inc. ("8&DP7) assigned a rating ol
o Twitha outiook™ to the Series 2017 Bonds.  The rating, including any
related outlook with respect (o potential changes in such rating, reflects only the views ol the
rating agency providing such rating and is not a recommendation 10 buy, sell or hold the Series
2017 Bonds. An explanation of the procedure and methodology used by a rating agency and the
signilicance of such ratings may be obtlained from the rating agency furnishing the same. Such
raling may be changed at any time, and no assurance can be given that the rating will not be
revised downward or withdrawn entirely by the rating agency if, in the judgment of the rating
ageney, circumstances so warrant.  Any such downward revision or withdrawal of any such
rating may have an adverse clTect on the market price of the Series 2017 Bonds.

CONTINUING DISCLOSURE

In order to assist the Underwriter in complying with the continuing disclosure
requirements ol Rule E3¢2-12 promulgated under Securities Exchange Act of 1934, as amended
(the “Rule™). the Borrower will coverant in the Disclosure Dissemination Agent Agreement, for
the benelit of the Series 2017 Bondholders, o provide certain [(inancial inlormation and
operating data relating 1o the Borrower and the Series 2017 Bonds in cach year (the ~Annual
Report™), and to provide notices of the occurrence of cerlain enumeraled events. Such covenants
shall only apply so long as the Sertes 2017 Bonds remain outstanding under the Indenture, The
Annual Report will be filed by Digital Assurance Certilication, 1L.L.C.. as dissemination agent
(the —Dissemination Agent™), for the Borrower. with the Municipal Securities Rulemaking
Board’s Electronic Municipal Markel Access system ("EMMA™), as deseribed in the Jorm of the
Disctosure Dissemination Agenl Agreement aftached hereto as “APPENDIX 13 — FORM OF
DISCLOSURE DISSEMINATION AGENT AGREEMENT.” The notices ol material events
will be liled by the Dissemination Agent with EMMA. The specilic nature of the information 1o
be contained in the respective Annual Report and the nolices of material events are described in
TAPPENDIX I3 - FORM OF DISCLOSURE DISSEMINATION AGENT AGREEMENT,”
which shali be executed by the Borrower and the Dissemination Agent at the time of issuance of
the Series 2017 Bonds. Faiture of the Borrower o comply with the provisions of the Disclosure
Dissemination Agent Agreement will not constitute an Event of Defaull under the Indenture and
the exclusive remedy of any Series 2017 Bondholder {or the enforeement of the provisions of the
Disclosure Dissemination Agent Agreement is an action for mandamus or specific performance,
as applicable, by court order 1o cause the Borrower o comply with the provisions thergof, In
addition, pursuant W the Loan Agreement, the Borrower will covenant o provide certain
financial information and operating data relating 10 the Borrower not later than 45 days following
the end ol each calendar quarter.

DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS

Rule 3E-400.003, Rules for Government Securities. promulgated by the Florida
Department of Banking and Finance Division of Securities, under Section 517.05(1). Florida
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Statues (“Rude 3E-400.003™). requires the Issuer 1o disclose each and every default as 1o the
payment of principal and interest with respect o an obligation issued by the Issuer afler
December 31, 1975, Rule 31E-400.003 further provides, however, that if the Tssuer in good [aith
believes that such disctosures would not be considered material by a reasonable investor, such
disclosures may be omitted.

The Issuer, in the case of the Series 20317 Bonds, is merely a conduit for payment, in that
the Series 2017 Bonds do not constitute a general debt, liability or obligation of the Issuer, but
are instead secured by and payable solely from payments of the Borrower under the Loan
Agreement and Indenture (excluding any payments with respect to the Issuer’s Unassigned
Rights) and by other security discussed herein, The Series 2017 Bonds are not being offered on
the basis of the financial strength of the Issuer. The Issuer believes, therefore, that disclosure of
any default refated 10 a financing not involving the Borrower or any person or entily related 1o
the Borrower would not be material 0 a reasonable investor,  The Issuer has not taken
affirmative steps to contact the various trustees of other conduit bond issues of the 1ssuer to
determine the extent of prior defaults.

FINANCIAL ADVISOR

Charter School Services Corp.. a Building Hope Affiliate, Fort Lauderdale. Florida
(“Charter School Services Corp.™ is serving as [inancial advisor 1o the Borrower in connection
with the offering ol the Series 2017 Bonds. Although Charter School Services Corp. has assisted
the Borrower with the preparation of the information presented in “APPENDIX A - THE
BORROWER AND THE SCHOOLS,” Charter School Services Corp. is not obligated and has
not andertaken to make an independent verification or to assume responsibility for the accuracy
or completeness ol any information contained in this Limited Offering Memorandum, The fees
for services rendered paid to Charter School Services Corp. are contingent upon the issuance and
delivery of the Series 2017 Bonds.

CONTINGENT FEES

The Borrower has retained the Financial Advisor, the Underwriter.(who in turn retained
Underwriter’s Counsel), and the Trustee with respect to the authorization, sale, execution and
delivery of the Series 2017 Bonds, Payment of each lee ol such professionals is contingent upon
the issuance of the Scries 2017 Bonds.

MISCELLANEOUS
Additional Information

The summaries of or references to constitutional provisions, statutes, resolutions,
agreements, contracts, financial statements. reports, publications and other documents or
compilations of data or information set forth in this Limited OfTering Memorandum do not
purport to be complete statements of the provisions of the items summarized or referred o and
are qualified in their entirety by the actual provisions of such Hems, copics of which are cither
publicly available or available upon request and the payment of a reasonable copying, mailing
and handling charge from the Underwriter, 3801 PGA Boulevard, Suite 801 Paim Beach
Gardens, FL 33410.
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Certification

The preparation ol this Limiled Offering Memorandum and its distribution have been
authorized by the Borrower and the Issuer. This Limited Offering Memorandum is not 10 be
construed as an agreement or contract between the Borrower or the [ssuer and any purchaser.
owner or holder ol any Serics 2017 Bond. At the time of delivery of the Series 2017 Bonds, the
Borrower will furnish a certificate w the effect that nothing has come 0 its allention which
would lead it to believe that the Limited Offering Memorandum (other than information herein
related to DTC and its book-entry only system of registration and under the sections “THIZ
[SSUER,™ ~“LEGAL MATTERS™ (as it relates to the Issuer only), "TAX MATTERS”
SUNDERWRITING,™ and “DISCLOSURE  REQUIRED BY FLORIDA BLUE SKY
REGULATIONS” as to which no view shall be expressed), as of its date and as of the date of
delivery of the Series 2017 Bonds, contains an untrue statement of a material fact or omits (o
state a material fact which should be included therein for the purposes for which the Limited
Olfering Memorandum is intended Lo be used, or which is necessary 0 make the statements
contained therein. in the light of the circumstances under which they were made. nol misleading.

Odyssey Charter School, Inc.

Title:
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APPENDIX B

ODYSSEY CHARTER SCHOOL, INC, INDEPENDENT AUIHT REPORT
FOR THE FISCAL YEAR ENDED JUNE 30, 2016
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APPENDIX C

FORMS OF THE INDENTURE AND THE LOAN AGREEMENT
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APPENDIX D

FORM OF BOND COUNSEL OPINION
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APPENDIX E

FORM OF DISCLOSURE DISSEMINATION AGENT AGREEMENT
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APPENDIX F

FORM OF MORTGAGE

010-B429-5547/2/AMERICAS



APPENDIX G

STATE CHARTER SCHOOL FUNDING AND GENERAL INFORMATION
REGARDING FLORIDA CHARTER SCHOOLS
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APPENDIX H
FORM OF INVESTOR LETTER

{Closing Date

Capital Trust Agency LS. Bank National Association, as
Gulf Breeze, Florida Trustee
Orlando, FFlorida

Re: Capital Trust Agency Educational Facilities Revenue Bonds (Odyssey Charter
School Projects). Series 2087A and Capital Trust Agency Educational Facilities
Revenue Bonds (Qdyssey Charter School Projects), Taxable Series 20173

Ladies angd Gentlemen:
The undersigned, authorized representative of . a . an initial

purchaser {the ~“Purchaser™) of the above referenced bonds {the “Bonds™), does hereby represent
and agree, as follows:

l. The Purchaser has authority to purchase the Bonds and to execute this letler and
any other instruments and documents required to be executed by the Purchaser in connection
with the purchase ol the Bonds.

2. The Bonds have not been and will not be registered under the Seeurities Act of
1933, as amended (the ~“Securities Act™).

3. I is cither an “Accredited Investor™ within the meaning of Regulation D under the
- Securities Act or a ~Quaiified Institutional Buyer™ within the meaning ol Rule 144A under the
Securitics Act. which has sufficient knowledge and experience in financial and business matters,
including purchase and ownership ol tax exempt obligations. to be able to evaluate the risks and
merits ol the investment represented by the Bonds, and which can bear the economic risk of its
investment in the Bonds. The Bonds are a financially suitable investment for the Purchaser
consistent with its investment policies, needs and objectives. The Purchaser understands that it
may be required 10 bear the risks of this investment in the Bonds for an indelinite time. as there
may be no market [or the Bonds,

4. The Bonds are being acquired by the Purchaser [or its own account for investiment
pusposes and not with a view to or for resale thereol in any manner that would result in the
Purchaser being an agent of the Essuer or an underwriter within the meaning of the 1933 Act, and
the Purchaser intends to hold the Bonds for its own account for a period of time, possibly o
maturity, and does not intend at this time (o dispose of all or any part of the Bends,

5. The Purchaser understands that the Bonds are not registered under the 1933 Act
and that such registration is not legally required as of the date hereof; and [urther understands
that the Bonds (a) are not being registered or otherwise qualified for sale under the “Blue Sky™
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laws and regulations of any state, {b) will not be listed in any stock or other securities exchange,
anct {¢) are rated ~BB™ (stable outlook) by S&P Ratings Group.

0. The Purchaser acknowledges that it has made its own inquiry and analysis with
respect to the Bonds and security therelor, that it has received the documents execuled or
adopted by the Issuer in connection with the Bonds and other documents it has requested, and
that it has cither been supplied with or been given access to information, including financial
statements and other financial information, to which a reasonable investor would consider
important in making investment decisions, and the Purchaser has had the opportunily to ask
questions and receive answers from knowledgeable individuals concerning the Bosrower and the
Bonds and the securily therefor so that, as a reasonable investor, the Purchaser has been able o
make its decision to purchase the Bonds. The Purchaser acknowledges that it has not relied upon
the Issuer Jor any Information in connection with the Purchaser’s decision Lo purchase the Bonds.

7. Although the Purchaser does not intend at this time to dispose of all or any part of
the Bonds, the Purchaser acknowledges that it has the right to scil and transler the Bonds, in
accordance with terms and conditions of the hereinafler defined Indeniure {including only o an
institutional “Accredited Investor™ within the meaning of Regulation D under the Sccurities Act
or a “Qualified Institutionat Buyer™ within the meaning of Rule 144A under the Securities Act,
in the minimum denominations set forth in the Indenture), The Purchaser acknowiedges that it is
solely responsible for compliance. and covenants and agrees with the ssuer that it will comply
with the Indenture and all applicable federal or state securities Taws then in effect with respect to
any subsequent sale, transfer or other disposilion of the Bonds, including disclosure ol materiai
information (without involving the Issuer in any manner),

8. The Purchaser acknowledges that the Bonds are limited obligations of the Issuer,
payabie solely from the trust estate described in the Indenture, which consisis of paymenis made
by the Borrower pursuant o the Loan Agreement.  The Issuer shall nol be directly, indirectly,
contingently or moraily obligated 1o pay the principal of the Bonds or the interest thereon, or any
other expenses related 1o the Bonds, except from funds provided under the Indenture, including
payments under the Loan Agreement, and neither the faith and credit or the taxing power of the
State of Florida nor any political subdivision thereol' is pledged to the payment of the principal of
or inlerest on the Bonds,

Capitatized terms used herein and not otherwise defined have the meanings given such
terms in the Indenture of Trust, dated as of 1, 2017, between the Issuer and the
Trustee.

INAMILE OF INVESTOR]

By:

[ts:
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APPROVED

APPENDIX A MAR 10 207
THE BORROWER QU8 ne,

Board of Directors

Odyssey Charter School, Inc.
General

Odyssey Charter School, Inc. (the “Company™) is a Florida not-for-profit corporation
organized under the laws of the State of Florida (the “State™). It was incorporated in May, 1999
for the purpose of establishing a public charter school pursuant to applicable Florida law. The
Company is an organization described under Section 501(c)(3) of the Internal Revenue Code of
1986, as amended (the “Code™) which is exempt from federal income taxation under Section
501(a) of the Code (except with respect to “unrelated business taxable income™ within the
meaning of Section 512(a) of the Code) and which is not a “private foundation” as defined in
Section 509(a) of the Code. The Company’s bylaws provide that it is governed by and under the
authority of a board of directors (the “Board™).

The Company currently operates three (3) schools (the “Schools™) pursuant to two {2)
charter school contracts with and under the sponsorship of the Brevard County (*County™)
School Board (the “School Board” or “District™) and a third (3) contract with Orange County
Public Schools. The mission of the Schools is “fo work in partnership with the family and
community, with the aim of helping each child reach full potential in all areas of life. We seek to
educate the whole child with the understanding that each person must achieve a balance of
mtellectual, emotional, physical, spiritual and social skills as a foundation for life.”

The Schools consist of:

¢ Odyssey Charter School (*Odyssey Charter”) - Odyssey Charter was the first
school opened by the Company, in the fall of 1999 with 112 students. Odyssey
Charter has consistently performed well, scoring an “A™ or “B” every year since
implementation on the State’s school grading system in 2012, In addition to high
academic performance, Odyssey Charter has continued to grow every year as well,
with an official count of 1,170 students for the 2016-17 school year. Odyssey
Charter currently serves students in kindergarten through 11th grade, and intends to
offer 12th grade for the 2017-18 school year. Odyssey Charter was designated a
high performing charter school by Florida’s Commissioner of Education in 2011 and
was the only State rated “A” school out of 22 public traditional and charter
elementary, middle and high schools in Palm Bay, Florida (“Palm Bay™) during the
2015-2016 school year.

*  Odyssey Preparatory Charter Academy (*Odyssey Preparatory”) - The
Company opened a second school in the fall of 2013 to further serve the Palm Bay
community. Odyssey Preparatory opened with 179 students and has grown to 319
students for the 2016-17 school year. Odyssey Preparatory currently serves students
in kindergarten through sixth grade.
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The Company also operates the Oasis Preparatory Academy (“Oasis Preparatory™), a K-6
grade charter school located in Orlando, Florida. Oasis Preparatory opened for the 2014 school
vear and its charter contract currently expires on June 30, 2018, The revenues and facilities of
Oasis Preparatory are not pledged as security for the Series 2017 Bonds. Information relating to
Oasis Preparatory is available upon request as described under “MISCELLANEOUS -
Additional Information™ in the Limited Offering Memorandum.

When Odyssey Charter first opened in 1999, it started by renting space in a church to
operate a school for students in kindergarten through sixth grade. Odyssey Charter was
committed to offering a best-in-class education to the students, and when the State started
grading schools in 2012, Odyssey Charter was one of only 15.5% of the schools in the State to
recetve the highest grade offered by the State. As a result of its exemplary academic
performance and strong fiscal management, Odyssey Charter was the first charter school in
Brevard County, Florida (the *County™) to be awarded a ten-year contract. In 2004, Odyssey
Charter received a $1 million land grant to relocate the school to Bayside Lakes, a neighborhood
in Palm Bay. In 2005, the Company opened the first “green” public school building in Florida,
with 510 students. In 2007, Odyssey Charter was the first and only charter school in the State to
receive educational impact fee dollars from the County. Educational impact fee dollars in the
amount of $1.5 million were provided to the School to mitigate the educational impact created by
the development of new residences within the Planned Unit Development of Bayside Lakes. The
Brevard County Commission determined, along with the developer of Bayside Lakes, that the
School qualified for these fees as the building was built according to State Requirements for
Educational Facilities (SREF), and was able to contribute to reducing the educational impact
created through the new development. Consistent with its focus on health and environmental
education, Odyssey Charter received an Energy Star Building Award recognition in 2008 and
was named a Governor’s Serve to Preserve Green School in 2009.  As Odyssey Charter
continued to grow, in 2010 a 10,000 square foot addition was added to the facility to add
computer labs, classrooms and an indoor gym.

As a commitment to academic excellence, in 2011, Odyssey Charter became fully
accredited by the Southern Association of Colleges and Schools (*“SACS™), and went on to be
named a high performing charter school by the Florida Commissioner of Education the first time
that such a distinction became available in the State. Shortly thereafter, Odyssey Charter began
expanding by offering high school classes starting in the 2013-14 school year, which was also
the school opening year for Odyssey Preparatory. In 2015, Odyssey received numerous
recognitions including the designation as a Green Ribbon School from the U.S. Department of
Education for its commitment to health and wellness and the Golden Carrot award from the
Physician’s Committee of Responsible Medicine, Washington, D.C. Odyssey Charter received
the only “A™ grade among 22 public traditional and public charter schools in Palm Bay for the
2015-2016 school year. In 2016, both Odyssey Charter School and Odyssey Preparatory
Academy received the Gold Award of Distinction for its elementary schools and the Silver award
for its junior/senior high school from the U.S. Department of Agriculture for the U.S. Healthier
School Challenge Smarter Lunchroom recognition program. Odyssey Charter students have
been recognized in the south County for winning numerous science and art fair awards.
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Charter Contracts

As noted above, the Company currently operates two charter schools in the County.
Odyssey Charter has a 15-year charter granted by the School Board, which expires on June 30,
2027, and Odyssey Preparatory has a S-year contract which expires on June 30, 2018
{collectively, the “Charter Contracts™). A charter contract governs the major issues involving the
recipient’s authority to operate a public charter school, the recipient’s mission, the students to be
served, the grades to be included, the focus on the curriculum, student performance, admissions
procedures, financial and administrative management, and governance and operations, among
other matters. Under the Florida Statutes, a charter school operated by a private, not-for-profit,
501(c)(3) organization that meets certain academic and financial conditions is eligible for up to a
15-year charter. Florida law provides that a charter contract may be modified during its initial
term or any renewal term upon the recommendation of the sponsor or the charter school
governing board and the approval of both parties to the agreement. Copies of the Charter
Contracts are available upon request as described under “MISCELLANEOUS — Additional
Information™ in the Limited Offering Memorandum.

Pursuant to Florida law, charters may be renewed, upon application, for a term of up to
15 years for charter schools that have been operating for at least three years and demonstrate
exemplary academic programming and fiscal management. Florida law aliows a charter to be
renewed provided that a program review demonstrates that the eriteria set forth in the charter as
described in Section 1002.33(7)a). Florida Statutes (which includes the school’s mission, the
students to be served, the focus of the curriculum, academic achievement and measurement,
admissions and dismissal procedures, the ways by which a school will achieve racial/ethnic
balance, the financial and administrative management of the school, and other matters), have
been met and that none of the grounds for non-renewal have been documented.

The Charter Contracts may be terminated by the School Board, or the School Board may
choose not to renew the Charter Contracts, upon any of the following grounds [these are the
state statute provisions; the charter contracts have other provistons|:

* I the Company fails to participate in the State’s education accountability system
created in Section 1008.31, Florida Statutes, or fails to meet the requirements for
student performance stated in the Charter Contracts.

* If the Company fails to meet generally accepted standards of fiscal management.

*  Violation of law.

¢ Other good cause shown.

Florida law provides that the Charter Contracts may also be terminated immediately if the
health, safety, or welfare of the students is threatened.

Florida Statutes provide that at least 90 days prior to renewing or terminating the Charter

Contracts (except in the case of immediate termination where certain different requirements
apply), the School Board must notify the Board of the proposed action in writing. The notice
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must state in reasonable detail the grounds for the proposed action and stipulate that the Board
may. within 14 calendar days afler receiving the notice, request an informal hearing before the
School Board or an administrative law judge. If the hearing is conducted by the School Board,
the School Board must conduct the informal hearing within 60 calendar days after receiving a
written request. 1f the hearing is conducted by an administrative law judge, the hearing must be
conducted within 60 days after receipt of the request for a hearing. The judge’s recommended
order is then submitted to the School Board for adoption or modification. If the Charter
Contracts are not renewed or are terminated, the School Board must, within ten calendar days,
articulate in writing the specific reasons for its nonrenewal or termination of the Charter
Contracts and must provide the letter of nonrenewal or termination and documentation
supporting the reasons to the Board, the Schools™ principal, and the Florida Department of
Education. The School Board may, within 30 calendar days after receiving the Board’s final
written decision to refuse to renew or to terminate the Charter Contracts, appeal the decision
pursuant to the procedure established in Section 1002.33(6), Florida Statutes, to the State Board
of Education.

During its 2011 regular session, the Florida Legislature passed certain legislation relating
to charter schools. The Governor of Florida subsequently signed the legislation into law. The
legislation provides criteria for high performing charter schools and high performing charter
school systems and amends the process for approval, denial and appeal of charter school
applications. The legislation, among other things, allows a high performing charter school to
increase its student enrollment once per school year by 15%, add grade levels if any annual
enrollment increase is within the 15% limit. consolidate under a single charter the charters of
multiple high performing charter schools operated in the same school district by the charter
schools’ governing body regardless of renewal cycle and to submit an application in any school
district in the State to establish and operate a new charter school that will substantially replicate
its educational program. A high performing charter school is defined in the legislation to mean a
charter school which meets all of the following criteria: (1) received at least two school grades of
“A” and no school grade below a “B” during each of the previous three school years, (2)
received an unqualified opinion on each annual financial audit in the most recent three years for
which such audits are available, and (3) did not receive a financial audit that revealed one or
more financial emergency conditions set forth in Section 218.503(1), Florida Statutes, in the
most recent three years for which such financial audits are available. In 2011, the Company
received the high performing charter school designation from the State.

The following is a timeline of the Charter Contracts approvals and renewals:
*  Odyssey Charter: 1999-2002, 2002-2012, and 2012-2027
¢ Odyssey Preparatory: 2013-2018

Mission and Goals

The Company’s mission is “To work in partnership with the family and community, with
the aim of helping each child reach full potential in all areas of life. We seek to educate the
whole child with the understanding that each person must achieve a balance of intellectual,
emotional, physical, spiritual and social skills as a foundation for life.”
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The Company meets high standards of achievement by offering a holistic educational
model, which blends methodology that includes the Montessori approach to education in
kindergarten through 3rd grade with other compatible models such as Montessori Philosophy,
healthy lifestyles and wellness, academic rigor, positive discipline, and resecarch/project-based
education for 3rd grade through high school. As a result of the combination of philosophies,
academics, and environment. the Schools’ achievement data has been exemplary. The Schools’
community focuses on establishing healthy relationships, providing rigorous academic
instruction, and offering extracurricular activities to ensure each student has a school experience
that is challenging, non-biased and inclusive. The innovative use of programming, curricula, and
technology is intended to help bond teachers and students toward instructional delivery methods
that encourage problem solving and that pave the way for the future.

The essential philosophy guiding the Company’s mission is the belief that all children
can actualize their potential as productive and contributing members of society and that the
Schools provide essential opportunities for students to develop the necessary skills for success,
The rapport between teacher and students and the role of the family in supporting the student’s
development are critical to meeting the Schools’ expectations for student success. The K-3
program is guided by the philosophy and technique of Maria Montessori. The classrooms
encourage and foster academic learning while providing students the opportunity to make
choices and direct the path of their learning. In grades 3-5, students are provided with project-
based learning opportunities, which require that they make choices, plan a project from the
beginning to end, and build responsibility to deliver the chosen project on time. At the middle
and high school levels, cooperative learning strategies are being implemented. Peer teaching,
peer review and peer feedback are powerful classroom management strategies for focusing
students. The Schools encourage students to work on team building skills and develop global
citizenship.  Students will work on social causes and become citizens of the world in an
environment that promotes conflict resolution and peace.

The curriculum focuses on clear and measurable expectations for student learning and is
dertved from the Florida Standards Assessment (“FSA™).- Students take a variety of research-
based assessments, which provide data to identify learning trends and learning gaps. Given the
reflective, but difficult-to-measure goals of the instructional program, the high-stakes indicators
such as the FSA and End-of-Course Exams are limited measures of student success. Because the
Schools strive to nurture and grow the whole child, it must look beyond academic assessments to
measure performance.

The Schools™ programs are designed to foster individual uniqueness and potential. The
Schools treat each student as an individual and know that no two students will learn at the same
pace, nor will they learn best from the same teaching methods. The Schools encourage students
to learn and not be afraid of mistakes. They are encouraged to do their own research, analyze
whalt they have found, and come to their own conclusions.

Organization and Governance
The Company is governed by the Board, which may consist of between three to nine

members, Currently, five individuals comprise the Board, which oversees the overall operations
of the Company. The Board establishes the policies of the Company by majority vote and only
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members of the Board are entitled to vote on the business and affairs of the Company. The
Board is responsible for the legal and fiduciary oversight of the Company. The Board is
responsible for hiring the site administrator and the management company who is then
responsible for overseeing day-to-day operations of the Company. The Board is dedicated to the
mission and goals of the Company and the success of their students.

Current Officers and Members of the Board

The officers of the Company are elected annually by a majority vote of a duly constituted
quorum of the Board. All officers must be members of the Board. The Board may remove any
officer, with cause, at any time. Any officer may resign at any time by giving written notice to
the Board, the resignation taking effect upon receipt of the notice or at a later date specified in
the notice. The following are the officers of the Board: President, Vice-President, Secretary and
Treasurer. The President of the Company is also the Chairman ol the Board. The duties of such
officers are outlined in the Policies and Procedures of the Company.

The current members of the Board are as follows:

*  Leslie Maloney, President. Ms. Maloney, a Palm Bay resident, has a Master’s
Degree in Applied Sociology from the University of Central Florida and holds a
Florida Teaching Certificate in Social Studies 6-12 grades. Ms. Maloney has worked
as a teacher, program developer, adjunct instructor, and has developed challenging
college level curriculum for AP/AICE Psychology, and Introduction to Sociology.
She played an active role as an original founder of Odyssey Charter. Ms. Maloney
has been a Board member since May 2014,

*  Thomas Cole, Vice President and Treasurer. Mr. Cole brings over 15 years of
educational experience to the Board. He has a Masters Degree in Educational
Leadership, and a Master of Arts in Exceptional Education from the University of
Central Florida. He has a Bachelors Degree in Criminal Justice. Mr. Cole is the
Founder and Executive Director of Emma Jewel Charter Academy in Cocoa, FL,
providing a research-based health and nutrition curriculum, and is a supporter of the
healthy school initiative. Mr. Cole has been a Board member since August 2013,

* Jessicah Nichols, Secrefary.  Mrs. Nichols was a former educator at Odyssey
Charter and is currently an active mother of four children. She graduated from the
Untversity of Central Florida, earning a Bachelor of Arts in Early Childhood
Education. She has dedicated many hours to the benefit of Odyssey Charter since
2003 as an educator, parent, and staff member. Mrs. Nichols has been a Board
member since July 2008.

*  Sonja White, Bocard Member. Ms. White has a Bachelor of Arts in Criminal Justice
and is pursuing a graduate degree in management and leadership from Webster
University. Ms. White is an accomplished law enforcement officer with a combined
28 years of experience in positions ranging from Patrol Officer to Deputy Chief with
the Orlando Police Department. Ms. White has been a Board member since May
2014,

A-6

O10-8436-824 27U AMERICAS



*  Amanda Larson. Board Member. Ms. Larson has a Bachelor of Science in
Genetics, a Master of Science in Accounting from the University of Wisconsin, and
holds a license as a Certified Public Accountant. Ms. Larson has a strong
background of finance as she, in her current position, audits charter schools
throughout the State. Ms. Larson has been a Board member since May 2015.

Green Apple Scheol Management, LLC

Green Apple School Management is composed of a highly seasoned and experienced
management team responsible for supporting the schools’ mission through consultation and
guidance to Boards, school administrators, and staff in the development of “green™ and healthy,
holistic educational programs and schools through professional guidance and technical
assistance. Green Apple School Management is a charter school support and service
organization that provides a wide array of services including financial management {(e.g.
budgeting, bookkeeping and financial forecasting); human resource coordination and staffing;
curriculum development; facilities development; strategic planning, charter application
development; grant writing; and regulatory compliance monitoring. The organization has a team
of employed professionals and vendors that assist with support and solutions for every aspect of
the development of new and existing charter schools and their operation. Green Apple has
successfully attained independent financial audits for all schools without findings for the last five
years with all schools in a positive financial condition; successfully written several charter
applications along with charter contract negotiations; successfully obtained $835.000 in grants,
including the Federal Charter School Program Grants for school start-up, an additional $89,000
from the National School Lunch Program Assistance Fund to enhance three healthy school
kitchens, and $19,000 from Lowes Bright Ideas Science and Wellness and Farm grants.

Constance Ortiz, Founder and Senior Executive for Green Apple School Management,
and original Founder of Qdyssey Charier. Ms. Ortiz is the founder and developer of Odyssey
Charter, one of the State’™s most innovative charter schools (founded in 1999). A well-seasoned
charter school operator with over 19 years of successful charter school management experience,
Ms. Ortiz is the Senior Executive and Founder of Green Apple School Management, which
pursuant to separate management agreements currently manages the Schools, whose mission is
to develop and manage “green” and healthy, holistic schools. An educational reformer,
businesswoman, and visionary, Ms. Ortiz is also a certified Montessori Educator through the
American Montessort Society. She began with 112 students in a church building and personally
raised millions of dollars to build the first “green™ school building in the State. Ms. Ortiz
successfully developed and replicated the Odyssey Charter model for the Board. She is
experienced in all facets of charter school management, including business management,
academic leadership, instructional design and curriculum and standards alignment, employee
recruitment, teacher/staft training and professional development, fundraising, grant writing,
charter application development, and construction of new and renovated facilities.

School Administration and Faculty
Wendi Nolder, Site Administrator for the Odyssey Charter (Elementary Campus). Ms.
Wendi Nolder began her 28-year career in education as a college professor. She has a M.Ed. in

Elementary Science Education and Educational Leadership from the Florida Institute of
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Technology, and a Bachelor of Arts in Mathematics from Western Maryland College. Ms.
Nolder holds a Flonda Professional Educator’s Certificate in Educational Ieadership,
Elementary Education, Mathematics, and Gifted Education, as well as a Pan-American
Montessori Society Teaching Certificate. She was the third Odyssey Charter teacher to be hired
in 1999 and later became Principal/Site Administrator of the Odyssey Charter (Elementary
Campus). Using her experience with the Odyssey model, Ms. Nolder opened Odyssey
Preparatory as its first Principal, and has since returned fo Odyssey Charter (Elementary
Campus) as the Principal/Site Administrator since 2014.

Monica Knight, Site Administrator for the Qdyssey Charter (Jr./Sr. High Campus). Dr.
Knight brings 22 years of education service to the Company’s family of schools, holding a Ph.D.
in Social Foundations of Education, and an L-6 Alternative Specialist degree in Educational
Leadership and Social Foundations of Education, as well as, a M.Ed. in Multicultural Education
and a Bachelor of Science in Middle Grades Education all from the University of Georgia. Dr.
Knight holds a Florida Professional Educator’s Certificate in Leadership/ Administration, Middle
Grades Education, and Gifted Education. Prior to her position as Site Administrator of the
Odyssey Charter (Jr./Sr. High Campus), she began her education carcer in 1995 as a middle
school teacher and, over her two-decade career, was a Principal Mentor of 20 schools, Director
of Student Achievement and Educational Equity for Athens/Clarke County School District, and
the Coordinator of Title 1/Special Projects for Seminole County Public Schools. Dr. Knight has
been key in helping to build the Odyssey Charter (Jr./Sr. High Campus) program to a successful,
aspired school.

Rachel Roberts, Site Adminisirator for Odyssey Preparatory. Ms. Roberts joined the
Company’s family of schools in 2015 as the Site Administrator of Odyssey Preparatory. Ms.
Roberts holds a M.Ed. in Educational Leadership and an M.A.T. in Elementary Education from
Western Governors University, as well as, a Bachelor of Science in Child Development from
Michigan State University, and a Congressional Operations Certificate. Ms. Roberts is certified
in Michigan, the District of Columbia and has a Florida Professional Educator’s Certificate in
Elementary and Educational Leadership. During Ms. Roberts® 20 years as a teacher and school
leader, she has held experience as a National Head Start Fellow for the U.S. Department of
Health and Human Services, Administration for Children and Families Office of Head Start in
Washington D.C., as well as a Research Connections Fellow with Child Care and EFarly
Education Research Connections Early Reading Project for the National Center on Children in
Poverty. She has brought her experience and expertise to Odyssey Preparatory, which is
currently a Title I school.

Employees

All teachers employed by the Schools are certified and meet highly qualified
requirements as required by applicable Florida and federal law. The Board may employ or
contract with skilled selected non-certified personnel to provide instructional services or to assist
instructional staff as educational paraprofessionals in the same manner as authorized by Florida

law and as provided by applicable Florida Department of Education rules.

All of the Schools’ teachers, suppott staff and additional employces are employees of and
are compensated by the Company. All employees are employed at will. The Company believes
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that the faculty, administration and the Board have a strong and collaborative working
relationship. The Company monitors its teachers and makes determinations about their ongoing
status with the Schools. The Company considers relations with the teachers to be excellent.
None of the Schools’ current teachers or other employees are represented by a union. The
teacher retention rate in 2015 was 85% and in 2016 was 75%. A strong focus on school mission,
rigorous instructional expectations, co-teaching classrooms that require high levels of
collaboration, expectations for all staff to positively impact student performance, and intensive
work in professional learning communities impacts the personal time of teachers and requires a
sirong commitment to the Schools. In some cases, teachers/staff are unable to meet the
commitment level and move on to other employment.

As shown in the table below, the two Schools had a combined total of 115 staff positions
for the 2016-17 school year. The table below also shows the projected staffing numbers of 123
for the 2017-18 school year.

Table 1
Staffing Requirements
Full-Time Equivalency (Full time = 1.0, part time = 0.5)

2015-16 ~ 2016-17 . 2017-18

- . Actual - Actual - Projected
:Adminisu‘ators T T R o3
~Classroom Teachers : 88 95 : 103
Special Area Teachers : 12 12 12
Educational Assistants : 5 5 5
Totals : 108 115 . 123

The following table shows the Schools’ staff retention rates for the last 4 years.

Table 2
Staffing Retention

_ Year  Retention Rate
2014-15 | 86
2015-16 f 75

Population Served

The District is the 48th largest school district in the U.S. and the 10th largest school
district in Florida. As the largest employer in the County, the District employs approximately
9.000 staff members serving over 73,000 students annually. With 82 schools, 20 special centers,
and 10 charter schools, the District educates its students in 17 different municipalities across the
Space Coast area within the State.
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Competition

The table below shows the charter schools located in the County:

Table 3
Distance Sechool - Free-
from Grade Enrolliment Reduced
School Name Address S_c_lloo_l_s _ 2015-16 N 2015-16 Minority : Lunch Opened
Qdyvssey Charler 1755 Eldron Blvd SIE : i
MMM Y RG] . . A [ [ . 10099
Palm Bay. I'l, 32909 o Hee o 53% Ik
Odyssey Preparatory 1330 Wyoming Dr. §E : '
SAdyssey Frepartion £ - - : IS : 49 : Y ;2013
Palm Bay, 'L, 32909 R A S RO
-Campus Charter School 3813 Cuntis Blvd , : : : :
e e : 44 miles 3 : ' 250 : Y : 2000
- Port $t John, F1. 32927 mes oo 2% e
Lducational Horizons S1281 8 Wicklam Rd : : '
: onal Hortzons 10 miles : 97 : 28, 249, 1998
Charter West Melbourne. FL 32904 maes A : 2 8% 2% :
Emma Jowel Charter (705 Blake Ave : :

- : 32 miles Lam 900 949 2013
Avadeny Cocoa. FE 32922 mites L 202 % . % : o
Imagine Schools At West 3353 Imagine Way . : :

2 S0 abvent 2 ) ( oy 5 o o : 098
Mefbourne West Melbourne, IF1L 32904 ) miles D 218 : 68% : 80% : 19
Palmt Bay Academy Charter - 2112 Palm 3ay RS2

PP AR : 9 miles C 9 % 1998
School Palm Bay. ¥1, 32905 miies J18 63% 66%
Pineappie Cove Classicut 6162 Minton Rd NW .. . 0 : -
doaibidl . e . i 0 >

Acagdemy Palm Bay, 1. 32907 43 miles ¢ 21 0% 0% 200

Roval Palm Charter School 7143 Babeock St Ne

Bl Perlal el ki 3.5 miies C . n : %0 1010 2000
Palm Bay. F1. 32909 e W 1% 0%

Sculptor Charter School 1307 Armstrong Dr . : :

PRANSIN ‘ . o, 46 les A 3 ; ¢, 23%; 1999
Titusvilie, FL 32780 Y M % %

Viera {harter School 6206 Breslay I 26 miles A | 642 V70 ; 70 2013

Viera, L 32940
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The table below shows other competition from fundamental, charter, magnet or district

schools
Table 4
Grade School _ Distance
: Level Grade : Public, Private, Charter, - from
School Name _ _ . Served = 2015-16 . Choice/Magnet/Program = Enrollment . Wyoming
ODYSSEY CHARTER o K-12th A Charter 160 NA
BAYSIDE HIGH SCHOOL : W : n ,. .
12 roer
BETA PROGRAM 9th-12 B | Program S 1643 3.5 miles
SOUTHWEST MIDDLE SCHOOL th . . : .
GAP PROGRAM 7th-8 C Program - 905 ’ 4.5 miles |
WESTSIDE ELEMENTARY SCHOOL _ K-6" o B Public - 769 4 miles .
© SUNRISE ELEMENTARY SCHOOL ~ K-6" B CPublic 847 4.1 miles
LOCKMAR ELEMENTARY SCHOOL K-6" B Public ‘ 786 8.5miles
. ODYSSEY PREPARATORY K-6" C Charter 319 N/A
. PINEAPPLE COVE C. ACADEMY K" ¢ CCharter 500 6.5 miles
CWESTSHOREJR/SRHIGH —— 7th-12" . A _Choice 956 [l miles
WEST MELBOURNE SCHOOL : K-6" A Choice _ 547 11.2 miles
- ROYAL PALM CHARTER SCHOOL _ K-8" C Charter 354 1.6 miles

Enrollment

Florida law requires charter schools to enroll eligible students who submit timely
applications, unless the number of applications exceeds the capacity of a program. class, grade
tevel, or building. In such case, all applicants must have an equal chance of being admitted
through a random selection process. Florida law permits a charter school to give enrollment
preference to: (i) students who are siblings of a student enrolled in the charter school; (ii)
students who are children of a member of the governing board of the charter school; (iif) students
who are children of an employee of a charter school; (iv) students who are the children of an
employee of the business partner of a charter school-in-the-workplace or a resident of the
municipality in which such charter school is located, or a resident of a municipality that operates
a charter school-in-a-municipality; (v) students who have successfully completed a voluntary
prekindergarten education program provided by the charter school or the charter school’s
governing board during the previous year; or (vi) students who are the children of an active-duty
member of any branch of the United States Armed Forces.

As of the 2017-18 school year, Florida schools are required to enroll students who apply
from out-of-county if the school has not reached capacity. In the past, inter-district agreements
were required between the two school districts, however, the need for such an agreement was
eliminated by the 2016 legislative session.

No qualified County resident student is denied enrollment in the Schools by reason of
lack of space or ability to provide service due to the enrollment of non-Brevard County resident
students, with the exception of the preferences set forth (1), (ii) or (iii) above.

The Schools endeavor to maintain an ethnically diverse enrollment of students and may
not deny enrollment to any qualified applicant on account of race, religion, national origin or
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gender. Recruitment of a diverse student population is valued by the Schools’ leadership and
staff who work diligently to meet the needs of all student populations, including, but not limited
to students in poverty, homeless students, English Language Learners, migrant students, and
students with disabilities.

The table below shows the actual enrollment for the Schools from the inception of the
Company through the 2016-17 school year. The projections for future years are based on current

and past enrollment.

Table 5

Elementary Middle School High Schoeol

: K-5 6-8 | 9-12
_ School Year . Enrolled = Enrolled Enrolled = Totals
~ Historical o o
200102 128 | 22 0 150
200203 139 | 19 0 158
2003-04 139 46 0 185
2004-05 268 I T 0 367
2005-06 364 s 0 517
2006-07 T332 __ 176 0 508
2007-08 355 | 167 0 )
2008-09 372 _ 172 0 544
2009-10 385 165 0 550
2010-11 406 159 0 565
00112 426 197 0 623
201213 449 f 313 0 762
2013-14 697 37 16 1,090
2014-15 765 . 366 43 1,174
201617 849 ; 439 95 1,383
Projected | §
2017-18 1002 | 490 el 2,103
01819 056 490 661 2207
019920 qo90 sz 710 2313
202021 g4 sz 76 237
202122 e sz ¢ aam
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The following charts provide a graphic representation of the enrollment growth at the
Schools.

Odyssey Charter School

2002-01 2004-01 2006-01 2008-01 2010-01

Odyssey Preparatory Charter Academy

201314 201415 2015-16 201617
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Waiting List and Retention

When a charter school receives applications that exceed the capacity of a program, grade,
class or building, applicants who apply prior to the annual lottery deadline are selected through a
random selection process. Those who are not selected and those who apply after the lottery
deadline are put on a waiting list. When seats become available, vacancies are filled with
applicants from the waiting list, in the order they were added to the waiting list, contingent on
review of the student’s specific special needs resource requirements (where applicable and
required). The Schools fill vacancies as they occur, including prior to and after the start of the
school year. The Schools make inquiries of students on its waiting list annually.

Enrollment numbers fluctuate throughout the year for most schools, including the
Schools. In Florida, actual enrollment numbers are reported to the State of Florida in October
and then again in February of each year. Actual revenue amounts are based on an average of
these two counts, and this average is the reported attendance for each year. A waiting list is
maintained throughout the year. The chart below shows the actual reported enroliment along
with the number of students who returned from the previous year and the waiting list numbers at
the start of each year based upon the Schools’ enrollment over the last five years.

Table 6
Enrollment, Returning Students and Waiting List Data

Reported Enrollment Students Returning Waitingsl;aiittAYear

_ K-§ 6-8 9-12 .K-S 5 .6-8 ? .9-12 : K-S - 68 9-12
201213 449 313 0 39 200 NA @9 s 6
2013-14 697 | 377 16 681 | 348 14 | 487 . 172 12
01415 765 366 43 605 318 68 539190 s
20]5-16 794 4.03 95 687 299 43* : 359 .].04 15
2016-17 856 ‘ 460 : 173 ”695 340 44% 233 27 9

*  The Jt/Sr High shows a lower 1'etu'ming student rate in comparison to the repoi’ted enroflment
due to the addition of 10™ grade in 2015-16 and 11" grade in 2016-17.

Guiding Principles and Curriculum
The School’s Guiding Principles are as follows:

* Provide a holistic approach to education that focuses upon healthy development of
the whole child.

¢ Cultivate in each child a passion and enthusiasm for learning.
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*  Provide a unique learning environment, where the atmosphere is one of curiosity,
exploration, discovery, and understanding.

*  Provide an enriched curriculum and opportunities for students to progress at their
own pace to internalize information.

*  Provide hands-on materials for exploration.

*  Offer an integration of compatible educational philosophies, methods, and
instructional materials that have proven records of success in the classroom.

*  Create lifelong leamers.
*  [Encourage children to teach, collaborate, and help each other.

*  Nurture the spirit and affirm the uniqueness of each child through respect and the
atteniion to individual learning styles, interests, and needs.

*  Share knowledge in a multi-sensory, multi-modal approach using a variety of
intelligences.

* Encourage initiative and independence in learning and the development of self-
discipline and responsible social behavior.

*  Develop within children a global vision and respect for cultural diversity.

* Reinforce the importance of family as the center of each child’s education through
parental involvement in the learming process.

* Invest in our teachers through offering training in the latest educational techniques
and methods.

*  Create a supportive school culture for children, parents, and staff.

The mission of the Schools reflect the needs of whole children, while the educational
program allows for individual expression and development, respect for life, and setf-mastery of
the Florida Standards. The Schools’ educational program/model aligns with the mission and
components of the model (Montessori, Nutrition Education, Professional Learning Communities,
and Positive Discipline in the classroom), which assists with whole child development. The
Schools” educational program allows for flexibility both in the teacher and the student, is
research-based, and has imbedded a structure for accountability, both formative and summative.
The Odyssey model encourages creativity and advancement in all facets of education. Thus,
innovative learning methods such as the Montessori method of individualized and small group
instruction as well as differentiated instructional methods based upon individual learning styles
are encouraged through the integration of subjects and programs.
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The Schools® primary strategy is to create the optimal environment and “leave no
stone unturned™ by considering all aspects of the learning environment to assist children in
developing their unique and full potential by providing them a healthy, high performing
“green” school campus, a wise nutrition and healthy lifestyles program, and high-quality,
standards-based instruction that supports their individualized growth. Within the healthy school
framework, the Schools™ core holistic philosophy will be expressed through the Montessori
Philosophy and Method and will include a blend of compatible approaches including
constructivist and cognitive learning strategies to maximize students’ potential for academic
success.

These holistic educational programs align with the Schools™ mission and form the
foundation for innovation of the Schools, which includes the “Green Print” from the Green
Schools National Network, the Montessori Method, Positive Discipline in the Classroom,
Nutrition Education, and Professional Learning Communities. The Schools formed a “Green
Team™ to implement the Core Practices listed in the “Green Print”, some of which include
*Curriculum  that Advances Environmental Literacy and Sustainability,” “Stewardship and
Service Learning,” and “Health and Well Being.” Through long-term commitment, the Schools
utilize the “green™ and healthy practices ensuring a strong educational foundation in health and
environmental awareness for our students.

In addition to the Montessori curriculum in the lower grades, the Schools™ curriculum is
research based using programs such as Core Knowledge Language Arts, and research-based or
state-approved math, social studies and science programs will be incorporated and used to teach
the Florida standards in all subject areas. Odyssey Charter offers developmentally appropriate
courses and programs to meet the unique needs of students in the middle grades and beyond such
as Science, Technology, Engineering, Agriculture, and Math (“STEAM™), Global Citizenship
and encouragement of disciplined thought on individual and global issues, skills in research,
report writing, public speaking and debate. honors and advanced, accelerated programs.

School Grade and Accountability

‘The Schools are required to participate in Florida’s State Accounting System testing. The
FSA is part of Florida's overall plan to increase student achievement by implementing higher
standards. The FSA, administered to students in grades 3-11, consists of criterion-referenced

tests {(“CRT”) in mathematics, reading, science, and writing, which measure student progress
toward meeting the Sunshine State Standards benchmarks.

A-16
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Florida schools are assigned a grade based primarily upon student achievement data from
the FSA. School grades communicate to the public how well a school is performing relative to
State standards. School grades are calculated based on annual learning gains of each student,
toward achievement of the Florida Standards, the progress of the lowest quartile of students, and
the meeting of proficiency standards.

The following table sets forth data regarding the Schools’ grades by school year:

Table 7
School Grades and Other Statistics
_ Odyssey Charter . Odyssey Preparatory
- 2012- 2013~ 2014- | 2015- . 2013-  2014-  2015-
oo B4 1816 14 15 16
State Grade C A B A A  F C C
% Meeting High Standards = 66% = 66% : 60% - 61% = 51% @ 49%  48%
in Reading D T | | ; ;
+ % Meeting High Standards 61% 64%  62%  T1% 42% © 57% . 54%
~in Math : - - . :
% Meeting High Standards ~ 62% . 43% - n/a n/a n/a n‘a . n/a
- in Writing o : o ‘ _ : : _
- % Meeting High Standards ~ 56%  47% = 66% - 63% 32%  40% - 41%
in Science j _ _ ‘ e o :
% Making Learning Gains 1% 68% n/a 57% - - 47%  n/a 55%
in Reading g _ : -

% Making Learning Gains 67%  066% na = 70% . 33% n/a 51%
~in Math : : _ ;
% of Lowest 25% Making - 71%  75% . n/a 49% - 48% n/a 67%
Learning Gains in Reading - o : ) '
% of Lowest 25% Making 3%  63% - wa - 66% - 61% @ nla 30%
Learning Gains in Math N - - - o _ ‘
Points Earned - 603 551 . 347 0 560 336 149 353
Percent Tested S 100% 0 99% - 99% . 99% @ . 100% - 99%  100%
Free and Reduced Lunch - 62% = 66%  79% @ 74% © 73% _ 94% 100%
Minority o 52% 0 54%  54%  53%  wla . 57%  S8%
A-17
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The following table shows FCAT/FSA proficiency results for the Schools™ students
compared to the State averages and results of the Brevard County School District for the 2015-16
school year:

STATE OF
FLORIDA

“BREVARD |+

ODYSSEY
PREP 50 55 a5 353 7 50 100 C C

ACADEMY

Student Assessment

Odyssey Schools use a comprehensive student assessment system that allows for the progress
monitoring of students every 6-9 weeks. Below is an overview of the assessment tools used at
each site. In addition to these tools, Odyssey schools complete all of the required Florida
Department of Education assessments for grades K-12. These include the Kindergarten readiness
assessment, Florida Standards Assessments (FSA) for Mathematics in grades 3-8, Florida
Standards Assessment (FSA) for English in grades 3-10, Florida Comprehensive Assessment
(FCAT) for Science in grades 5 and 8, and the Florida End-of-Course Test (EQC) for Biology,
Algebra [ and 11, Geometry, Civics, and US History.

A-18
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Table 8

Comprehensive Student Assessment System

FY17 Assessment Agreements

Green Appie School Management
COMPREHENSIVE STUDENT ASSESSMENT SYSTEM

Biology, History

standards

Assessment Subject Area Purpose/Description Administration Grade Coordinatorf Window | Reliabifity [ b0 Results
Levels Examiner valiry are Used
Study island Cold Math, Reading/ELA, Commion Formative Whale Group, K-12 Classroom fvery 8-% | Yes inform
Assessments Science, Civics, Assessments delivered Online Teacher Weeks instruction;
Biology, US History, after short bursts of Plan for
World History instruction to determine enrichment
student mastery of a and
specific set of standards intervention
Fountas and Reading/ELA To assess students Individual K-6 Classroom 80Y (16 | Yes identify
Pianell BAS independent and Teacher, Testing grades), grouping and
instructional reading Team, MOY, £0Y text selection;
fevels based on a natienal Interventionists lowest 259
normed scale intervention
Florida Ready Math, Reading/ELA, Pre and Post assessiments | Whote Group, K-12 Classraom 80Y to Yes Plan for the
Math/ELA and/or | Science, Civics, delivered at the Paper Based Teacher EQY yeariong
EQC Practice Biology, US Kistory, beginning of the school standards map;
Materials Woartd History year and end of school pacing; scope
year to measure and sequence
academic growth modification
Florida Kindergarten | Basic skills Readiness assessment of  § individual 4 Classroom BOY to et Use KLS for
Readiness Screener | agcessments skills iearned in Teacher, Testing EOY freszmant baseline data
(F."KRS) and prekindergarten Team of K student
K.lnclergarten skills; MTSS
Literacy Survey
{KLS}
F$A and EOC Math, Reading/ELA, Measure students’ Individual 3-12 Classroam EOY e oene | PlACE students
Science, Civics, achievement of FL Teachers in next

grade/course

English Language Arts

»  K-3" grade: Fountas and Pinnell BAS (First four weeks)

o 4hgh grade: Fountas and Pinnell BAS (First four weeks)

o 2"12"™ Florida Ready ELA Assessment

Mathemetics

* Kindergarten: Study Island Pre- and Post-Assessment

. l?‘___grade: Students take unit assessments at the end of each unit

o 2" 12™ are all using the Florida Ready Math Assessment 1 and/or EOC Practice
Assessment

Science

*  Grades 3 — 12: Study Island, 4 BOK Post-tests, Computer Based Tests

Progress Monitoring Plan

The Schools progress monitor students every 6-9 weeks through cold assessments in
English (K-12), Reading (K-6), Mathematics (K-12). Science (4-11). and History (7-11). Cold

010-8436-8242/2/AMERICAS
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assessments are developed by the site-based instructional coach/leadership team and are
designed to inform teacher planning. Questions are selected that mimic both assessments. The
data is used to inform instructional strategy development, intervention, reteaching, and Multi-
Tier System of Supports (MTSS). Data is reviewed at the student-level, class-level, teacher-
level, grade-level, grade-cluster, and school-level. It is also reviewed by content area.

Parent Satisfaction

Odyssey parents and guardians are asked to complete a parent survey annually. The
results of the data are used to develop school improvement plans and parent involvement plans at
each site. Some of the highlights from last year’s survey include 67% of our families noting that
they always feel welcome at the school, 67% of the families feel that the mission of the school is
important to them, 57% of the families noted that they selected Odyssey because of the health
and nutrition instruction, and 63% of the parents stated that they are interested in volunteer
opportunities in the school. In addition to the parent survey, all students in grades K-12 and all
teachers/staff are given an annual survey to help in the development of strategic plans.
Description Of Current Facilities and Planned Improvements

Current Facilities. The Schools are operated on two sites, Wyoming and Eldron, as more
particularly described below. Odyssey Charter (Jr./Sr. High) and Odyssey Preparatory are
operated on the Wyoming site and Odyssey Charter (Elementary) is operated on the Eldron site.

Wyoming:

(a) Street Address: 1350 Wyoming Dr. SE, Palm Bay. IFL. 32909

(b Number of Buildings: One (1)

(c) General  Description: A two-story  freestanding  building, which
encompasses 90,000 square feet of habitable floor space. There is a total
of two occupied floors that include 64 classroom sized spaces, offices,
cafeteria and common areas.

(d) Relative Location of Buildings to Each Other: N/A

(e) Total Acreage of Land: 24.37 Acres

(H Type of Construction: Reinforced Concrete Frame; Stucco Exterior; Bar
Joist Rigid

(2) Building Student Capacity: 1217 (based on classroom configuration)
(h) Year Built: 2006; 11-years old
Eldron:

(a) Street Address: 1755 Eldron Blvd. SE, Palm Bay, FL 32903

A-20
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(b)
(c)

(d)
(e)
()

()
(h)

Number of Buildings: One (1)

General  Description: A one-story  freestanding  building, which
encompasses 59,000 square feet of habitable floor space. The interior of
the building ts comprised of 27 classroom-sized spaces, along with offices,
cafeteria and common areas.

Relative Location of Buildings to Each Other: N/A

Total Acreage of Land: 9.43 Acres

Type of Construction: Masonry Concrete, Metal frame; Stucco Exterior;
Bar Joist Rigid, Stee] Truss Rigid

Building Student Capacity: 768 (based on classroom configuration)

Year Built: 2004, 13-vears old; Addition constructed in 2010, seven (7)
years old

Planned Improvements. A portion of the proceeds of the Series 2017 Bonds will be used
to (1) finance the acquisition of the Wyoming facility, (ii) refinance the acquisition, construction
and installation of the Eldron facility, and (ili) finance certain improvements, fixtures,
furnishings and equipment for the facilities located on the Wyoming and Eldron site, all as more
particularly described below:

Project Amount
Wyoming Purchase $ 8,400,000
Wyoming HVAC Replacement 300,000
Wyoming Perimeter Fence 75,000
Wyoming Phone System 3 000
Wyoming Camera System 1,800
Wyoming Front Office Security 13,000
Ji/Sr Locker Room Remodel | 20,000
Jt/Sr Band Room Sound Proofing 8.000
Jr/Sr Basketball Court Resurfacing 42,000
Ji/Sr Basketball Court Cover 130,000
Odyssey Preparatory Playground Fence . 8.000
Odyssey Preparatory Playground Shade Sails 5,650
Eldron Mortgage Prepayment 4,860,000
- Eldron Lightning Protection | 35,000
Eldron Ice Storage Tank | 200,000
Eldron Parking Lot ' ~...150.000
A-21
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Project Amount

TOTAL $14.219.450

Environmental Due Diligence

The Company conducted typical real estate due diligence investigations of the Wyoming
and Eldron sites, through its selected professional and other providers. In particular, the
Company commissioned environmental site assessments from Florida Environmental
Consulting, Inc. of the Wyoming and Eldron sites (the “Phase One Assessments™). The Phase
One Assessments did not reveal the existence of any recognized environmental concerns, and did
not recommend any further investigations.

See “RISK FACTORS - Environmental Conditions and Regulations™ in the Limited
Oftering Memorandum. Copies of the Phase One Assessments is available as described under
“MISCELLANEOUS - Additional Information™ in the Limited Offering Memorandum.

Historical Financial Results

The following table sets forth certain historical financial results of the Schools for the
prior four school years (2013-2016):

Table 9
Fiscal Year Ending June 30 2013 2014 2015 2016
Audited Audited Audited |Unt]Audited
ASSETS
Current Assets:
Cash $1,307.843 $1,762,336 $1,808,086 $1,107.351
Accounts Receivable 675 121,640 3,166 75,889
Due from other charter schools 100,832 - - -
Due from other agencies 76,900 210,572 139,061 367.945
Prepaid expenses and other current assets - - - 16,889
Deposits receivable . le4al9 16,516 56,551 116,912
Total Current Assets $£1,502,669 $2,111,064 $2,0006,8064 $1,084,986
Due from other charter schools A - § 119077 5 95,000 $ 190,000
Capital Assets:
Land $1.083,000 $1,083,000 51,083,000 51,083,000
Capital assets, depreciable 8,888,680 9,446,998 9,657,935 10,486,794
Less: accumulated depreciation (2.452.541) (2.843,369)  (3.289,343) (3.844,762)
Total Capital Assets $7,519,139 $7.680,629 $7.451,592 $7,725,032
TOTAL ASSETS $9.021.808 $9.916.770 £9,553.456 $9.600,018
LIABILITIES
Cwrrent Liabilities:
Salaries and wages payable $ 159,993 $ 273,149 $ 351,005 $ 231,630
Accounts payabie and accrued expenses 5,497 187,142 20,944 56,449
Accrued interest 21,098 25,672 25,672 15,614
Due to other charter school - 4,078 - 51,206
Capital lease obligation payable within one 9,680 60,3101 27,847 22,239
year
Mortgage notes payable within one year 39,6068 95,052 133,499 212.08])
Total Current Liabilities $ 2859306 $ 645,404 $ 558,967 $ 589219
A-22
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Fiscal Year Ending June 30

Long Term Liabilities:
Due to other charter school, long term
Capital lease obligation
Mortgage notes payable
Total Long Term Liabilities
TOTAL LIABILITIES
NET POSITION
Ivested in capital assets, net of related debt
Unrestricted
TOTAL NET POSITION

CG10-8430-824 2/ UAMERICAS

2013 2014 2015 2016
Audited Audited Audited |Un]Audited
h) - $ 60,000 3 40,000 $ 40,000
36,240 151,339 21,486 4,577
2,044,240 4,936,748 4,937,920 4,861,290
$5,080,480 35,108,087 $4,999,406 $4,905,867
$3.,366.416 $5.813.491 $5,558.373 $5,495,086
$2,339.311 $2,489,975 $2,392,038 $2,779,120
1,316,081 1,613,304 1,603,045 1,325,812
$3.655,392 $4,103.279 $3.995.083 34,104,932
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Fiscal Year Ending June 30

Enrotiment

REVENUES

State capital outlay funding
State passed through local
Federal sources

[.ocal sources

Federal lunch program
Other revenue

Local and lunch fees

Total Revenues

EXPENDITURES

Current:
Instruction
Student support services
Instructional development
Instructional staff training services
Instructional media
Instructional related technology
School administration
Facilities acquisition
Fiscal services
Food services
Pupi] transportation services
Operation of plant
Maintenance of plant
Community services

Capital outlay:
Other Capitai Outlay

Debt Service:
Repayment of Principal
Interest

Total Expenditures

Excess of Revenues Over Expenditures
Other Financing Sources (Uses)

Due to other charter school

Capital lease obligation

Transfers in and (ouf)

Long term advances to affiliates, net
Long term proceeds and repayments, net

Net Change in Fund Balance

Fund Balance, Start Fiscal Year
Fund Batance, End Fiscal Year

G10-8426-8242/ 2 AMERICAS

Table 10

2013 2014 2015 2016
Audited Audited Audited jUn]Audited
762 1090 1174 1292
§ 265308 5 398,713 0§ 339,732 5 385,229
4,704,548 7,332,696 8,010,801 8,687,049

234.035 547,509 446,425 939,160
22,500 15,454 7,124 37.890
274,520 505,625 516,880 632,530
7.875 555411 533,278 595,234
456,108 80,669 145,623 213,074

§ 5,964,954  § 9,436,077 5 9999869  $11,510,186

$ 2,880,807

§ 4,300,704

§ 4,851,996

§ 5,124,697

100,332
110,718 183,162 199,635 372,949
56,998 36,938 53,424 47,479
91,190 94,042 47,135 49,332
46,140 153,876 142,004 280,458
925,774 1,382,445 1,790,651 2,047,496
157,500 {12,950
1,736 533,869 (37,360 149,986
345,412 109,914 664,834 660,563
191,910 315,126 336,768 354,538
441,963 890,552 956,929 1,054,227
63,280 109,113 102,715 99,950
59,639 53,850 96,636 294,527
129,809 558,318 210,937 828,858
85,480 138,828 161,177 18,643
210715 320820 282,004 208384
$ 5,905,071  § 9,294,508  $10,034,205  $11,692,419
§ 59883 S 141,569 (5 34,336) (S 182,233)
- 60,000 - -
26,589 214,731 - -
- (119,077) 24,077 (95,000)
$ 86,472 § 297223 (10259 ($ 277,233)
1,229,609 1,316,08] 613,304 1,603,045
$ 1,316,081 $ 1,613304 $ 1603045 $ 1325812
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Projected Financial Results

The following table sets forth certain projected financial results of the Schools for the
following four school years (2017-2021):

Table 11
Year 2017 2018 2019 2020 2021
Student Count 1630 1702 1772 1796 1796
Revenues
Total Federal through State Funding B 1893072 § 2,032,779 $ 2076302 § 2260804 % 2.324.263
Tolal Revenue from State Sources 1119389 11.826.246 12,342,920 12.956.339  13.213.487
Total Other State Funding 537.269 572542 609.754 640,481 665.439
Tolal Revenue from Focal Sources . B78.668 891858 9(15.295 918.371 931,709
Tolal Revenues 14428308 $15.343425 $16.234.471 $16.782.013 $17.136.897
Expenditures
Tolal Basis Instruction $ 5.784.353 % 6.118.523 § 0437462 % 6.660.406 § 6,793.234
Total Exceptional Student ducation 420988 445856 474110 486.718 496,433
Total Pre School Program 229924 234.327 239218 244,002 248 882
Total Pupit Personne! Services 107.621 117.753 128,061 134,142 136.825
Total Instructional Media Services 26,561 27.092 27.634 28187 28.750
Total Instruction and Curriculum 417177 425521 434.031 442,712 451.366
Development Services
Total tnstructional Staff Training Services 68.003 69.3606 70,753 72168 73.611
Towl instructional Retated Technology 262.979 278119 293,469 302.552 308.603
Total School Administration 2.482.608 2381870 2,680,357 2.733.845 2759786
Facilities Acquisition and Construction 2046 2.081 2422 2163 2,208
Total Fiscal Services 156.111 162846 169.713 174,911 178.409
Tolat IF'ood Services 1.239.263 1,306,065 1.373.832 1415484 1.443.794
Totai Pupil Transportation Services 485,140 315.220 346.029 368.738 383.208
Total Operation of Plant 799918 821.849 844.251 861.335 878.562
Total Maintenance of Plant 131,633 134,666 157,759 160914 164,133
Total Community Services 151.756 134791 §57.887 161.045 164.266
Total Debt Service 646,048 1,115.983 1,112,063 L1133 £114.425
Total Expenditures $13.432,131 $14,532,058 $15,165.851 $15.562,670 $.15.826.717
Excess of Revenues over Expenditures $ 996,267 § 811368 § L.068.620 § 1.219339 § [310.180
Beginning Fund Balance 1.173.500 2,169.773 2,981,141 4.049.761 5.269.100
Inding und Balance $ 2169773 § 2980141 § 4049761 § 3269100 § 6.379.280
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Pro Forma Debt Coverage

The following table sets forth the pro forma debt service coverage for the Schools for the

following five school years (2017-2021):

Net income Available lor Debt Service

Change in net asscls

Debt Service Payment

Net [nconwe Available for Debt Service (NIADSY
Projected Maximum Annual Debt Service on the
Series 2017 Bonds

Proforma MADS /8 Coverage on Projected NIADS
Projected Annual Debt Service on Series 2017 Bonds
Proforma Annual Delt Service Coverage on Projected
NIADS

Cash and cash equivalents

Days Cash on 1Tand

Cl10-84306-824 1/ AMERICAS

Table 12

2017

2018

2019

2020

2021

$ 990.267

$ 811308

$1.668.620

$1.219.339

$1.310080

646,048 LIIS913 L2063 113,330 1114425
§1.642.315  $1.927.281  §$2.180.783  $2.332.689  $2.424,603
$1.17.384  $1.117.384  SL117.384 $1.0117.384  $1.117.384
[47% 1.72x 1.93x 2.09x 207
$ 646,048  S1.115913  $1112.063  $1.113.350  $1.114.425
2.54x 1.73x 1.96x 2.10x 2.18x
SLI07.351  $2.103.618  $2914986  $3.983.606  $5.202.945
55.19 73.17 95.79 121.94 150.11
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STATE CHARTER SCHOOL FUNDING

This section provides a brief overview of the State of Florida’s (the “State or “Florida™)
current system for funding charter schools, such as the Schools (as defined in the forepart of the
Limited Offering Memorandum). Prospective purchasers of the Series 2017 Bonds should note
that the overview contained below is provided for the convenience of prospective purchasers but
is not and does not purport to be comprehensive. Additional information regarding various
aspects of charter school funding in Florida is available on various State-maintained websites
and through other publicly available sources. Potential purchasers should note that the law
applicable to charter schools in Florida has developed over time and is subject to further changes
in the future. See “RISK FACTORS — Future Changes to Charter School Laws” in the Limited
Offering Memorandum. See Odyssey Charter School, Inc.’s (the “Borrower™) audited financial
statements related to the Schools attached as APPENDIX B to the Limited Offering
Memorandum, including the notes thereto, for other information concerning the Borrower’s
revenues. See “GENERAL INFORMATION REGARDING FLORIDA CHARTER
SCHOOLS” below for additional information on charter schools in Florida.

In general, charter schools are eligible to receive funds from State, local, federal and
private sources, though the vast majority of charter school funding comes from the State.
Charter schools primarily receive funding under the “Ilorida Education Finance Program™
(“FEFP™), which is described below. The sections that follow provide an overview of the
general State funding framework for charter schools.

Overview of General State Funding Frameweork

The Florida Education Code provides that students enrolled in a charter school,
regardless of the sponsorship, will be funded as if they were in a basic program or a special
program, the same as students enrolled in other public schools in the school district. Each
charter school must report its student enrollment to its sponsor. The sponsor must then include
each charter school’s enrollment in the sponsor’s report of student enrollment. The School
Board is the sponsor for the Schools. See Section 1002.33(17), Florida Statutes.

The basis for funding students enrolled in a charter school is calculated by:

* taking the sum of the school district’s operating funds from the FEFP and the
General Appropriations Act, including gross State and local funds, discretionary
lottery funds, and funds from the school district’s current operating discretionary
millage levy;

¢ divided by the total funded weighted full-time equivalent (“FTE") students in the
school district; and

* multiplied by the weighted FTE students for the charter school.

Charter schools whose students or programs meet the eligibility criteria set forth in State
law are also entitled to receive their proportionate share of categorical program funds included in
the total funds available in the FEFP, including transportation. Total funding for each charter

H-1
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school is recalculated during the year to reflect the revised calculations under the FEFP by the
State and the actual weighted FTI: students reported by the charter school during the FTE student
survey periods which are designated by the Commissioner of Education. See Section
1002.33(17)(b), Florida Statutes. Additionally, qualifying charter schools are also eligible for
capital outlay funds (“Capital Outlay Funds™) pursuant to Section 1013.62, Florida Statutes. See
Section 1002.33(19), Florida Statutes and “*~ Charter School Capital Outlay Funds™ below.

Charter school funds are distributed by the applicable district school board. District
school boards are required to make timely and efficient payment and reimbursement to charter
schools, including processing paperwork required to access special State and federal funding for
which they may be eligible. The district school board may distribute funds to a charter school
for up to three months based on the projected FTE student membership of the charter school.
Thereafter, the results of FTE student membership surveys must be used in adjusting the amount
of funds distributed monthly to the charter school for the remainder of the fiscal year. The
payment to the charter school must be issued no later than ten working days after the district
school board receives a distribution of state or federal funds. If a warrant for payment 1s not
issued within ten working days after receipt of funding by the district school board, the school
district must also pay to the charter school interest at a rate of 1% per month calculated on a
daily basis on the unpaid balance from the expiration of the ten working days until the time the
warrant is 1ssued. See Section 1002.33(17)(e), Florida Statutes. Pursuant to Florida law, district
school boards are authorized to charge an administrative fee of up to 5% of the amounts due to a
charter school from FEFP funding and certain other related amounts required to be paid to the
charter school. See Section 1002.33(20)(aX2). Florida Statutes. The 5% administrative fee is
capped at 250 students and charter schools with enroliments above 250 students are only
permitted to use the difference between the amount of the administrative fee actually paid as a
result of the cap and the amount of the administrative fee that would have been paid had there
been no cap for capital costs, such as the purchase of real property, the construction of school
facilities and certain other permitted capital costs expressly provided for by statute. See Section
1002.33(20)(a)2), Florida Statutes. Currently, the School Board charges the Schools an
administrative fee of 5% of such qualifying funds.

Florida Education Finance Program

General. For the 2015-16 school year, the State Legislature appropriated a total of
approximately $10.934 billion under the FEFP. For the 2016-17 school year, the State
Legislature has appropriated a total of approximately $11.311 billion under the FEFP, as
reported in the Final Conference Report for House Bill 5001 dated March 8, 2016 (the “FEFP
Conference Report™). Base funding equals the weighted FTE students multiplied by the base
student allocation multiplied by the district cost differential. Additionally, weights are assigned
to program cost factors for educational programs within the FEFP to recognize varying program
costs. The following table summarizes the 2014-15, 2015-16 and 2016-17 school year program
cost factors for educational programs within the FEFP:

FLORIDA EDUCATION FINANCE PROGRAM
PROGRAM COST FACTORS

2014-15  2015-16  2016-17

H-2
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Basic K-3 1.126 1.115 1.103

Basic 4-8 [.000 1.000 1.000
Basic 9-12 1.004 1.005 1.001
Exceptional Student Education - Level 4 3.548 3.613 3.607
Exceptional Student Education - Level 5 5.104 5.258 5.376
Education for Speakers of Other Languages 1.147 [.180 1.194
Career Education 1.004 1.005 1.001

Source: Fiscal Year 2014-15 - Final Conference Report for House Bill 5001, dated April 29, 2014, Fiscal Year
2015-16 - Conference Report on SB 2500-A, dated June 16, 2015; Fiscal Year 2016-17 - Final Conference
Report for House Bill 5001, dated March 8, 2016,

If the annual allocation from the FEFP to each district-for operation of schools is not
determined in the general appropriations act or the bill implementing the general appropriations
act, it will be determined as follows:

Basic Amount for Operation. The basic amount for current operation to be included in
the FEFP for kindergarten through grade 12 for each district is the product of:

(1) the FTE student membership in each program, multiplied by,

(1) the cost factor for each program, adjusted for the maximum allowed,
multiplied by,

(i1} the base student allocation. See Section 1011.62(1)(s), Florida Statutes.

Determination of full-time equivalent membership. During each of several school weeks,
a program membership survey of each school will be made by each school district by
aggregating the FTE student membership of each program by school and by district. See Section
1011.62(1)(a), Florida Statutes. A FTE student for FEFP purposes is one student in membership
in one or more FEFP programs for a school year or its equivalent. For more information, see
2015-16 Funding for Florida School Districts, published by the Florida Department of Education
(“FDOE™).

Determination of cost factors for programs. Cost factors based on desired relative cost
differences between the programs mentioned below are established in the annual General
Appropriations Act. The programs include: (i) basic program for grades K-3; (ii) basic program
for grades 4-8; (iii) basic program for grades 9-12; (iv) program for exceptional students at
Support Level I'V; (v) program for exceptional students at Support Level V; (vi) secondary career
education programs; (vii) and English for Speakers of Other Languages. See Section
1011.62(1)c), Florida Statutes; see also “Overview of General State Funding Framework-
Florida Education Finance Program” above.

Determination of base student allocation. The base student allocation for the FEFP for
kindergarten through grade 12 is determined annually by the State Legislature and will be that
amount prescribed in the current year’s General Appropriations Act. For the 2016-2017, 2015-
16 and 2014-15 school years, the base student allocations were $4,160.71, $4,154.45 and
$4,031.77, respectively.

H-3

010-8435-4097/1/AMERICAS



Annual allocation calculation. Each year, the FDOE is authorized and must review all
district programs and enrollment projections and calculate a maximum total weighted FTE
student enroliment for each district for the K-12 FEFP as set forth in Section 1011.62(d), Florida
Statutes.

Additional funding and supplements may be available in areas such as the supplemental
academic instruction categorical fund and the small, isolated high school supplement. Other
factors also affect the overall funding school districts receive, some of which are described in the
sections below. See Section 1011.62, Florida Statutes.

Determination of District Cost Differentials. The Commissioner of Education must
annually compute for each district the current year’s district cost differential to recognize
differences in the cost of living among the school districts. The district cost differential is
calculated by adding each district’s price level index as published in the Florida Price Level
Index for the most recent three years and dividing the resulting sum by three. The result for each
district is multiplied by 0.008 and 0.200 is added to the resulting product, resulting in the cost
differential for that district for that year. See Section 1011.62(2), Florida Statutes.

Computation of District Required Local Effort. The State Legislature will prescribe the
aggregate required local effort for all school districts collectively as an item in the General
Appropriations Act for each fiscal year. The amount that each district must provide annually
toward the cost of the FEFP for kindergarten through grade 12 programs is calculated as
provided in Section 1011.62(4). Florida Statutes. Each school board participating in the state
allocation of funds for the current operation of schools must levy the millage set for its required
local effort from property taxes. The School Board levied 5.839 mills as its required local effort
for Fiscal Year 2014-15 and 5.775 mills as its required local effort for Fiscal Year 2015-16 and
5.416 mills as its required local effort for Fiscal Year 2016-17.

Categorical Funds. In addition to the basic amount for current operations for the FEFP
described above, the State Legislature may appropriate categorical funding for specified
programs, activities, or purposes. See Section 1011.62(6), Florida Statutes.

Adjustment for Decline in Full-Time Equivalent Students. In districts where there is a
decline between prior year and current year unweighted FTE students, a percentage of the
decline in the unweighted FTE students as determined by the State Legislature is multiplied by
the prior year calculated FEFP per unweighted FTE student and shall be added to the allocation
for that district. For this purpose, the calculated FEFP is computed by multiplying the weighted
FTE students by the base student allocation and then by the district cost differential. See Section
1011.62(8), Florida Statutes.

Charter Schoel Capital Qutlay Funds

Under Sections 1002.33(19) and 1013.62 of the Florida Statutes, qualifying charter
schools are eligible to receive State funds for capital purposes. The Borrower currently receives
Capital Outlay Funds, after satisfying the requirements for qualification below.

If a charter school serves students in facilities not provided by the charter school’s
sponsor, the charter school may be eligible to receive funds appropriated for charter school
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capital outlay purposes. To be eligible for such funding, a charter school must (i) have been in
operation for two or more years, (i1) be governed by a governing board established in the State
for three or more years which operates both charter schools and conversion charter schools
within the State, (iii) be an expanded feeder chain of a charter school within the same district that
is currently receiving Capital Outlay Funds, (iv) have been accredited by the Commission on
Schools of the Southern Association of Colleges and Schools or (v) serve students in facilities
that are provided by a business partner for a charter school-in-the-workplace pursuant to State
law. The charter school must also have financial stability for future operation as a charter school
based on an annual audit for the most recent fiscal year, satisfactory student achievement based
on state accountability standards applicable to it, final approval from its sponsor for operation
during that fiscal year and serve students in facilities that are not provided by the charter school’s
sponsor.

A charter school’s governing body may use Capital Outlay Funds for the purchase of real
property; construction of school facilities; purchase, lease-purchase or lease of permanent or
relocatable school facilities; purchase of vehicles to transport students to and from the charter
school or renovation, repair and maintenance of school facilities that the charter school owns or
is purchasing through a lease-purchase or long-term lease of five years or longer. See
“GENERAIL INFORMATION REGARDING FLORIDA CHARTER SCHOOLS - Capital
Outlay Revenues™ herein.

Federal Stimulus and Federal Charter School Funding

Charter schools must be included by the FDOE and the district school board in requests
for federal stimulus funds in the same manner as district school board-operated public schools
and shall be entitled to receive such funds. See Section 1002.33(17)(d), Florida Statutes.
Moreover, charter schools are eligible to participate in federal competitive grants that are
available as part of the federal stimulus funds.

GENERAL INFORMATION REGARDING FLORIDA CHARTER SCHOOLS
Forming a Charter School

Charter schools are public schools that are granted limited autonomy by a school board in
exchange for a time-limited “charter” or contract for student achievement. The charter contract
serves as the mission statement and contains curriculum guidelines, governance policies and
general goals. The character of “charter” legislation varies from state to state. The State first
adopted its charter school legislation in 1996, which now is contained in Section 1002.33,
Florida Statutes (as amended, the “Charter School Act™). Charter schools are considered part of
the State’s program of public education and are fully recognized as public schoois.

Pursuant to the Charter School Act, charter schools in the State are intended to, In
addition to improving academic achievement and promoting innovative teaching methods,
encourage competition with traditional public schools, expand the capacity of the public school
system, especially in areas with rapid growth in dwelling units, and create new opportunities for
teachers, including ownership of the curriculum.
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Possible charter school authorizers in the State include the district school board or a State
university. Nearly all charter schools in the State are authorized by their district school board.
Authorizers are required to monitor and review the progress of their authorized charter school,
and receive a maximum 5% of FEFP otherwise allocable to the charter school. There is no
legislative cap on the number of charters that may be issued in the State.

Upon approval of a charter application, the initial startup date must commence with the
beginning of the public school calendar for the district in which the charter is granted unless the
school district board otherwise permits. The terms and conditions for the operation of a charter
school are set forth in a written charter agreement between the governing body of the charter
school and the authorizer. The charter shall be signed by the governing body of the charter
school and the authorizer following a public hearing to ensure community input.

Generally, the initial term of a charter can be for four or five years. However, in order to
facilitate access to long-term financial resources for charter school construction, charter schools
operated by a municipality or other public entity as provided by law are eligible for up to a 15-
year charter. In addition, charter schools operated by a private, not-for-profit corporation which
is exempt from federal income laxation pursuant to Section 501(c)(3) of the Internal Revenue
Code are eligible for up to a 15-year charter, subject to approval by the district school board. A
charter may be renewed provided that a program review indicates that the criteria set forth in the
statutes have been successfully accomplished and that none of the grounds for nonrenewal have
been documented. In order to further facilitate long-term financing, charter schools operating for
a minimum of three years and demonstrating exemplary academic programming (grades “A” or
“B” in three of the four years prior) and fiscal management are eligible for a 15-year charter
renewal. All charters are subject to annual review and may be terminated during the term of the
charter in accordance with the terms thereof.

Eligible Students

Charter schools are open to any student covered in an interdistrict agreement or residing
m the school district in which the charter school is located. Any eligible student shall be allowed
interdistrict transfer to attend a charter school when based on good cause. Good cause shall
include, but is not limited to, geographic proximity to a charter school in a neighboring school
district.

A charter school is open to all eligible students that submit a timely application, unless
the number of applications exceeds the capacity of a program, class, grade level, or building. In
such case, all applicants shall have an equal chance of being admitted through a random selection
process. However, a charter school may give enrollment preference to a sibling of a student
enrolled in the charter school, to the child of a member of the govermning board of the charter
school, to a child of an employee of the charter school, to a child of an employee of the business
partner of a charter school-in-the-workplace or a resident of a municipality that operates a charter
school-in-a-municipality, to students who have successfully completed a voluntary pre-
kindergarten program provided by the charter school during the previous year, to a child of an
active-duty member of any branch of the U.S. Armed Forces, or to students who attended or are
assigned to failing schools.
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A charter school may limit enrollment to target certain student populations including:
students within specific age groups or grade levels; students considered at risk of dropping out of
school or academic failure; students enrolling in certain charter programs; students residing
within a reasonable distance of the charter school (subject to a random [ottery and to certain
racial/ethnic balance provisions); students who meet reasonable academic, artistic, or other
eligibility standards established by the charter school and included in its application (subject to
certain State law and anti-discrimination provisions); students matriculating from one chatrter to
another pursuant to a matriculation agreement between the charter schools which has been
authorized by the charter; and students living in a development in which a business entity
provides the school facility and related property having an appraised value of at least $10 million
to be used as a charter school for the development, for which students living in the development
shall be entitled to 50 percent of the student stations in the charter school (subject to a random
lottery and to certain racial/ethnic balance provisions).

Operation of Charter Schools

In addition to an annual financial audit, the Charter School Act requires a charter school
to submit an annual progress report to the School Board to be forwarded to the State
Commussioner of Education which, at minimum, shall include, among other elements: student
achievement performance data; demographic information; financial accountability information;
documentation regarding current and planned facilities; and descriptive information about the
charter school’s personnel.

If a charter school receives a school grade of “D” or “F” from the FDOL, the charter
school is required to submit to its authorizer a school improvement plan to raise student
achievement. The charter school must continue to implement the strategies in the school
improvement plan even if the charter school improves its letter grade.

If a charter school earns three consecutive grades of “D,” two consecutive grades of “D”
followed by a grade of “I,” or two nonconsecutive grades of “I'” within a three-year period, the
charter school governing board must choose one of the following corrective actions and
implement such action in the following school year: (i) contract for educational services to be
provided directly to students, instructional personnel, and school administrators, as described in
state board rule; (i) contract with an outside entity that has a demonstrated record of
effectiveness to operate the school; (iii) reorganize the school under a new director or principal
who is authorized to hire new staff; or (iv) voluntarily close the charter school. The authorizer
may annually waive a corrective action if it determines that the charter school is likely to
improve a letter grade if additional time is provided to implement the intervention and support
strategies prescribed by the school improvement plan. If the charter school improves by at least
one letter grade, the charter school is no longer required to implement a corrective action plan
but must continue to implement the strategies identified in the school improvement plan. A
charter school implementing a corrective action that does not improve by at least one letter grade
after two full school years of implementing the corrective action must select a different
corrective action. Implementation of the new corrective action must begin in the school year
following the implementation period of the existing corrective action, unless the authorizer
determines that the charter school is likely to improve a letter grade if additional time is provided
to implement the existing corrective action.
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Notwithstanding the above paragraph, the authorizer shall terminate a charter if the
charter school earns two consecutive grades of “F” unless: (a) the charter school was established
to turn around the performance of a district public school; (b) for a charter school with three
years of operation or fewer, the charter school serves a student population the majority of which
resides in a school zone served by a district public school that earned a grade of “F” in the year
before the charter school opened and the charter school earns at least a grade of “D” in its third
year of operation; or (c) for a charter school in operation for less than five years the state board
grants the charter school a waiver of termination, which may only be granted once.

Statutory Termination Procedure

Notwithstanding the previous section, the Charter School Act provides that at any point
during and at the end of the term of the charter, the sponsor may choose to terminate or not to
renew the charter for any of the following reasons: (i) failure to participate in the State’s
education accountability system or failure to meet the requirements for student performance
stated in the charter; (ii) failure to meet generally accepted standards of fiscal management; (iii)
violation of law; and (iv) other good cause shown. An individual charter may contain additional
grounds for termination or nonrenewal. For a discussion of the charter contracts for the
Borrower (the “Charter Contracts™) and the additional grounds for termination contained therein,
see APPENDIX A - “THE BORROWER AND THE SCHOOLS” in this Limited Offering
Memorandum.

Pursuant to the Charter School Act, a charter school sponsor must provide written
notification to the governing body of the charter school at least 90 days prior to not renewing or
terminating a charter, describing the grounds for the proposed action. The governing body of the
charter school may request an informal hearing within 14 calendar days after receiving the
notice. The sponsor must then schedule a hearing within 60 days of the request by the charter
school. The hearing may either (i) be conducted directly by the sponsor, decided by a majority
vote, or (i1) be conducted by an administrative law judge assigned by the State’s Division of
Administrative Hearings, which shall either be accepted, modified, or rejected by a majority vote
of the sponsor. In either case, the sponsor shall issue a final order stating the specific reasons for
the sponsor’s decision. The charter school’s governing body may appeal the decision to the
FDOE within 30 days.

A charter may be terminated immediately if the sponsor sets forth in writing the
particular facts and circumstances indicating that an immediate and serious danger to the health,
salety, or welfare of the charter school’s students exists. The sponsor’s determination is subject
to the procedures set forth above, except that the hearing may take place after the charter has
been terminated. The sponsor shall notify in writing the charter school’s governing board, the
charter school principal, and the FDOE if a charter is terminated immediately. The sponsor shall
clearly identity the specific issues that resulted in the immediate termination and provide
evidence of prior notification of issues resulting in the immediate termination when appropriate.
Upon receiving written notice from the sponsor, the charter school’s governing board has ten
calendar days to request a hearing. A requested hearing must be expedited and the final order
must be issued within 60 days after the date of request. The sponsor shall assume operation of
the charter school throughout the pendency of the hearing unless the continued operation of the
charter school would materially threaten the health, safety, or welfare of the students. If the
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sponsor fails to assume and continue operation of the charter school, reasonable costs and
attorney’s fees are awarded to the charter school if the charter school prevails on appeal.

Operating Revenues

Funding for charter schools is determined based on the number of FTE students enrolled
at the charter school. Each charter school is required to periodically report its student enrollment
to the school district.  The district receives funds from the FEFP and the Florida General
Appropriations Act, discretionary state lottery funds, funds from the school district’s current
discretionary millage levy, and other state and local funds. The district appropriates those funds
to the charter school, based on the amount of FTE students enrolled at the school.

If the district receives funds from a federal program, any students eligible for such
programs that are enrolled in charter schools in the district are provided federal funds on the
same basis as students enrolied in traditional public schools in the district.

District school boards are required by law to make every effort to ensure that charter
schools receive timely and efficient reimbursement, including processing paperwork required to
access special state and federal funding for which the charter school may be eligible. The district
school board may distribute funds to a charter school for up to three months based on the
projected FTE student enrollment for the charter school. Thereafter, the results of FTE student
membership surveys are used in adjusting the amount of funds distributed monthly to the charter
school for the remainder of the fiscal year. The payment must be issued no later than ten
working days after the district school board receives a distribution of state or federal funds, or
the charter school is entitled 1o the payment plus interest.

A sponsor is required to provide certain administrative and educational services to charter
schools, including contract management services; FTE and data reporting services; exceptional
student education administration services; services related to the federal school lunch program;
test administration services, including payment of the costs of state-required or district-required
student assessments; processing of teacher certificate data services, and information services,
including equal access to student information systems that are used by public schools in the
district in which the charter school is located. Student performance data for each student in a
charter school, including, but not limited to, FCAT scores, standardized test scores, previous
public school student report cards, and student performance measures, shall be provided by the
sponsor in the same manner provided to other public schools in the district. The sponsor is
permitted to withhold a 5% administrative fee for enrollment up to 250 students. The permitted
administrative fee is 2% for high-performing charter schools. For charter schools with a
population of 251 or more students, the difference between the total administrative fee
calculation and the amount of the administrative fee withheld may only be used for capital outlay
purposes.

Capital Outlay Revenues
Capital outlay revenues are an additional state funding source to be used for capital

expenditures, including: the purchase of real property; construction of school facilities; purchase,
lease-purchase, or lease of permanent or relocatable school facilities; purchase of vehicles to
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transport students to and from the charter school; renovation, repair, and maintenance of school
facilities that the charter school owns or is purchasing through a lease-purchase or long-term
lease of five years or longer; payment of the cost of premiums for property and casualty
msurance necessary to insure the school facilities; purchase, lease-purchase, or lease of driver’s
education vehicles, motor vehicles used for the maintenance or operation of plants and
equipment, security vehicles, or vehicles used in storing or distributing matenals and equipment;
and purchase, lease-purchase, or lease of certain new and replacement equipment, and certain
enterprise resource software applications.

To be eligible for a capital outlay funding allocation, a charter school must have (i) been
in operation for two or more years, (ii} be governed by a governing board established in the state
for three or more years which operates both charter schools and conversion charter schools
within the state, (iii) be an expanded feeder chain of a charter school within the same school
district that is currently receiving charter school capital outlay funds, (iv) have been accredited
by the Commission on Schools of the Southern Association of Colleges and Schools; or (v) serve
students in facilities that are provided by a business partner for a charter school-in-the-workplace
pursuant to State law. The charter school must also have financial stability for future operation
as a charter school, have satisfactory student achievement based on state accountability standards
applicable to the charter school, have received final approval from its sponsor for operation
during that fiscal year, and serve students in facilities that are not provided by the charter
school’s sponsor.

High Performing Charter Schools

On June 27, 2011, Governor Rick Scott signed SB 1546 into law. The law creates a new
class of “high-performing charter schools.” A high-performing charter school is one that has
received at least two school grades of “A” and no school grades below “B” in the past three
years, and has received an unqualified opinion and no financial audits indicating a state of
financial emergency in the past three years. A high-performing charter school is permitted to
increase its student enrollment once per school year to more than the capacity identified in the
school’s charter (but not beyond the facility capacity), add additional grade levels not already
served, submit quarterly, rather than monthly, financial statements to the sponsor, receive a
modification or renewal of the school’s charter to 15 years, and consolidate the charters of
multiple high-performing schools under a single charter. High-performing charter schools are
also permitted to expand by one school per year, if the new charter school substantially replicates
its educational program. The legislation limits the ability of a sponsor to deny a high-performing
charter school application by increasing the standard of proof required to deny the application. A
high-performing charter school loses its ability to increase enrollment or expand grade levels
following any year where the school receives a grade of “C” or below. If the school receives a
grade of “C” or below in any two years during the term of the charter, it loses its high-
performing charter school status and must quality again.

The law also creates high-performing charter school systems, which must operate at least
three high-performing charter schools in the State, operate a system in which at least 50 percent
of the charter schools are high-performing with no schools that received a grade of “D” or “F”,
and not operate any charter schools with a financial audit indicating a state of financial
emergency. A high performing charter school system has the ability to open one new school per
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year under the more generous standard of review outlined above. The Borrower has maintained a
a high performing charter school designation for Odyssey Charter (as defined in the forepart of
this Limited Offering Memorandum) since 2011 [Confirm].

Class Size Restrictions

In 2002, citizens approved an amendment to the Florida Constitution setting limits for the
maximum number of students in a classroom by the start of the 2010-2011 calendar school year.
These limits, set forth under Section 1003.03, Florida Statutes, apply at the individual classroom
fevel so that no classroom in which a core course is taught may contain more students than
allowed by the constitutional limits. Since the class size amendment’s enactment, however, there
has been considerable confusion regarding whether charter schools were subject to its provisions.
To reduce that confusion, on May 28, 2010, Governor Charlie Crist signed HB 5101 into law.
HB 5101 establishes that charter schools must comply with Section 1003.03, Florida Statutes,
relating to maximum class size, except that calculation for compliance is to be measured by the
average at the school level rather than at the individual classroom level.

HB 5101 provides that pursuant to s. 1, Art. [X of the Florida Constitution, the average
number of students at the school level assigned to each teacher who is teaching core curricula
courses in public school classrooms for prekindergarten through grade 3 may not exceed 18
students. The average number of students at the school level assigned to each teacher who is
teaching core curricula course in public school classrooms for grades 4 through 8 may not
exceed 22 students. The average number of students at the school level assigned to each teacher
who is teaching core curricula courses in public school classrooms for grades 9 through 12 may
not exceed 25 students. Thus, to be in compliance, a charter school must meet the class size
school level average by grade groups; i.e., 18 students in grades K-3; 22 students in grades 4-8
and 25 students in grades 9-12. Core curricula courses for class size reduction include the
following areas: Mathematics, Language Arts/Reading, Science, Social Studies, Foreign
Language, English for Speakers of Other Languages, Exceptional Student Education, and
courses taught in traditional self-contained elementary school classrooms.

Deteriorating Financial Conditions and Financial Emergencies

Section 1002.345, Florida Statutes, provides for expedited sponsor review of a charter
school to determine il a deteriorating financial condition or a financial emergency exists. A
“deteriorating financial condition” is defined as “a circumstance that significantly impairs the
ability of a charter school or a charter technical career center to generate enough revenues to
meet its expenditures™ without causing the occurrence of a financial emergency A “financial
emergency” is defined as: (1) failure within the same fiscal year in which due to pay short-term
loans or failure to make bond debt service or other long-term debt payments when due, as a
result of a lack of funds; (2) failure to pay uncontested claims from creditors within 90 days after
the claim is presented, as a result of a lack of funds; (3) failure to transfer at the appropriate time,
due to lack of funds (i) taxes withheld on the income of employees or (ii) employer and
employee contributions for federal social security or any pension, retirement, or benefit plan of
an employee; or (4) failure for one pay period to pay, due to lack of funds the wages and salaries
owed to employees or retirement benefits owed to former employees.
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Expedited review is triggered if one of four conditions are met: (1) the charter school
fails to provide the annual audit required under Florida law; (2) the charter school fails to comply
with reporting requirements under the Charter School Act; (3) a deteriorating financial condition
is identified through an annual audit or a monthly f{inancial statement {or in the case of high-
performing charter schools, a quarterly financial statement); or (4} notification that a financial
emergency has occurred or will occur if action is not taken. The authorizer shall notify the
charter school and the Commissioner of Education if one of the conditions is met within seven
business days of discovering the condition, after which the charter school and the authorizer have
30 business days to prepare a corrective action plan. If the charter school and the authorizer are
unable to agree on a plan, the Commissioner of Education shall determine the components of the
plan. If the charter school fails to comply with the plan after one year, the FDOE shall prescribe
any steps necessary for the charter school to comply with state requirements.

If a financial audit discovers a financial emergency, the auditor shall notify the charter
school, the authorizer, and the Commissioner of Education within seven business days after the
finding is made. If the Commissioner of Education makes a determination of financial
emergency, the charter school shall submit a financial recovery plan to the authorizer and the
Commissioner of Education within 30 days. In the Charter Contracts, if the Borrower is
determined to be in a financial emergency, it constitutes “good cause™ to terminate or not renew
the Charter Contracts.
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ODYSSEY CHARTER SCHOOL, INC,
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Capital Trust Agency
Educational Facilities Revenue Bonds
(Odyssey Charter School Projects)
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Capital Trust Agency
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(Odyssey Charter School Projects)
Taxable Series 20178

[Dated as of 1,2017

Pursuant to the Indenture (as defined herein), the Issuer has granted, bargained, sold, alienated, pledged,
set over and confirmed to the Trustee {as defined heremn) for the benefit of the Registered Owners (as
defined herein), all rights and interests of the Issuer in this Loan Agreement, as amended from time to
time, except for the Issuer’s Unassigned Rights (as defined herein).
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LOAN AGREEMENT

THIS LOAN AGREEMENT, dated as of 1, 2017 (this “Loan
Agreement”), is between CAPITAL TRUST AGENCY (the “Issuer™), a public body corporate
and politic of the State of Florida (the “State™), and ODYSSEY CHARTER SCHOOL, INC., a
Florida not for profit corporation (the “Borrower™).

WITNESSETH:

WHEREAS, the Borrower has applied for the financial assistance of the Issuer in order
to (1) finance the acquisition of an existing educational facility and the site therefor, located on
approximately —-24 acres at 1350 Wyoming Drive SE, Palm Bay, Florida 32989:32909 (the.

“Wyoming Site™), which is currently being leased to the Borrower and operated by the Borrower
as a—unior-and-sentor-high-charter-sehooltwo public charter schools known as Odyssey Charter
School and Odyssey Preparatory Academy, (2) refinance an existing loan of the Borrower, which
financed the acquisition, construction and installation of an cducational facility and the site
therefor, located on approximately —9 acres at 1755 Eldron Boulevard, Palm Bay, Florida
32900:32609 (11]{, }sldmil Site’), which is Cuncntly owned and operated by the Borrower as an-
elementary-chas a public charter school
known as. Odyasuy C harter Sc, hool, {3} hn.;mu, c,utam Jmprovements, fixtures, furnishings and
cquipment for such facilities located at the Wyoming Site and the Eldron Site, {4) fund certain
reserves and (5) pay costs of issuance relating to the Bonds: (collectively, the “Series 2017
Project™);

WHEREAS, the financing or refinancing of the Series 2017 Project will provide gainful
employment, will promote commercee and economic development within the State of Florida, and
will serve a public purpose by providing educational facilitics within the meaning of the Act and
advancing the cconomic prosperity and the general welfare of the State of Florida and its people;

WHEREAS, the Issuer has authorized the issuance of its Educational Facilities Revenue
Bonds (Odyssey Charter School Projects), Scries 2017A, in an aggregate principal amount not to

exceed dollars (3 ) (the “Series 2017A Bonds™) and its
Educational Facilities Revenue Bonds (Odyssey Charter School Projects), Taxable Series 20178,
in an aggregate principal amount not to exceed dollars ($ ) (the

“Series 20178 Bonds” and together with the Series 2017A Bonds, the “Series 2017 Bonds™), to
finance or refinance the Series 2017 Project;

WHEREAS, the Issuer and the Borrower have cach duly authorized the execution,
delivery and performance of this Loan Agreement;

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto formally covenant, agree and bind themselves as follows:

4B20-2728-6593-26593 3
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ARTICLE I

REPRESENTATIONS AND COVENANTS
Section 2.01. Representations by the Issuer. The Issuer represents that:

(a) The Issuer is public body corporate and politic duly organized and existing under
the laws of the State  and is duly authorized to issue the Serics 2017 Bonds and to perform its
obligations under this Loan Agreement.

(b) All requirements have been met and procedures have oceurred in order to
authorize the execution and delivery of this Loan Agreement. The Issuer has taken all necessary
action and has complicd with all provisions of the law required to make this Loan Agrecment a
valid and binding Iimited obligation of the Issuer.

(©) The Series 2017 Bonds have been duly authorized, executed and delivered by the
Issuer. Nothing in this Loan Agreement shall be construed as requiring the Issuer to provide any
financing for the Series 2017 Project other than the proceeds of the Series 2017 Bonds or to
provide sufficient moneys for all of the costs of financing or refinancing the Series 2017 Project.

Section 2.02. Representations by and Covenants of the Borrower. The Borrower
represents and covenants that:

(a) The Borrower is a Florida H S-a-not
for profit corporation duly incorporated and in good standing under the laws of the State, it will
maintain, extend and rencw its corporate existence under the laws of the State, and it will not do,
suffer or permit any act or thing to be done whereby its right to transact its functions might or
could be terminated or its activities restricted.

! (b) The Borrower is organized and operated with the—-spestfie power to acquire,
develop, construct, renovate, operate, equip, and maintain, as applicable, the Series 2017
Facilitics. The Borrower has been duly authorized to execute cach of the Borrower Documents
and consummate all of the transactions contemplated thereby, and the execution, delivery, and
performance of the Borrower Documents will not conflict with or constitute a breach of or

4B20-2728-6593.26593.3



default by the Borrower under any other instrument or agreement to which the Borrower is a
party or by which its property is bound.

{c) The Borrower’s exccution, delivery, and performance of the Borrower Documents
will not constitute a violation of any order, rule, or regulation of any court or governmental
agency having jurisdiction over the Borrower.

(d) There are no pending or, to the Borrower’s knowledge, threatened actions, suits,
or proceedings of any type whatsoever affecting the Borrower, the Borrower’s property, or the
Borrower’s ability to execute, deliver, and perform with respect to any of the Borrower’s
Documents, except as otherwise set forth in the Offering Statement,

{c) The Series 2017 Facilities financed or refinanced with proceeds of the Loan are or
will be comprised of land, buildings, facilities, equipment and/or other items for “educational
facilities” and are a “project” within the provisions of the Act.

H Neither the representations of the Borrower contained in the Borrower Documents
nor any oral or written statement, furnished by or on behalf of the Borrower to the Issuer or the
Underwriter in connection with the transactions contemplated hereby, contain any untrue
statement of a material fact or omit to state a material fact necessary to make the statements
contained herein or therein not misleading. There arc no facts that the Borrower has not
disclosed to the Issuer or the Underwriter in writing that materially and adversely affect or in the
future may (so far as the Borrower can now reasonably foresee) materially and adversely affect
the properties, business, prospects, profits, or condition (financial or otherwise) of the Borrower,
or the ability of the Borrower to perform its obligations under the Borrower Documents or any
documents or transactions contemplated hereby or thereby.

{(g)  The Borrower has obtained, or will obtain or cause to be obtained, before they are
required, all necessary approvals of and licenses, permits, consents, and franchises from federal,
State, county, municipal, or other governmental authorities having jurisdiction over the Series
2017 Facilities for the Borrower to acquire, construct, renovate, improve and equip and operate
or cause to be operated, as applicable, the Series 2017 Facilities and for the Borrower to enter
into, execute, and perform its obligations under this Loan Agreement and the other Borrower
Documents.

(h} To the best of the Borrower’s knowledge, the Serics 2017 Facilitics, as designed
and as operated or caused to be operated by the Borrower and the usc of the Series 2017
Facilities as a public charter school meets or will meet all material requirements of law, including
requircmnents of any federal, State, county, city or other governmental authority having
jurisdiction over the Series 2017 Facilities or their use and operation.

1) There has been no material adverse change in the financial condition, results of
operations, or business affairs of the Borrower or the feasibility or physical condition of the
Series 2017 Facilities subsequent to the date on which the Issuer granted its resolution approving
the issuance of the Series 2017 Bonds.

€] The Borrower (i) understands the nature of the structure of the transactions related
to the financing and refinancing of the Series 2017 Project; (ii) is familiar with all the provisions

9
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of the documents and instruments related to such financing to which the Borrower or the Issuer is
a party or of which the Borrower is a beneficiary; (iii) understands the risk inherent in such
transactions, including, without limitation, the risk of loss of the Facilitics; and (iv) has not relied
on the lssuer or the Underwriter for any guidance or expertise in analyzing the financial
consequences of such financing transactions or otherwise relied on the Issuer in any mannet,
exeept to issue the Series 2017 Bonds in order to provide funds for the Loan.

(k)  The Borrower shall retain a Rebate Analyst if, as and when advised or required to
do so under the Indenture, this Loan Agreement or the Tax Certificate.

Section 2.03. Tax Covenants.

{(a) The Borrower represents and warrants that (i) it is an organization described in
Scetion 501(¢)(3) of the Code; (i) it has rcceived a determination letter from the Internal
Revenue Service to that cffect; (i) such letter has not been adversely modified, limited or
revoked; (iv) it is in compliance with all material terms, conditions and limitations, if any,
contained in its respective letter; (v) the facts and circumstances that form the basis of such [etter
continue substantially to exist as represented to the Internal Revenue Servige; (vi) it is not aware
of any facts or circumstances that could cause a revocation of such letter; and (vii) it is exempt
from federal income taxes under Section 501(a) of the Code, cxcept for unirelated busincss
taxable income under Section 511 of the Code and is not a private foundation under Section
509(a) of the Code.

) The Borrower will not take any action or omit to take any action, which action or
omission will adversely affect the exclusion from gross income of the interest on the Series
2017A Bonds for federal income tax purposes or cause the interest on the Series 2017A Bonds,
or any portion thereof, to become an item of tax preference for purposes of the alternative
minimum tax imposed on individuals and corporations under the Code, and in the event of such
action or omission, the Borrower will, promptly upon having such brought to its attention, take
such reasonable actions based upon an opinion of Bond Counsel, and in all cascs at the sole
expense of the Borrower, as may rescind or otherwise negate such action or omission. The
Borrower will not directly or indirectly, use or permit the use of any Serics 2017A Bond
Proceeds or any other funds of the Borrower, or take or omit to take any action, that would causc
the Scries 2017A Bonds to be or become “arbitrage bonds™ within the meaning of Section 148(a)
of the Code or to fail to qualify as qualificd 501(c)(3) bonds within the meaning of Section
145(a) of the Code to the extent applicable to the Scries 2017A Bonds or to fail to meet any other
applicable requirement of Sections 141, 145, 147, 148, 149 and 150 of the Code or cause the
interest on the Scries 2017A Bonds, or any portion thereof, to become an item of tax preference
for purposes of the alternative minimum tax imposed on individuals and corporations under the
Code. To that end, the Borrower will comply with all requirements of Scctions 141, 145, 147,
148, 149 and 150 of the Code to the extent applicable to the Series 2017A Bonds. In the event
that at any time the Borrower is of the opinion that, for purposes of this Section 2.03, it is
necessary to restrict or limit the yield on the investment of any moneys held by the Trustee or
otherwise, the Borrower shall so instruct the Trustee in writing.

(c) The lssuer and the Borrower hereby covenant and agree that they shall not enter
into any arrangement, formal or informal, pursvant to which the Borrower-oe-the-Sete-Member

10
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(or any “related party,” as defined in Regulations Section 1.150-1(b)} shall purchase the Serics
2017 Bonds. This covenant shall not prevent the Borrower from purchasing Bonds in the open
market for the purpose of tendering them to the Trustee for purchase and retirement.

{(d) With the intent not to limit the generality of the forcgoing, the Borrower
covenants and agrees that prior to final payment of the Series 2017 Bonds:

(i) The Serigs. 2017A. Bond Financed Property is, or upon completion of
acquisition or construction will be, owned by a 501(c)(3) Organization or a governmental
unit {within the meaning of Scction 150(a)(2) of the Code and Regulations §1.103-1(a)).

(i) The Borrower has used or will use, as applicable, the Secries 2017A
Bond-Financed Property in such a manner that at least 95 percent of the Net Series 2017A
Bond Proceeds will be treated as used, directly or indirectly, by the Borrower in its
activities that do not constitute a Private Business Use and not more than 5 percent of the
Net Series 2017A Bond Proceeds will be treated as uvsed, directly or indirectly, in a
Private Business tUse. For this purposes, procecds of the Series 2017A Bonds used to pay
costs of issuing the Series 2017A Bonds shall be treated as a Private Business Usc.

The Borrower may depart from the covenants in this subparagraph (ii) only if and
to the extent that an opinion of Bond Counsel is delivered, at the cxpense of the
Borrower, to the Trustee that (A) is based on Section 145 of the Code, (B) states the
extent to which the Borrower may depart from such covenants, and (C) states that such
departure from such covenants will not adversely affect the exclusion from gross income
for federal income tax purposes of the interest on the Series 2017A Bonds or cause the
interest on the Serics 2017A Bonds or any portion thereof to become an item of tax
preference for purposes of alternative minimum tax imposed on individuals and
corporations under the Code.

(iv}  The Borrower will not secure directly or indirectly more than 5 percent of
cither the principal of or the interest on the Series 2017A Bonds by (A) any interest in
property used or to be used for any Private Business Use or (B) payments in respect of
property used or to be used for any Private Business Use. The Borrower will not causc or
permit more than 5 percent of either the principal of or the interest on the Serics 2017A
Bonds to be derived directly or indirectly from payments (whether or not to the Issucr or
to the Borrower) in respect of property, or borrowed money, used or to be used for any
Private Business Use. Scrics 2017A Bond Procceds used to pay costs of issuing the
Series 2017A Bonds shall be treated as a Private Business Use.

(v) Except as permitted by Section 149(b)(3) of the Code, the Borrower will
not permit the Series 2017 Bonds to be federally guaranteed within the meaning of
Section 149(b) of the Code.

(vi)  The Borrower wiil not permit costs relating to the issuance of the Scries
2017A Bonds, including any underwriters’ discount withheld thercfrom, paid from or
financed by the Series 2017A Bond Proceeds, to exceed 2 percent of the Series 2017A
Bond Proceeds within the meaning of Section 147(g) of the Code.

3!
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(vii} The weighted average maturity of the Series 2017A Bonds docs not
exceed 120 percent of the weighted average reasonably expected economic life or the
remaining economic life, as applicable, of the Serics 2017A Bond-Financed Property,
determined in accordance with Section 147(b) of the Code. For purposes of the preceding
sentence, the reasonably expected economic life of property shall be determined as of the
date such property was placed in service or, if later, the date of issuance of the Serics
2017A Bonds. In addition, the cost of financing the acquisition of land shall not be taken
into account in determining the reasonably expected cconomic life of property financed
by the Scrics 2017A Bonds unless 25 percent or more of the Net Series 2017A Bond
Proceeds were used to finance the cost of acquiring land, in which case such land shall be
treated as having an cconomic life of 30 years and shall be taken into account for
purposes of determining the reasonably expected economic life of the Series 2017A
Bond-Financed Property.

(viii) None of the Series 2017A Bond Proceeds will be used to provide any
airplanc, skybox or other private luxury box, or health club facility (except any health club
facility related to the Section 501(c)(3) purpose of the Sele-MemberBorrower under the
Code), any facility primarily used for gambling or any store the principal business of which
is the sale of alcoholic beverages for consumption off premises.

(ix)  None of the Series 2017A Bond Procceds will be used dircctly or indirectly
to provide residential rental property for family units within the meaning of Section 145(d)
of the Code.

“ (x) At least 95 percent of the Series 2017A Bond Proceeds are o be used to
finance or refinance capital expenditures incurred after August 5, 1997.

(xi}  The statements concerning the Serics 2017A Bonds and the application of
the Series 2017A Bond Proceeds required by Section 149(e) of the Code, and approved
by the Borrower on behalf of the Issucr, are true and complete for the purposes for which
intended. The Borrower shall prepare and submit, or cause to be submitted, true and
complete amendments of, or suppiements to, those statements if in an opinion of Bond
Counsel such amendments or supplements are deemed to be necessary or advisable.

(xii) No changes will be made in the Series 2017A Bond-Financed Property or
in the use of such facilities that will adversely affect the exclusion from gross income for
federal income tax purposcs of the interest on the Series 2017A Bonds or will cause the
interest on the Series 2017A Bonds, or any portion thereof, to constitute an item of tax
preference for purposes of the alternative minimum tax imposed on individuals and
corporations under the Code. The Borrower will use the Series 2017A Bond-Financed
Property or causc such Bond-Financed Property to be used so long as the Series 2017A
Bonds remain unpaid so as to constitute a “project” within the meaning of the Act.

(xiii) No Net Serics 2017A Bond Proceeds will be used to reimburse the
Borrower for any expenditure made by the Borrower more than 60 days prior to a
qualifying declaration of intent, which is approved by Bond Counsel, except for planning
costs and other preliminary expenditures within the meaning of Regulations Section
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[.150-2()(2) not in excess of 20 percent of the issue price of the Series 2017 Bonds and
de minimis expenscs within the meaning of Regulations Section 1.150-2(f)(1).

(xiv) The Borrower will not make any investment or deposit in Investment
Obligations or that involves the payment or agrecement to pay to a party other than the
United States of America an amount that is required to be paid to the United States of
America by entering into a transaction that reduces the Rebate Amount payable to the
United States of America or results in a smaller profit or a larger loss than would have
resulted if the transaction had been at arm’s length and had the yield on the Series 2017
Bonds not been relevant to either party to the transaction.

(e) Use of Series 2017A Bond-Financed Property.

(1) General.  For purposes of this Loan Agreement, the use by a Private
Person of the Series 2017A Bond-Financed Property pursuant to a Qualified Service
Contract (as hereafter defined) shall not be treated as a Private Business Use by such
Private Person of such Series 2017A Bond-Financed Property or of funds used to finance
or refinance such Series 2017A Bond-Financed Property.

(i)  Qualified Service Contracts. An arrangement under which services are to
be provided by a Private Person (“Service Provider”) invelving the use of all or any
portion of, or any function of, the Series 2017A Bond-Financed Property (for example,
management services for an entire facility or a specific department of a facility) (“Service
Contract™) is a “Qualificd Scrvice Contract” if all of the following conditions are
satistied:

(A)  the compensation for services provided pursuant to the Service
Contract is reasonable;

(B)  none of the compensation for services provided pursuant to the
Service Contract is based on net profits from operation of the Scrics 2017A
Bond-Financed Property or any portion thercof;

(C)  the compensation provided in the Service Contract satisfies one of
the following subparagraphs:

() At least 95 percent of the compensation for each annual
period during the term of the Service Contract is based on a periodic fixed
fec and the term of the Service Contract, including all renewal options,
does not exceed the lesser of 80 percent of the reasonably expected useful
life of the Series 2017A Bond-Financed Property and 15 years. For
purposes of this subparagraph (C), a “periodic fixed fec” means a stated
dollar amount for services rendered for a specified period of time that does
not increasc ecxcept for automatic increases pursuant to a specified,
objective external standard that is not linked to the output or efficiency of
the Scries 2017A Bond-Financed Property (¢.g., the Consumer Price
Index} and a “rencwal option” means a provision under which either party
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to the Service Contract has a legally enforceable right to renew the Service
Contract; or

(1) At least 80 percent of the compensation for cach annual
period during the term of the Service Contract is based on a periodic fixed
fee and the term of the Service Contract, including all renewal options,
does not exceed the lesser of 80 percent of the reasonably expected useful
life of the Series 2017A Bond-Financed Property and ten years; or

() At least 50 percent of the compensation for each annual
period during the term of the Service Contract is based on a periodic fixed
fee, the term of the Service Contract, including all renewal options, docs
not exceed five years, and the Service Contract is terminable by the
Borrower on reasonable notice, without penalty or cause, at the end of the
third year of the Service Contract term; or

(IVY All of the compensation for scrvices is based on a
capitation fee or a combination of a capitation fee and a periodic fixed fee,
the term of the Service Contract, including all renewal options, does not
exceed five years, and the Service Contract is terminable by the Borrower
on reasonable notice, without penalty or cause, at the end of the third year
of the Service Contract term. A “capitation fee” means a fixed periodic
amount for cach person for whom the Service Provider assumes the
responsibility to provide all needed services for a specificd period so long
as the quantity and type of service actually provided to covered persons
varies substantially; or

(V)  All of the compensation for services is based on a per-unit
fee or a combination of a per-unit fee and a periodic fixed fee, the term of
the Service Contract, including all renewal options, does not exceed three
years and the Service Contract is terminable by the Borrower on
reasonable notice, without penalty or cause at the end of the second year of
the Service Contract term. A “per-unit fee” means a fee based on a unit of
service provided; or

(VD) All of the compensation for services is based on a
percentage of fees charged or a combination of a per-unit fee and a
percentage of revenue or expense fee, the term of the Service Contract,
including all rencwal options, does not exceed two years and the Scrvice
Contract is terminable by the Borrower on reasonable notice, without
penalty or causc at the end of the first year of the Service Contract term.
This subparagraph (V1) applies only to (a) Service Contracts under which
the Service Provider primarily provides services to third parties, or (5)
Service Contracts involving the Scries 2017A Bond-Financed Property
during an initial start-up period for which therc has been insufficient
operations to establish a reasonable estimate of the amount of the annual
gross revenues (or gross expenses in the case of a Service Contract based
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on a percentage of gross expenses} {c.g., a Service Contract for gencral
management services for the first year of operations), in which case, the
compensation for services may be based on a percentage of gross
revenues, adjusted gross revenues (1.e., gross revenues less allowances for
bad debts and contractual and similar allowances) or expenses of the
Series 2017A Bond-Financed Property, but not more than one.

For purposes of this subparagraph (e)(ii}C), a Service Contract is
considered {o contain termination penalties if the termination limits the right of
the Borrower to compete with the Service Provider, requires the Borrower to
purchase equipment, goods, or services from the Service Provider, or requires the
Borrower to pay liquidatcd damages for cancellation of the Service Contract.
Another contract between the Service Provider and the Borrower (for example, a
loan or guarantee by the Service Provider), is considered to create a contract
termination penalty if that contract contains terms that are not customary or
arm’s-length that could operatc to prevent the Borrower from terminating the
Service Contract. A requircment that the Borrower reimburse the Service
Provider for ordinary and necessary expenses, or restrictions on the hiring by the
Borrower of key personnel of the Service Provider arc not treated as contract
termination penalties,

(D)  The Service Provider has no role or relationship with the Borrower
directly or indirectly, that, in effect, substantially limits the ability of the Borrower
to exercise its rights under the Service Contract, including cancellation rights;

(E) The Service Provider and its directors, officers, shareholders and
employees possess in the aggregate, directly or indirectly, no more than 20 percent
of the voting power of the governing body of the Borrower;

{F) No individual who is a member of the governing body of the
Service Provider and the Borrower is the chief executive officer of the Borrower
or the Serviee Provider or the chairperson of the governing body of the Borrower
or the Service Provider; and

(G)  The Borrower and the Service Provider are not “related parties”
(within the meaning of Regulations Section 1.150-1(b)).

(i)  Exceptions. The Borrower may treat a Service Contract that does not

comply with one or more of the criteria of subparagraph (¢)(ii}C) as not resulting in
Private Business Use of Series 2017A Bond-Financed Property if it delivers to the
Trustee, at its expense, an opinion of Bond Counsel to the effect that to do so would not
adversely affect the exclusion from gross income of the interest on the Series 2017A
Bonds or cause the interest on the Series 2017A Bonds, or any portion thereof, to become
an item of tax preference for purposes of the alternative minimum tax imposed on
individuals and cerporations under the Code. Furthermore, a Service Provider that is a
501(c)3) Organization of which the charitable purposc includes provision of the services

4820.2728.8583-26593,3
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it is proving to the Borrower shall not be treated as a Private Person for purposes of
evaluating a Service Contract.

(H The Borrower covenants to comply with the covenants and procedures set forth in
Section 3.14 of the Indenture and to deposit in the Rebate Fund such amount as may be necessary
to maintain the deposit in the Rebate Fund at the Rebate Requirement.

() All covenants and obligations of the Borrower contained in this Section 2.03 shall
remain in effect and be binding upon the Borrower until all of the Series 201 7A Bonds have been
paid, notwithstanding any carlicr termination of this Loan Agreement or any provision for
payment of principal of and premium, if any, and interest on the Qutstanding Secries 2017A
Bonds and Loan Payments and release and discharge of the Indenture.

(h) Notwithstanding any provision of this Scction 2.03, if the Borrower provides, at
its own expense, to the Trustee and to the Issuer an opinion of Bond Counsel to the effect that
any action required under this Section or Section 3.14 of the Indenturce is no longer required, or to
the effect that some further action is required, to maintain the cxclusions from gross income of
interest on the Series 2017A Bonds pursuant to Scction 103(a) of the Code, the Borrower, the
Issuer and the Trustee may rely conclusively on such opinion in complying with the provisions
hercof and Scetion 3.14 of the Indenture, and the covenants herecunder shall be deemed to be
modificd to that extent.

(1) The Borrower agrees that sene-eof the Borrowerit will pot take any action or omit
to take any action or cause or permit any circurnstance to arise or continuc if such action or
circumstance or omission would cause any revocation or adverse modification of such federal
income tax status, unless it obtains, at its own expense, an opinion of Bond Counsel, addressed to
the Trustee that such revocation or modification will not adversely affect the exclusion from
gross income under Section 103(a) of the Code of interest paid on the Series 2017A Bonds or
cause the interest on the Series 2017 Bonds, or any portion thercof, to become an item of tax
preference for purposces of the alternative minimum tax imposed on individuals and corporations
under the Code.

(3 The following obligation to make payments is subject to the limitations in
subsection (iii) below.

(1) To Correct Underpayments. If the Borrower shall be nofified by the
Issuer, the Rebate Analyst or the Trustee as of any date that any payment made to the
United States Treasury in respect of the Series 2017A Bonds pursuant to the rebate
provisions of the Indenture shall have failed to satisfy any requirement of Section 1.148-3
of the Regulations (whether or not such failure shall be due to any default by the
Borrower), the Borrower shall (1} pay to the Trustee (for deposit to the Rebate Fund) the
corrgct amount in respect thereof, interest thercon, and any penalty imposed under
Section 1.148-3(h) of the Regulations, and (2) in the cvent that the Borrower has any
knowledge of the reason for such failure, deliver to the Trustee and the lssuer a brief
written explanation of such failure and any basis for concluding that such failure was not
due to willful neglect.
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{ii) Preservation of Accounting Records. The Borrower shall retain, and on
written request of the Rebate Analyst or the Trustee, provide to any such person copies of
all of the accounting records of the Borrower relating to the Funds, for at least six years
after the later of the final maturity (whether at stated maturity or earlier prepayment) of
the Series 2017A Promissory Note or the first date on which no Series 2017A Bonds are
Qutstanding.

(iii)  Limitation. The Borrower shall not have responsibility or Hability to the
Issuer or any other person for, and shall not be obligated to make payments in respect of,
any rebate obligation other than as specifically stated herein, and then only to the extent
of the Rebate Amount relating to funds held under the Indenture and any further Rebate
Amount owed as a result of the actions or omissions of the Borrower.

Section 2.04. Continuing Disclosure and Post Issuance Compliance. ({a) The
Borrower hercby covenants to enter into the Continuing Disclosure Undertaking for the benefit
of the holders of the Series 2017 Bonds required by Scction (b)(5)(i) of Sccuritics and Exchange
Commission Rule 15¢2-12 under the Securities Exchange Act of 1934, as amended (17 CFR Part
240, Section 240.15¢2-12) contemporaneously with the issuance of the Series 2017 Bonds.

(b) The Borrower hereby covenants and agrees that it will comply with and carry out all
of the provisions of the Post-lssuance Compliance Policies & Procedures of Capital Trust
Agency as attached hereto as Exhibit 1.

Section 2.05. Environmental Matters,

(a) To the best of its knowledge, and after duc mquny (whxch mquuy t,onsists solcly
of lcwn,wmgj thc I:nvnonmcntai chOIt :

), except as set forth in the Environmental
Report, the Bonowc: has not been informed of, nor does the Borrower have any knowledge of (i)
the presence of any Hazardous Substances in violation of Environmental Laws on any of the
Series 2017 Facilitics, or (ii) any spills, releases, threatened reieases, discharges or disposals of
Hazardous Substances that have occurred or are presently occurring on or onto any of the Series
2017 Facilities or any propertics adjacent to any of the Series 2017 Facilities, or (iii) any spills or
disposals of Hazardous Substances in violation of Environmental Laws that have occurred or are
presently occurring on any other propertics as a result of any construction on or operation and use
of the Series 2017 Facilities.

(b) In connection with the construction on or operation and usc of any of the Scries
2017 Facilities, the Borrower represents that it will comply with any applicable local, state or
federal environmental laws, rcgulations, ordinances and administrative and judicial orders
relating to the generation, treatment, recycling, reuse, sale, storage, handling, transport and
disposal of any Hazardous Substances.

| (c) The Borrower represents and warrants that it has not-given—anyrelease-orwatver
E Hazardous-Substances-thereennor-has-# made promises of indemnification regarding Hazardous
17
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Substances on or associated with the Series 2017 Facilities to any person other than the Issuer,
the Issuer Indemnified Parties, the Trustee or the Trustee Indemnified Parties.

{(d) In the event that the Borrower becomes aware of the reicase of any Hazardous
Substances on, or other environmental condition or liability with respect to, the Series 2017
Facilitics in violation of the Environmental Laws, the Borrower agrees to promptly notify the
Issuer and the Trustee in writing of such condition. The Borrower further agrees to take actions
required by the Environmental Laws to investigate and clean up the release of any Hazardous
Substances on, or other environmental condition, problem or liability affecting, the Series 2017
Facilities, promptly after the Borrower becomes aware of any such condition and to keep the
Issuer and the Trustee advised of all such actions taken by the Borrower.

() The representations and warranties set forth in this Section 2.07 shall survive the
expiration or termination of the Borrower Documents, the payment of the Series 2017 Bonads,
and the discharge of any obligations owed by the parties to cach other and will survive any
transfer of title to the Series 2017 Facilitics, whether by foreclosure, or otherwisce and shall not be
affected by any investigation by or on behalf of the Issuer or the Trustee or any information
which the Issuer or the Trustee may have or obtain with respect thereto.

ARTICLE 111

TERM OF LOAN AGREEMENT

Section 3.01. Term of Loan Agreement. This Loan Agreement shall remain in full
force and effeet from the date of delivery hercof until such time as all of the payments on the
Serics 2017 Promissory Note shall have been fully paid or provision is made for such payment
pursuant to Section 11.01 hercof and the Indenture and ali reasonable and necessary fees and
expenses of the Trustee accrued and to accrue through final payment of the Series 2017
Promissory Note, all fees and expenses of the Issuer accrued and to accrue through final payment
of the Serics 2017 Promissory Note and all other liabilities of the Borrower accrued and to accrue
through final payment of the Series 2017 Promissory Note under this Loan Agrecment and the
Indenture have been paid or provision is made for such payments pursuant to Section 11.01
hereof and the Indenture; provided, however, notwithstanding any other provision hereof (a) the
indemnification provisions of Scction 8.06 hercof and agrecements contained in Section 10.04
hereof shall survive after the termination of the term of this Loan Agreement and, with respect to
the Trustee, its resignation or removal; (b) all agreements, representations and certifications by
the Borrower as to the exclusion from gross income of interest on the Series 2017A Bonds shatll
survive termination of the term hereof until the expiration of statutes of limitation applicable to
the liability of the Registered Owners of the Series 2017A Bonds for federal and state income
taxes with respect to interest on the Series 2017A Bonds; and (c) upon the defeasance of the
Indenture, all such indemnification provisions shall be enforceable by the Issuer Indemnified
Partics and the Trustee Indemnified Partics, and all such agreements, representations and
certifications regarding the exclusion from gross income of the interest on the Series 2017A
Bonds shall be enforceable by the Registered Owners of the Series 2017A Bonds, directly against
the Borrower.
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ARTICLE 1V

THE SERIES 2017 PROJECT; ISSUANCE OF
THE SERIES 2617 BONDS

Section 4.01. Agreement to Issue Series 2017 Bonds. In order to provide funds to
make the Loan, the Issuer will sell and cause to be delivered to the Underwriter the Series 2017
Bonds and will make such Loan and direct the Trustee to make the deposits from or apply the
proceeds of the Series 2017 Bonds as set forth in Section 3.02(b) of the Indenture.

Section 4.02  Disbursements from the Project Fund.

{a) The Issuer has, in the Indenture, authorized and directed the Trustee to disburse
the moneys in the Project Fund to pay Costs of the Project. The Trustee shall disburse amounts
set forth on Exhibit G attached hereto to the parties listed on such exhibit upon receipt of an
ivoice therefor. In addition, the Trustee shall transfer moneys in the Project Fund to pay Costs
of the Project no more often than twice per month within five days of receipt by the Trustee of a
completed requisition, in the form attached hereto as Exhibit B, signed by an Authorized
Representative of the Borrower.

(b) When the acquisition, construction, installation and equipping of a Project shall
have been completed, the Borrower shall deliver a certificate of the Borrower stating the fact and
date of such completion and stating that all of the Costs of the Project have been determined and
paid (or that all of such costs have been paid less specified claims that are subject to dispute and
for which a retention in the Project Fund is to be maintained in the full amount of such claims
until such dispute is resolved) and directing the Trustee to transfer any remaining balance in the
related account of the Project Fund to the correspending subaccount of the Interest Account.

Section 4.03. [Reserved|.
Section 4.04. Disbursements from the Cost of Issuance Fund.

(a) The Issuer has, in the Indenture, authorized and directed the Trustee to make
payments from the Cost of Issuance Fund for the payment of issuance expenses as provided in
this Section. Payments shall be made from the Cost of Issuance Fund only for paying the costs of
legal, accounting, organization, marketing, trustee or other special services and other fees and
expenses, incurred or to be incurred by or on behalf of the Issuer or the Borrower in connection
with the issuance of the Serics 2017 Bonds. The Issuer does not make any warranty cither
express or implied that the moneys in the Cost of Issuance Fund available for payment of the
foregoing costs will be sufficient to pay such costs in full, and the Borrower agrees to pay such
costs in excess of the amount in the Cost of Issuance Fund from any moncys legally available for
such purpose. The Borrower shall not be entitled as a result of paying the issuance expenses
pursuant to this Scction to any reimbursement therefor from the Issuer, the Trustee, the
Registered Owners or the Beneficial Owners, nor shall it be entitled to any diminution in or
postponement of the Loan Payments or other amounts required to be paid under this Loan
Agreement. Each payment out of the Cost of Issuance Fund shall be made only upon receipt by

the Trustee of an invoice and-a-valid-Eorm-W9o-or-W8-as-appheable-from each payee in amounts
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(b) Any amounts remaining on deposit in the Cost of Issuance Fund 90 days after the
Bond Closing Date for the Series 2017 Bonds shall be transferred by the Trustee to the Bond
Fund.

Section 4.05. Disbursements from Tax and Insurance Escrow Fund. The Issuer has,
in the Indenture, authorized the Trustee to make payments from the Tax and Insurance Escrow
Fund for the payment of (a) real property or ad valorem taxes with respect to the Facilitics, or (b)
premiums for the insurance policies required to be maintained by the Borrower pursuant to this
Loan Agreement, Each payment out of the Tax and Insurance Escrow Fund shall be made only
upon receipt by the Trustee of a completed requisition, in the form attached hereto as Exhibit C,
signed by an Authorized Representative of the Borrower; provided, that the Trustee may
nevertheless act in accordance with Section 3.12(d) of the Indenturc notwithstanding the
Borrower’s fatlure to deliver such requisition.

Section 4.06. Obligation of the Borrower to Furnish Documents to Trustee. The
Borrower agrees that the requisitions and invoices referred to in Sections 4.02, 4.04, 4.05 and
4.10 hercof must be furnished to the Trustee before the Trustee will disburse funds held under
the Indenture, except as provided in the proviso to the last sentence of Section 4.05 hereof. The
Trustee may conclusively rely upon such requisitions and invoices.

Section 4.07. Reserved.

Section 4.08. Tax Covenant. The Borrower covenants, represents and warrants that it
will comply with the procedures set forth in the Tax Certificate implementing the covenants in
Scction 2.03 to the extent necessary under the Code to maintain the exclusion from gross income
of interest on the Tax-Exempt Bonds for federal income tax purpoeses or to avoid the application
of any penaltics under the Code, subject to any applicable statute of limitations.

Section 4.09. Title Insurance; Security Interest.

(a) On the date of issuance of the Series 2017 Bonds, the Borrower will provide the
Trustee with an irrevocable, binding commitment of a title company acceptable to the
Underwriter to issue a Title Policy insuring the Trustee’s interest in and Lien against the Series
2017 Facilities, subject to any Permitted Encumbrances, in an amount not less than the
Outstanding principal amount of the Series 2017 Bonds (less any amount deposited into the Debt
Scrvice Reserve Fund on such date). Each such policy shall be in the form of a standard e+

| eacteﬂded—Amcncan Land ’l 1tic Assocmtlon Pohcy—&q—appheable—aﬂd—mﬂwe{—panm—ﬂw—aﬂe—
| insure

FHE 5 The Mortgage shall be recorded in thc
real proper ty 1ec0rds of Br cvald County, Florida, and provide the Trustee with a perfected first
position Lien interest in the Series 2017 Facilities, subject to any Permitted Encumbrances.
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() Upon the exccution by the Borrower of the Mortgage and its subscquent
recording, and upon the filing of the UCC financing statement related to the Mortgage on the
date of issuance of the Series 2017 Bonds, the Trustee will have a valid first-position Lien on the
Mortgaged Estate (as defined in the Mortgage) and a valid security interest in the personal
property subject to no Liens, charges or encumbrances other than the Permitted Encumbrances,
and the Borrower will take all nccessary actions, including filing continuation statements, to
preserve such Lien and security intercst.

Section 4,10, Disbursements from the Repair and Replacement Fund. The Issucr
has, in the Indenture, authorized and directed the Trustee fo make payments from the Repair and
Replacement Fund as provided in this Section. Payments shall be made from the Repair and
Replacement Fund upon receipt by the Trustee of a written requisition from an Authorized
Representative of the Borrower, in the form set forth as Exhibit D hereto setting forth the amount

i and the payee for the purpose of paying the cost of-eapital cxpenditures related to maintenance,
improvements and replacements which may be required for the Facilities, including, but not
limited to replacement of equipment, replacement of any roof or other structural component,
exterior painting and the replacement of heating, air conditioning, plumbing and electrical
equipment.

ARTICLE V

PAYMENT PROVISIONS
Section 5.01. Loan Payments and Other Amounts Payable.

{a) During the term of this Loan Agreement, the Borrower shall pay or cause to be
paid as repayment of the Loan until the principal of and premiwm, if any, and interest on the
Series 2017 Promissory Note have been paid or provision for the payment thercof otherwise has
been made in accordance with this Loan Agreement, into the Revenue Fund monthly no later
than the second business day preceeding the last day of each month, (i} until such time as the
principal of and intercst on the Bonds shali have been paid in full, or provisions made for such
full payment in accordance with the provisions of the Indenture, an amount cqual to the
aggregate amount of interest payable by the lssuer on the then Outstanding Bonds, at the
applicable interest rates, on the next succeeding Interest Payment Date, or such amount as
necessary for the accumulation of funds necessary to pay such interest on such Interest Payment
Date, all in accordance with the provisions of Section 3.20 of the Indenture; and (ii) until such
time as the principal of and interest on the Bonds shall have been paid in full, or provisions made
for such full payment in accordance with the provisions of the Indenture, an amount equal to that
portion of the principal amount of the Bonds payable by the Issuer or such amount as necessary
for the accumulation of funds necessary to pay the principal of the Bonds on eaehthe next
suceeeding . Principal Payment Date, all in accordance with the provisions of Section 3.20 of the
Indenture.

_ (b) On or before the redemption date specified in any notice of redemption sent
pursuant to Section 5.08(¢c) of the Indenture, the Borrower shall pay or causc to be paid as
repayment of the Loan for deposit into the Bond Fund an amount of money that, together with
the payments made by the Borrower on its Series 2017 Promissory Note then on deposit in the

21
4B20-2728-6503.26593,3



Bond Fund, is sufficient to pay the principal of and premium, if any, and interest accerued to the
redemption date on the Series 2017 Bonds called for redemption.

(c) During the term of this Loan Agreement, the Borrower shall pay or provide for the
payment of all taxes and assessments, general or special, concerning or in any way related to the
Facilities or any part thercof, and any other governmental charges and impositions whatsoever
refated to the Facilities, and premiums for insurance policies maintained on the Facilities as
required by this Loan Agreement. In furtherance thercof, the Borrower shall pay to the Trustee
cach month for deposit into the Tax and Insurance Escrow Fund an amount equal to the Tax and
[nsurance Escrow Payment.

(d) The Botrower agrees to pay or cause to be paid to the Trustee the reasonable and
necessary fees and expenses of the Trustee incurred in performing its duties related to the Scries
2017 Bonds, including its attorney fees and cxpenses, as and when the same become due, upon
submission of a statement therefor; provided that the Borrower may, without creating a default
hereunder, contest in good faith any such fees or expenses.

(e) The Borrower shall pay or cause to be paid to the Trustee for deposit to the Rebate
Fund all amounts required to be deposited in the Rebate Fund pursuant to Section 3.14 of the
Indenture. The Borrower shall also pay to the Trustee an amount necessary to pay the fees and
expenses of the Rebate Analyst when duc.

() The Borrower shall (i) pay or cause to be paid to the Trustee for account of the
Issuer the Issuer’s Annual Fee, and (i) pay directly to the Issuer promptly upon billing, any and
all costs and cxpenses of the Issuer related to the issuance of the BendBonds or any of the related
documentation, or the later modification, amendment or interpretation of the BendBonds, if any
(including, but not limited to, the fees, costs, and expenses of the Issuer’s counsel or of Bond
Counsel). If the Issuer has not received the Issuer’s Annual Fee on or before [October] 1 of any
year, the Issuer shalt provide written notice to the Borrower of its failure to make payment of
such fee. If the Issuer has not received the full amount of the Issuer’s Annual Fee within 30
calendar days of the duc date, the Borrower shall pay a late charge to the Issuer in the amount of
1-1/2% per month of the overdue Issuer’s Annual Fee. The Borrower will also pay the
reasonable expenses of the Issucr related to the issuance of Bonds and any and all ongoing costs
and expenses for any continuing duties or obligations of the Issucr related in any respect to the
Bonds, this Loan Agreement, the Bond Purchase Agreement or any other documents executed in
connection therewith after the issuance of the Bonds.

(g)  Inthe event of a Determination of Taxability and mandatory redemption resulting
therefrom as st forth in Section 5.04 of the Indenture, the Borrower agrees to prepay the Serics
2017 Promissory Note and pay all premiums required by such redemption in full.

(h) The Borrower shall pay or provide for the payment of the required ameount into the
Debt Service Reserve Fund upon notice of any deficiency therein in accordance with Section
3.24 of the Indenture. If the Trustee determines that the amount in the Debt Service Reserve
Fund is less than the Debt Service Reserve Fund Requirement, whether because of a decreased
value of the Investment Obligations therein or a transfer to curc a shortfall in the Bond Fund, the
Borrower agrees pursuant to this Section 5.01 to pay to the Trustee the amount of such deficiency
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in not more than one year in substantially equal monthly. installments beginning on the first day
of the month after the month in which such deficiency occurs; provided that no such instaliment
shall be less than $5,000.

(1) On the Bond Closing Date, the Borrower shall pay, or cause to be paid, to the
Trustee other legally available moneys cqual to the Repair and Replacement Fund Requirement
and monthly thereafter, the Borrower shall pay, or cause to be paid, to the Trustee an amount of
money equal to 1/12 of the Repair and Replacement Fund Annual Deposit or such lesser amount
as is necessary to cause the aggregate amount in the Repair and Replacement Fund to equal the
Repair and Replacement Fund Requirement.

i) In the event the Borrower should fail to make or fail to cause to be made any of
the payments required by this Section, the item or instaliment in default shall continue as an
obligation of the Borrower until the amount in default shall have been fully paid, and the
Borrower agrees to pay the same and, with respect to the payments required by subsections (a),
(b), (d), (¢) and (f) of this Section 5.01, 1o pay interest at the highest rate of interest borne by any
of the Series 2017 Bonds, or the maximum rate permitted by law if fess than such rate.

Section 5.02. Pledge By Borrower.

In fulfillment of its obligations hereunder, the Borrower hereby pledges to the Issuer to
secure the payment of the Loan and the Series 2017 Promissery Note securing such Loan, the
following:

(i) all of the Borrower’s right, titie and interest in and to the Facilitics,
including all related additions, repiacements, substitutions and proceeds for the purposcs
of securing such Loan;

(it) all Piedged Revenues; and

(iliy  any and all other interests in real or personal property of every name and
nature from time to time hereafter by delivery or by writing of any kind specifically
mortgaged, pledged or hypothecated, as and for additional security for the loan by the
Borrower or by anyone on its behalf,

} Section 5.03. Operating Account. Notwithstanding anything to the contrary contained
herein—¥he, the Borrower agrees that, as long as any of the Bonds remain Qutstanding or any
payments hereunder remain unpaid, all of the GressPledged Revenuces shall be deposited as soon
as practicable upon receipt thereof in anone or ;more operating account (the “Operating Account™)
which the Borrower has established and maintains, and shall continue to maintain, in an account
or accounts at an accredited, federally insured banking institution or institutions, as the Borrower
shall from time to time designate in writing to the Trustee for such purpose; provided, however,
that (1) the Borrower shall cause any funds transferred by the School Board to the Borrower for
the Schools to be deposited directly into the Operating Account, (ii} any funds transferred to the
Trustee on behalf of the Borrower pursuant to the Indenture shall not be deposited in the
Operating Account and (iii) any funds representing operating revenues of any other charter
schools operated by the Borrower which are not part of the Schools shall not be deposited in the
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Operating Account. Subject to the provisions of this Loan Agreement permitting the application

thereof for the purposes and on the terms and conditions sct forth herein, the Borrower hereby

pledges, and to the extent permitted by law, grants a sccurity interest to the Trustee, as assignee
‘ of the Issuer (for the benefit of the Holders), in the Operating Account and all of the
GrossPledged Revenues to secure the payment of the Loan Payments and all additionai payments
due hereunder and the performance by the Borrower of its other obligations under this Loan
Agreement.  The Borrower shall cause to be filed such Uniform Commercial Code financing
statements, and execute and deliver such other documents (including, but not limited to, account
control agreements and continuation statements), as may be necessary in order to perfect or to at
all times maintain as perfected the Trustee’s sccurity infercst in the Aeademy—Revenue-
EundQperating Account.

The Borrower shall apply the moneys in the Operating Account to the payment of Loan
Payments and all additional payments due hereunder, and only after the payment of such amounts
then due, the Borrower may withdraw amounts from the Operating Account to pay Operating
Expenscs, except as otherwise provided in the Deposit Account Control Agrecment.

In the event that the Borrower is delinquent for more than one Business Day in the
payment or required prepayment of any Loan Payment, the Trustee shall notify the Issuer and the
Borrower of such delinquency and shall take such action as directed by the Indenture and as
permitted by the Deposit Account Control Agreement.  Any amounts received by the Trustee

! pursuant to the Deposit Account Controf Agreement are subject to the provisions of-the-Deposit-
2 A E‘E‘E’BHH! ‘ eﬁh.el A gl’EBEEFHEH@, iﬁ(‘ “Ehﬂg 1 a 11 Ty e . ge . A orfio s e
i
|

the Deposit Account Control Agreement.

24
4B20-2728-6583.26593.3



Section 5.04. Obligations of Borrower Hereunder Unconditional.  Except as
provided herein, the obligations of the Borrower to make the payments required hereunder and to
perform and observe the other agreemcnts on its part contained herein shall be absolute and
unconditional. The Borrower {a) will not suspend or discontinue, or permit the suspension or
discontinuance of, any payments provided for herein, (b) will perform and observe all of its other
agreements contained in this Loan Agreement, the Mortgage and the Series 2017 Promissory
Note, and (c) except as provided in Article XI hereof, will not terminate this Loan Agreement for
any cause including, without limiting the generality of the foregoing, any acts or circumstances
that may constitute failure to compiete the Series 2017 Project, failure of consideration, eviction
or constructive eviction, destruction of or damage to the Facilities, commercial frustration of
purposc, or change in the tax or other laws or administrative rulings of or administrative actions
by the United States of America or the State or any political subdivision of either, any failure of
the Issuer to perform and observe any agreement, whether express or implied, or any duty,
liability, or obligation arising out of or connected with this Loan Agreement, whether express or
implied, or any failure of the Trustee to perform and observe any agreement, whether express or
implied, or any duty, liability or obligation arising out of or connected with the Indenture,
whether express or implied. The Borrower may at its own cost and expense and in its own name
or in the name of the Issuer, prosecute or defend any action or proceeding or take any other action
involving third persons that the Borrower deems rcasonably necessary in order to securc or
protect the rights of the Borrower to posscssion, occupancy and use of the Facilitics.

ARTICLE VI
MAINTENANCE, TAXES AND INSURANCE

Section 6.01. Maintenance and Modifications of Facilities by Borrower. The
Borrower agrees that during the term of this Loan Agreement the Borrower shall operate and
maintain the Facilities, in compliance with all governmental laws, building codes, ordinances,
and regulations and zoning laws as shall be applicable to such Facilities, unless the same are
being contested in good faith by appropriate proceedings. The Borrower agrees that during the
term of this Loan Agreement the Borrower will (a) keep the Facilities in as safe of a condition as
required by law and (b) except to the extent the Borrower has determined that any portion of the
Facilitics is obsolete or not uscful in its operations, keep the Facilities in good repair and in good
operating condition, making from time to time all necessary repairs thereto (including external
and structural repairs) and renewals and replacements thereof all of which shall be accomplished
in a workmanlike manner in accordance with all applicable laws. The Borrower may dispose of
portions of the Facilities that the Borrower determines to be obsolete or not useful to operations
of the Facilitics. The Berrower, at its own cxpense, also may make from time to time any
additions, modifications or improvements to the Facilities it may deem desirable for its purposes
that do not substantially reduce its value; provided that all such additions, modifications and
improvements made by the Borrower that are affixed to the Facilities shall become a part of the
Facilities and subject to the Mortgage. The Borrower will not permit the removal of any personal
property from the Facilitics unless such personal property is obsolete, sold for fair market value
or will be replaced with personal property of an equal or greater value.

The Borrower will not permit any Liens, security interests or other encumbrances, other
than Permitted Encumbrances, to be established or to remain against the Facilities for labor or
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materials furnished in connection with the Facilities. However, if no Event of Default has
occurred and is continuing, and after notifying the Trustec of its intention to do so, the Borrower
may permit the Liens to remain undischarged and unsatisfied while the Borrower is diligently
prosccuting, in good faith and at its own expensc, a contest of any mechanics’ or other Liens
filed or cstablished against the Facilities, including any appeal therefrom. The right of the
Borrower to contest a Lien shall not apply, however, if the Facilities or any part thercof will be
subject to loss or forfeiture, in which event the Borrower shall promptly pay and causc to be
satisfied and discharged all such unpaid items. The Issuer will, at the expense of the Borrower,
coaperate fully with the Borrower in any such contest.

In the event that the Borrower shall fail to pay any of the foregoing items required by this
Section to be paid by the Borrower, the Issuer or the Trustee may (but shall be under no
obligation to) pay the same, and any amounts so advanced therefor by the Issuer or the Trustce
shall become an additional obligation of the Borrower under this Loan Agrecment, which amount
the Borrower agrees to pay on demand together with interest thercon at a rate that shall be 3
percent per anntum above the highest rate of interest borne by any of the Series 2017 Bonds or the
maximum rate permitted by law if less than such rate,

Section 6.92. Taxes, Other Governmental Charges and Utility Charges.

(a) The Borrower will pay or cause to be paid, as the same become due, (i) all taxes
and governmental charges of any kind whatsoever or payments in licu of taxes that may at any
time be lawfully assessed or levied against or with respect to the Facilities or any interest therein,
or any machinery, cquipment, or other property installed or brought by the Borrower therein or
thereon that, if not paid, will become a Lien on the Facilities or a charge on the Pledged
Revenues prior to or on a parity with the charge thereon under this Loan Agreement, (ii) all
utility and other charges incurred in the operation, maintenance, use, occupancy and upkeep of
the Facilities and (iii) all assessments and charges lawfully made by any governmental body for
public improvements that may be sceured by a Lien on the Facilitics provided that with respect to
special assessments or other governmental charges that may lawfully be paid in installments over
a period of years, the Borrower shall be obligated to pay only such installments as may have
become due during the term of this Loan Agreement.

(b) The Borrower may, at its own expense, but only if no Event of Default (excluding
the issue being contested hereunder) has occurred and is continuing, diligently prosecute and in
good faith contest any such taxes, assessments and other charges and, in the event of any such
contest, may permit the taxes, assessments or other charges contested to remain unpaid during
the period of such contest and any appceal therefrom if, in the Opinion of Counsel, the Facilities
shall not be subject to loss or forfeiture. In the event that the Borrower is not able to obtain such
Opinion of Counsel, the Borrower shall pay such taxes, asscssments or charges promptly or
secure the payment by posting a bond with the Trustee in form satisfactory to the Trustee. The
Issuer, at the expense of the Borrower, shall cooperate fully with the Borrower in any such
contest. In the event that the Borrower shall fail to pay any of the foregoing items required by
this Section to be paid by the Borrower, the Issuer or the Trustee may (but shall be under no
obligation to) pay the same and any amounts so advanced therefor by the Issuer or the Trustee
shall become an additional obligation of the Borrower payable to the one making the advance,
which amount the Borrower agrees to pay on demand together with interest thereon at a rate that
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shall be 3 percent per annum above the highest rate of interest borne by the Series 2017 Bonds or
the maximum rate permitted by law if less than such rate.

Section 6.03. Insurance Required.

(a) Throughout the term of this Loan Agreement, the Borrower shall provide,
maintain and keep in force, or cause to be provided, maintained and kept in force, the following
insurance coverages relating to the Facilities and the operations of the Borrower, paying as the
same become due and payable all premiums with respect thereto:

(1) A lender’s title insurance policy or policics in an aggregate amount as
required by Section 4.09 hercof,

(ii) Insurance against loss or damage to the portion of the Facilitics comprising
buildings and all improvements therein (including, during any period of time when the
Borrower is making alterations, repairs or improvements to such buildings, improvements
and betterments coverage), all subject to standard form exclusions, with uniform standard
extended coverage endorsement limited only as may be provided in the standard form of
extended coverage endorsement at the time in use in the State, in an amount cqual to the
full replacement value of the Facilities.

(i1iy  Commercial comprchensive general liability and automobile liability
insurance against claims arising in, on or about the Facilities, including in, on or about the
sidewalks or premises adjacent to the Facilitics, providing coverage limits not less than
$1,000,000 per occurrence and $2,000,000 in aggregate.

(iv)  Business interruption insurance equal to one-half of Maximum Annual
Debt Service plus six months’ Operating Expenses of the Borrower. [David’s notc. 1o
Qdyssey: need to price and discuss]

(v) Such other forms of insurance as are customary in the industry or as the
Borrower is required by law to provide with respeet to the Facilitics or the operations of
the Borrower, including, without limitation, any legally required worker’s compensation
insurance and disability benefits insurance.

(b) All the insurance coverage required by this Section may be subject to deductible

‘ clauses in such amounts as are customary for facilities of similar size, type and character within

? the State. On or before ———April 1, 2019 and at least every three years thereafter, the

Borrower shall employ the Insurance Consultant to review the insurance coverage required by

this Section and to render to the Issuer and the Trustee a report as to the adequacy of such

coverage and as to its recommendations, if any, for adjustments thereto. The insurance coverage

required by this Section may be reduced or otherwise adjusted by the Borrower without the

consent of the Trustee or the Issuer, provided that all coverages after such reduction or other

adjustment arc certified by the Insurance Consultant to be adequate and customary for facilities

of like size, type and character, taking into account the availability of such insurance, the terms

upon which such insurance is available, the cost of such available insurance and the effeet of

such terms and such cost upon the fees, rentals and charges for the use of the Facilities of the
Borrower.
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(c) The insurance coverage required by this Section shall be increased or otherwise
adjusted by the Borrower if as a result of such review the Insurance Consultant finds that the
existing coverage is inadequate, taking into account the availability of such insurance, the terms
upon which such insurance is available, the cost of such available insurance, and the effect of
such terms and such cost upon the costs and charges of the Borrower for its services. The
insurance coverage required by this Section, and modification thercof permitted or required by
this paragraph, shall at all times be adequate and customary for facilities of like size, type and
character, and the Borrower shall request that the Insurance Consultant so certify in the report
required by this Section. The Borrower shall pay any fees charged by such Insurance Consuitant
and any cxpenses incurred by the Issuer and the Trustee.

(d) All policies maintained (or caused to be maintained) by the Borrower pursuant to
this Section shall be taken out and maintained with generally recognized, responsible insurance
companies rated not less than “A” by A.M. Best, authorized in the State, which may include
“captive’” insurance companies or governmental insurance pools, sctected by the Borrower. The
insurance policies required by subsections (a)(i) and (a)(ii) of this Section shall name the Trustee,
the Issuer and the Borrower as insureds as their respective interests may appear (provided that
with respect to insurance maintained pursuant to subsection (a)(ii) of this Section and Section
4.09 hercof, the Trustee shall also be named as a mortgagee under the terms of a standard Florida
mortgagee loss payable endorsement), and the Trustee shall also be named as an additional
insured on the policies required by subscctions (a)(iif) and (a)(iv} of this Section, and, provided
further that all insurance proceeds for losses, and except for worker's compensation, fidelity
insurance, business interruption insurance and liability insurance, shall be paid directly to the
Trustee.

(¢} The Borrower shall deliver to the Trustee within 90 days after the end of ecach
Fiscal Year, a certificate of an Authorized Representative of the Borrower setting forth the
particulars as to all insurance policies maintained by the Borrower pursuant to this Section and
certifying that such insurance policies arc in full force and effect, that such policics comply with
the provisions of this Section and that all premiums then duc thereon have been paid, and if
requested by the Issucr, certificates of insurance for such policies.

Section 6.04. Application of Net Proceeds of Insurance. The Net Proceeds of the
insurance carried pursuant to subsections (a)(i) and (a)(ii) of Section 6.03 hereof shall be applied
as provided in Article VII hercof. The Net Procceds of insurance carried pursuant to subscctions
(a)(iil), (a)(iv) and (a)(v) of Scction 6.03 hercof shall be applied toward extinguishment or
satisfaction of the liability with respect to which such insurance proceeds have been paid.

Section 6.05. Advances by Issuer or Trustee. In the event the Borrower shall fail to
maintain the full insurance coverage required by this Loan Agreement or shall fail to keep the
Facilitics in the condition required hereby (except as otherwise herein permitted), the Issuer or
the Trustec may (but shall be under no obligation to) take out the required policies of insurance
and pay the premiums on the same, or make the required repairs, rencwals and replacements; and
all amounts advanced therefor by the Issuer or the Trustee shall become an additional obligation
of the Borrower under this Loan Agreement to the one making the advance, which amounts the
Borrower agrees to pay on demand together with interest thercon at a rate that shall be 3 percent
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per annum above the highest interest rate borne by any of the Series 2017 Bonds or the maximum
rate permitted by law if less than such rate.

ARTICLE VI
DAMAGE, DESTRUCTION AND CONDEMNATION
Section 7.01. Damage, Destruction and Condemnation.

(a) in the event of a casualty or condemnation with respect to the Facilities, and so
long as no Event of Default exists and is continuing, the Net Proceeds from any insurance policy
or the Net Proceeds of any condemnation award resulting from such casualty or condemnation
shall be paid as follows :

. (i) Whenever such Net Proceeds from any insurance policy or condemnation
; award are less than or equal to the greater of $2,000,000 o1 10% of the Book Value of the
Facilities, such Net Proceeds shall be paid directly to the Borrower and used for the
repair, replacement or restoration of the Facilities to substantially the same condition as

existed prior to such damage, destruction or condemnation.

(ii) Whenever such Net Proceeds from any insurance policy or condemnation
award arc greater than the greater of $2,000.000 or 10% of the Book Value of the
Facitities, such Net Proceeds shall be paid to the Trustee and held in a special trust
account to be applied to repair, replace or restore the Facilities unless the Loan is to be
prepaid as provided in Section 7.02 hercof.

In such event, the Trustee shall have the right to hire a construction monitor for the repair,
replacement or restoration of the Facilities at the expense of the Borrower.

(b)  If the Borrower directs the Trustee in writing that the proceeds are to be used to
repair, replace or restore the Facilities, the proceeds in such special trust account shall be
disbursed by the Trustec for the repair, restoration or replacement of the Facilities upon the
receipt by the Trustee from the Borrower of (1) a certificate of an Authorized Representative of
the Borrower that substantially states that such repairs, replacements or restorations will restore
the Facilities to substantially their original condition, will be completed in accordance with plans
and specifications previously provided to the Trustee and that such repairs, replacements or
restorations when completed in accordance with the plans and specifications previously furnished
to the Trustee will comply with all applicable statutes, codes and regulations; (ii) a certificate of
an Authorized Representative of the Borrower stating that sufficient moneys are available in such
special trust account to pay for such repair, restoration or replacements to be completed, together
with available business interruption insurance and other available Pledged Revenues, to pay debt
service on the Series 2017 Bonds and Operating Expenses during the restoration period and, if at
any time during the restoration, the insurance or casualty proceeds are less than the estimated
costs to restore, repair or replace the Facilities, the Borrower shall provide the Trustee with cash
or cash equivalents in an amount equal to the shortfall; (iii) requisitions from the Borrower in a
form acceptable to the Trustee; (iv) applicable Lien waivers; and (v) a construction contract. If

such Net Proceeds are in excess of the greater of $2,000,000 or 10% of the Book Value of the
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Facilities, in addition to those requirements listed in (i) through (v) above, the Borrower also
shall deliver to the Trustee: (A) an endorsement to the applicable titic insurance policy insuring
the continued priority of the Lien of the Mortgage; (B) an opinion of Bond Counsel to the cffect
that neither such repairs, replacements nor restorations nor such use of such casualty or
condemnation proceeds adverscly affects the exclusion from gross income for federal income tax
purposes of interest on the Series 2017 Bonds; (C) evidence that the Borrower has acquired all
permits and licenses necessary for such construction; and (D) evidence of the existence of
performance and payment bonds therefor. The Trustee shall retain ten pereent (10%) of the
requested disbursements until the repairs, replacements, restorations or improvements are at least
fifty percent (50%) complete as certificd by an Authorized Representative of the Borrower and
five pereent (5%) of the requested disbursements until final completion of the repairs,
replacements, restorations or improvements as certified by an Authorized Representative of the
Borrower and receipt of certificates of occupancy, waivers of Liens and an endorsement to the
title policy for the Facilities insuring the continued priority of the Mortgage. If at any time
during the restoration, the insurance or casualty proceeds are less than the estimated costs to
restore, repair or replace the Facilities, the Borrower will provide the Trustee with cash or cash
equivalents in an amount ecqual to the shortfall. If after completion of any such repairs,
replacements, or improvements any funds remain in said speeial trust fund, the remaining funds
shall be transferred by the Trustee to the Revenue Fund and used to make any disbursements
required by Section 3.20, FIRST through SEVENTH of the Indenture that have not otherwise
been made and any excess shall be applied in accordance with Section 3.20, EIGHTH of the
Indenture. Netwithstanding—the-above—provisions—aHAll proceeds of business interruption
insurance shall be p&}é—t@»&he%-t&%ee—-aﬂd—dccmcd to be Flcdgcd Revenues ’r01 pux posos of thls
Loan Ag,kccmcntm i

Section 7.02. Mandatory Prepayment from Insurance or Condemnation Proceeds.
If the Net Proceeds of any insurance policy or condemnation award with respect to the Facilitics
are in excess of 10% of the Book Value of the Facilities, the Loan and the Series 2017
Promissory Note sccuring the Loan are subject to mandatory prepayment as a wholc or in part at
the principal amount thereof plus accrued interest thereon to the date of prepayment, but without
premium, from such Net Proceeds, if any of the events sct forth below shall oceur:

(a) The Facilitics shal] have been damaged or destroyed in whele or in part to such
extent that, as expressed in a certificate of an Authorized Representative of the Borrower filed
with the Trustee, (i) the Facilitics cannot reasonably be restored to the condition thercof
immediately preceding such damage or destruction within a period of thirteen consecutive
months or the commencement of the immediately following school year, whichever is later, (ii)
the Borrower is prevented from carrying on its normal operations for a period of six consecutive
months, or (iii) the cost of restoration thclcef would cxcccd the sum of the Net Proceeds of
insurance carried thercon pus g eoftogether with other
funds.of the Borrower made ,ayajlablc.for Such. purposes;

(b) Title to, or the temporary use for a period of six months or more of, all or
substantially all of the Facilities shall have been taken under the exercise of the power of eminent
domain by any governmental authority, or person, firm or corporation acting under govermmental
authority or because of a defect in title; or
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{c) As a result of any changes in the Constitution of the State or the Constitution of
the United States of America or of legislative or administrative action (whether state or federal)
or by final decree, judgment or order of any court or administrative body (whether state or
federal) entered after the contest thercof by the Borrower in good faith, this Loan Agreement
shall have become void or unenforceable or impossible of performance in accordance with the
intent and purposes of the parties as expressed in this Loan Agreement.

Section 7.03. Borrower Entitled to Certain Net Proceeds. The Borrower shail be
entitled to the Net Proceeds of any insurance payment or condemnation award or portion thereof
attributable to damage or destruction or takings of its property not included under the Mortgage.

Section 7.04. No Change in Loan Payments; No Liens. All buildings, improvements
and equipment acquired in the repair, rebuilding or restoration of the Facilities shall be deemed a
part of the Facilitics and shall be available for use and occupancy by the Borrower, without the
payment of any payments hereunder other than the Loan Payments and other payments required
to be made under this Loan Agreement, to the same extent as if they were specifically described
herein; provided that no buildings, improvements or equipment shall be acquired subject to any
Lien or encumbrance other than Permitted Encumbrances.

Section 7,05, Investment of Net Proceeds. Any Net Proceeds of any insurance
payments or condemnation awards with respect to the Facilities held by the Trustee pending
restoration, repair or rebuilding shall be invested in Investment Obligations in the same manner
as provided in Section 6.01 of the Indenture. Any earnings or profits on such investments shali
be considered part of the Net Proceeds.

Section 7.06. Continuation of Operation in Event of Casualty, In the event of any
damage to or destruction of the Facilities or any part thercof by fire, lightning, vandalism,
malicious mischicf and extended coverage perils, the Borrower shall make all diligent and
reasonable cfforts to continue operation of the Schools and ensure due and timely payment of the
Loan Payments.

ARTICLE VIl

SPECIAL COVENANTS

Section 8.01. No Warranty of Condition or Suitability by the Issuer. The Issuer
makes no warranty, cither express or implied, as to the Facilitics or that they will be suitable for
the purposcs or needs of the Borrower or that the proceeds of the Series 2017 Bonds will be
sufficient to pay the costs of the Series 2017 Project,

Section 8.02. Consolidation, Merger, Sale or Conveyance. The Borrower agrees that
during the term of this Loan Agreement, the Borrower will not merge or consolidate with, or setl
or convey, except as provided in Section 8.11 hereof, all or substantially all of its interest in the
Facilitics to, any Person uniess (i) no Event of Default has occurred and is continuing, (ii) it first
acquires the written consent of the Issuer to such transaction, (iii) it provides to the Trustee notice
of its intent at least 90 days in advance of such consolidation, merger, sale or conveyance, and
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(iv) the acquirer of the interest in the Facilitics or the corporation with which it shall be
consolidated or the resulting corporation in the case of a merger:

(a) shall assume in writing the performance and observance of all covenants
and conditions of this Loan Agreement;

(b) shall provide the Trustce with evidence that such merger, consolidation,
sale or conveyance will not cause the rating agency to lower or withdraw any rating(s)
then in effect on Qutstanding Serics 2017 Bonds;

{c) shall provide the Trustee with an opinion of Bond Counsel acceptable to
the Issuer to the effect that such merger, consolidation, sale or conveyance will not
adversely affect the validity of any of the Series 2017 Bonds or the exclusion from gross

! income for federal income tax purposes of interest on the Outstanding Series 2017A
Bonds;

(d)  shall provide the Issuer and the Trustee with an Opinion of Counsel to the
Borrower (which may be rendered in reliance upon the Opinion of Counsel to such other
corporation), stating that none of the other entitics that are a party to such consolidation,
merger or transfer has any pending litigation other than that arising in the ordinary course
of business or has any pending litigation that might reasonably result in a substantial
adverse judgment. For the purposes of the preceding sentence, the term “substantial
adverse judgment” shall mecan a judgment that materially adversely affects the ability of
the resulting, surviving or transferce corporation to continue operations in a manner to
generate sufficient revenues to make all payments required under this Loan Agreement
immediately after the consummation of such consolidation, merger or transfer and after
giving cffect thereto;

(e) shal} deliver to the Trustee within 30 days of the close of such transaction,
copics of all documents executed in connection therewith, one document of which shall
inctude an Opinion of Counsel that all conditions herein have been satistied and that all
liabilities and obligations of the Borrower under the Borrower Documents shall become
obligations of the new entity; provided, however, the Borrower shall not be released from
same until all of the conditions of this Section 8.02 shali have been met; and

4] in the case of a consolidation, merger, salc or conveyance of the Borrower,
shall provide evidence to the Issuer that the entity can continue to operate the Schools as
charter schools in accordance with the Charter School Act.

Section 8.03. Further Assurances. The Issuer and the Borrower agree that they will,
from time to time, exccute, acknowledge and deliver, or cause to be executed, acknowiedged and
delivered, such supplements hereto and such further instruments as may reasonably be required
for carrying out the intention of or facilitating the performance of this Loan Agreement, subject,
however, to the terms and conditions of Article X of the Indenture.
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Section 8.04. Audits. The Borrower agrees that it will have its books and records
audited annually, commencing with the Fiscal Year that ends June 30, 2017, by an Accountant as
soon as practicable after the close of such Fiscal Year.

Section 8.05. Financial Records and Statements; Financial Covenants; Reports,

(a) Maintenance of Books and Accounts. The Borrower agrees that it will maintain
proper books of records and accounts with full, true and correct entrics of all of its dealings
substantially in accordance with Generally Accepted Accounting Principles and will make
available such other data and information as may be rcasonably requested by the issuer and the
Trustee from time to time.

b Escrow Reports.

f (1) At least 38fiye days prior to the rencwal date of the insurance required
pursuant to this Loan Agreement, the Borrower shall provide to the Trustee a certificate
signed by an Authorized Representative of the Borrower certifying as to the amount of
cach of the Tax and Insurance Escrow Payments relating to such insurance for the
following year.

(i) At {east 30 days prior to the Tax and Insurance Escrow Payment duc in
November of cach year during the term of this Loan Agreement, the Borrower shall
provide to the Trustec a certificate signed by an Authorized Representative of the
Borrower (which certificate may be in the form of Exhibit C) certifying as to the amount
of each of the Tax and Insurance Escrow Payments relating to rcal property taxes due on
the Facilitics for the following year.

(iii}y At least 30 days prior to January 1 of each Fiscal Year, commencing
January 1, 2018, the Borrower shall provide to the Trustee a certificate signed by an
Authorized Representative of the Borrower in the form of Exhibit E attached hereto,
certifying as to the amount of the budgeted Operating Expenses for the Fiscal Year for
purposes of determining the Repair and Replacement Fund Annual Deposit for such
Fiscal Year.

(c) Quarterly Reports of the Borrower. Not later than 45 days following each
calendar quarter ending September 30, December 31 and March 31, and not later than 90 days
following cach calendar quarter ending June 30, commencing with the calendar quarter ending
June 30, 2017, the Borrower shall deliver to the Trustee and the Dissemination Agent a report
relating to each calendar quarter (the “Quarterly Report™) and cause the Dissemination Agent file
the Quarterly Report with the Municipal Securities Rulemaking Board through its Electronic
Municipal Market Access service. The Borrower, in its sole discretion, shall have the right to
modify the contents of the Quarterly Reports from time to time. The Quarterly Reports initially
will contain or incorporate by reference the following:

(1) For Quarterly Reports relating to the calendar quarters ending on
September 30, December 31 and March 31

(A)  The Borrower’s balance sheet;
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(B)  The Borrower’s Revenue and Expenditure Statement, showing year
to datc information and comparing year to date with budgeted information;

(C) Copies of any written reports of an Independent Consultant
engaged by the Borrower in accordance with its covenants in this Loan
Agreement,

(i1) For Quarterly Reports relating to the calendar quarter ending on June 30

(A)  The Borrower’s annual budget—teogether—with-a-quarterty-division-
efsueh-budset for the upcoming fiscal year Jeonfirm available by, this date};

(B) The Borrower’s balance shect;

(C)  The Borrower’s Revenue and Expenditure Statement, showing year
to date information and comparing year to date with budgeted information;

(D)  An officer’s certificate or other form of annual certification in the
form of Exhibit F attached hereto to the cffect that no events of default have
occurred andfor are continuing, and the Borrower is in compliance with all
covenants, insurance and other requircments under the Loan Agreement, the
Continuing Disclosure Undertaking and the Tax Certificate; and

(E)  Copies of any written reports of an Independent Consultant
engaged by the Borrower in accordance with its covenants in this Loan
Agreement;

{F) Information on teacher retention from the prior Fiscal Year; and

(G)  Testresults.and State jabel/report card (if any).

(d)  Debt Service Coverage Ratio. Within 30 calendar days of the completion of the
Borrower’s annual audited financial statements, the Borrower will defiver to the Trustee and the.
Dissemination Agent a certificate showing the combined Debt Service Coverage Ratio for the
Borrower, which evidence may be in the form of a certificate of an Accountant or included in the
notes to the Borrower’s annual audited financial statements. Commencing with the Debt Service
Coverage Ratio first determined based upon the audited financial statements of the Borrower for
the Fiscal Year ending June 30, 20472017 lconfirm- requirement can be met by such datel, if
such Debt Service Coverage Ratio certified to the Trustee is below 1.1 to 1, the Borrower shall
retain at its own expense, not later than 60 days after such determination, an Independent
Consultant to submit a written report and make recommendations with respect to revenues or
other financial matters of the Borrower that are relevant to increasing the Debt Service Coverage
Ratio to at least 1.1 to 1. The Borrower shall adopt and follow the recommendations of the
Independent Consultant except when an opinion of counsel is obtained excusing such actions by
the Borrower, or where the Borrower makes a good faith determination in a statement to the
issucr and the Trustee that the Independent Consultant’s recommendations would violate state or
federal law, the educational purpose of the GuaranterBorrower or the charter policy of the
chartering authority.
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(e) Days Cash on Hand Requirement. The Borrower covenants and agrees that the
combined Days Cash on Hand, which shall be tested as of Junc 30 of each year, commencing
June 30, 2017, shall be equal to or greater than 45-days(i).30 days as of Jung 30, 2017 and (i) 45.
i day.as of each June 30 thereafter. On or before December 31 of cach year, commencing
December 31, 2017, the Borrower will deliver to the Trustee and. the Dissemination Agent
evidence of the Days Cash on Hand for the prior June 30, which evidence may be in the form of a
certificate of an Accountant or included in the notes to the Borrower’s annual audited financial
statements. The foregoing is subject to the qualification that if applicable state or federal laws or
regulations, or the rules and regulations of agencies having jurisdiction, shall not permit the
Borrower to accumulate such level of Days Cash on Hand, then the Trustee shall conform to the
then prevailing laws, rules or regulations.

If the Days Cash on Hand fer-any-testing-date-is less than 30 days as of June 30, 2017 or
less. than 45 days for any other testing date (or such [esser amount required by prevailing laws,
rules or regulations, as applicable), then, upon the written direction of Beneficial Owners of a
majority of the principal amount of the Bonds, the Borrower shall promptly employ an
J Independent Consultant to review and analyze the operations and administration of the Borrower,
! submit to the Trustee and. the  Disscmination.  Agent written reports, and make such
recommendations as to the operation and administration of the Borrower as such Independent
Consultant deems appropriate, including any recommendation as to a revision of the methods of
operation of the Borrower. The Borrower shall adopt and follow the recommendations of the
Independent Consultant except whcn an oplmon of counscl is obtained excusing such actions by
the Borrower—er BFE sable, or where the Borrower makes a good faith
determination in a statement to thc Issum and the Trustee that the Independent Consultant’s
recommendations would violate statc or federal faw, the educational purpose of the Borrower or
the charter policy of the chartering authority.

() Contracts to Comply with Tax Covenants. Any contract entered into between the
Borrower and any Independent Consultant engaged by the Borrower pursuant to this Section 8.05
must meet the requirements of this Loan Agreement, including but not limited to Section 2.03(c)
of this Loan Agreement.

() Maintenance of Lien Position. On or before the date required by tawslaw for
continuation of the financing statements filed hereunder, the Borrower shall provide the Trustee
with a certificate attaching a copy of the actual filed UCC continuation statement necessary to
preserve the Lien on and sccurity interest in the Mortgaged Property (as defined in the Mortgage)
and the Lien on the Pledged Revenues. If the Borrower does not take the action necessary to
preserve the Lien on and security interest in the Mortgaged Property and the Lien on the Pledged
Revenues, the Trustee may take such action and, in such event, the Trustee shall be entitled to
reimbursement from the Borrower of its fees and expenses pursuant to Section 5.01(d) hereof.

(h)  Additional Documents Upon Request. The Borrower will provide the Issuer with
any of the documents specified in this Section 8.05 upon request by the Issuer in a timely
manner.

() Trustee Reliance. The Trustee may conclusively rely upon the financial records,
statements, covenants and reports received by it in accordance with this Section and shall have
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no duty to examinc or determine the information therein. The Trustee’s only duty is to hold such
information in safckeeping.

Section 8.06. Release and Indemnification Covenants.

(a) The Borrower shall pay and shali protect, indemnify and hold harmless, the
Trustee, the Issuer, the Sponsoring Political Subdivisions, the Local Agencies, the members of
their boards of directors or commissioners and their respective officers, attorneys, accountants,
financial advisors and staff from and against all liabilities, losses, damages, costs, eXpenscs
(incjuding attorneys” fees), causes of action, suits, claims, demands and judgments of any naturc
(collectively referred to herein as the “Liabilities™) in any manner relating to and/or arising from
or in connection with the Bonds (including the approval, issuance or non-issuance, and, if issued,
! the administration thereof) or: (i) any injury to or death of any person or damage to the
§ ProjectFacilitics in or upon PrejeetFacilities or growing out of or connected with the use, nonuse,
condition or occupancy of the Rrejeetlacilities; (ii) violation or breach by _the Borrower, of any
. agreement or condition of this Loan Agrcement or any of the Bond Documents; (iii) a violation
by the Borrower of any contract, agreement or restriction relating to the PrejeetFacilitics; (iv) any
act, or failure to act, by the Borrower or negligence of the Borrower or any of its agents,
contractors, servants, employces or licensces; (v) any violation of any environmental law, rule or
regulation with respect to, or the release of any toxic substance from, the Projeetlacilitics during
3 the period in which the Borrower is in possession or control of the ProjectFacilities; (vi) a
viclation by the Borrower of any law, ordinance or regulation affecting the Projeettiacilitics or
the ownership, occupancy or usc thereof; (vii) any statement or information contained in the
Indenture, this Loan Agreement, the Tax Certificate, any other Bond Documents or any other
documents or agreements relating to the Bonds and the proceedings relating to their issuance and
sale, or any documents in connection with the Continuing Disclosure Agreement, if any, which is
misieading, untruc or incorrect in any material respect, other than information furnished by the
Issuer; (viii) the financing, refinancing, construction, acquisition, cquipping and installation of
the RrejeetFacilities or the failure to construct, acquire, equip or install the PrejeetFacilities; (vin)
any proceeding concerning the validity or enforccability of the Bonds or the tax-exemption of the
Bonds or the interest thereon; (ix) to the extent not previously mentioned, any claims whatsoever
asserting any of the foregoing, regardless of the lack of merit thereof: and (x) the costs incurred
in connection with any claims, investigations, governmental or regulatory actions, procecdings or
inquirics relating in any way to the Bonds or the transactions contemplated hereby or by the
Indenture.

The Borrower also agrees to indemnify, proteet, defend, and hold harmless the Trustee,
the Issucr, the Sponsoring Political Subdivisions, the Local Agencies and the members of their
boards of directors or commissioners, their officers, attorneys, accountants, financial advisors
and staff from and against the Liabilities (i) in any manner whatsocver arising from or relating to
the Bonds (including the approval, issuance or non-issuance, and, 1f issued, the administration
thercof), or any errors or omissions in information provided to the lssuer in connection with any
legal procecdings or other official actions of the Issuer pertaining to the Bonds, (i1) in any manner
whatsocver arising from or relating to any fraud or misrepresentations or omissions contained in
information provided to the Issucr or the Trustee in connection with the proceedings of the Issuer
relating to the issuance of the Bonds or the Continuing Disclosure Agreement, (iii) in any way
arising from or relating to the exceution or performance of this Loan Agreement or other Bond
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Documents by the Borrower, the issuance or sale of the Bonds, actions taken under the Indenture,
actions taken under the Continuing Disclosure Agreement or any other cause whatsoever
pertaining to the financing of the Project with the procecds of the Bonds and the Issuer’s
approval under the Act, specificaily including, but not limited to, the defense of the validity of
the Bonds, compliance of securities laws, or tax cxemption of the interest on the Bonds; or (iv)
any statement or information relating to the Borrower, its business or properties contained in any
final official statement or prospectus furnished to purchasers of any Bonds that is untrue or
incorrect in any material respect and any omission relating to the Borrower, its business or
propertics from any official statement or prospectus of any statement or information which
should be contained in it for the purpose for which it is to be used or which is necessary to make
the statement in it not misleading in any material respect, if the final official statement of
prospectus is approved in writing by the Borrower.

It is the intention of the parties hereto that the Issuer, the Trustee, the Sponsoring Political
Subdivisions and the Local Agencies, and any of their officials, directors, comumissioners,
officers, agents, attorneys, and employees shall not incur pecuniary liability or expense
(specifically including, but not limited to, expenses ifcurred in defending any claim, action,
lawsuit, or administrative or other legal proceeding) by reason of, arising out of, or relating to the
Bonds {including the approval, issuance or non-issuance, and, if issued, the administration
thereof) or (i) the terms of this Loan Agreement or other Bond Documents, or (ii) by reason of,
arising out of, or relating to the undertakings required of the Issuer, the Trustee, the Sponsoring
Political Subdivisions and any of their officials, directors, commissioners, officers, agents and
cmployees hereunder in connection with the issuance of the Bonds, the execution of the
Indenture, the performance of any act required of the Issuer, the Trustee, the Sponsoring Political
Subdivisions and any of their officials, directors, commissioners, officers, agents, attorncys and
employees by this Loan Agreement or other Bond Document, as applicable, or the performance
of any act requested of the Issuer, the Trustee, the Sponsoring Political Subdivisions, the Local
Agencics and any of their officials, officers, directors, commissioners, agents, attorneys and
employees by the Borrower or in any way arising from the transaction of which this Loan
Agreement or any other Bond Document, as applicable, is a part or arising in any manner in
connection with the Project; nevertheless, if the Issuer, the Trustee, the Sponsoring Political
Subdivisions, the Local Agencies or any of their officials, officers, directors, commissioners,
agents, attorneys and employees should incur any such pecuniary liability, then in such event the
Borrower shall indemnify and hold harmless the Issuer, the Trustee, the Sponsoring Political
Subdivisions, the Local Agencies or any of their officials, officers, directors, commissioners,
agents, attorncys and employees against all claims by or on behalf of any Person, arising out of
the same, and all costs and expenses incurred in connection with any such claim or in connection
with any action or proceeding brought thereon, and upon notice from the Issuer, the Trustee, the
Sponsoring Political Subdivisions or any of their officials, officers, directors, commissioners,
agents or employees, the Borrower shall defend such party, its officials, officers, directors,
commissioners, agents or employees in any such action or proceeding.

Prompily after receipt by an indemnified party under this Section 8.06 of notice of the
existence of a claim in respect of which indemnity hereunder may be sought or of the
commencement of any action against the indemnified party in respect of which indemnity
hereunder may be sought, the indemnified party shall notify the Borrower in writing of the
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existence of such claim or commencement of such action (provided that a failure to so notify the
Borrower wili not excuse the Borrower from its obligations hereunder). In casc any such action
shall be brought against an indemnificd party under this Section 8.06, the indemnified party shall
notify the Borrower of the commencement thereof and the Borrower shall be entitled to
participate in and to assume the defense thereof, with counsel reasonably satisfactory to the
indemnified party, with full power to litigate, compromisc or settle the same; provided that the
indemnified party shall have the right to review and approve or disapprove any such compromise
or scttiement; provided, however, that if the indemnified party shall have been advised by
independent counsel selected by the indemnified party that there may be legal defenses available
to it which are adverse to or in conflict with thosc available to the Borrower or other indemnified
partics which, in the opinion of such counsel, should be handicd by scparate counsel, the
Borrower shall not have the right to assume the defense of such action on behalf of the
indemnificd party, but shall be responsible for the reasonable fees and expenses of the
indemnified party in conducting its defensc; and provided, further, that if the Borrower shall have
faited to assume the defense of such action and shall have failed to employ counsel therefor
reasonably satisfactory to the indemnified party within a reasonable time after notice of
commencement of such action, such reasonable fees and expenses incurred by the indemnified
party in conducting its own defense shall be borne by the Borrower.

The duty of the Borrower to defend each indemnified party under this Section 8.06 shall
commence from the time the claim is known of, and such duty shall exist and continue regardless
of the merits of the claim, and shall survive the payment or defeasance of the Bonds and the
termination of any other provisions of the Indenture—fthe—Master—indenture} and the Loan
Agreement.

In addition, the Borrower agrees that if cither party initiates any action, suit or other
proceeding with respect to any claim, demand or request for relief, whether judicial,
administrative, or other legal proceeding, in which the Issuer or any members of its board, its
officers, attorneys, accountants, financial advisors or staff is named or joined as a party, the
Borrower will pay to and reimburse to the Issuer the full amount of all reasonable fees and
expenses incurred by the Issuer with respect to the Issuer’s defense of or participation in such
action, suit or other proceeding. All indemnified partics shall be deemed third party beneficiaries
hereof, with full right to enforce the provisions hereof in respect of such indemnified party.

The provisions contained in this Section 8.06 pertaining to indemnification of the Issuer,
the Sponsoring Political Subdivisions, and cach of their respective members of their boards of
directors or commissioners and their officers, attorneys, accountants, financial advisors and staff
shall be in addition to any other indemnification provided to such indemnified partics in any
other agreement by the Borrower in connection with the issuance and sale of the Bonds and all
matters refating thereto.

Notwithstanding any other provision of this Scction 8.06 to the contrary, the Borrower’s
indemnification obligations under this Section 8.06 shall not extend to the Trustee or any of ifs
respective officers, members, directors, officials, employees, attorneys and agents to the extent of
any Liabilities arising from the negligence or willful misconduct of the Trustee or any of its
respective officers, members, directors, officials, employees, attorneys and agents,
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(b) FheNeither the Issuer nor_the Trusiee makes neany warranty, cither cxpress or
implied, as to the PrejeetFacilitics or the condition thercof, or that the Prejeetlacilitics will be
suitable for the purposes or needs of the Borrower. The Issuer makes no representation or
warranty, express or implied, that the Borrower will have quiet and peaceful possession of the
ProjeetFacilitics. The Issuer makes no representation or warranty, cxpress or implied, with
respect to the merchantability, condition or workmanship of any part of the ReojeetFacilities or its
suitability for the purposes of the Borrower.

(c) Notwithstanding anything to the contrary contained herein or in any of the Bonds,
the Indenture, or in any other instrument or document executed by or on behalf of the Issuer in
connection herewith, (i) Issuer shall have no obligation to take action under this Loan
Agreement, the Bonds, other Bond Documents or such other instruments or documents, unless
Issuer is reasonably requested in writing by an appropriate person to take such action and is
provided with indemnity and assurances satisfactory to it of payment of or reimbursement for any
expenses (including attorneys' fees) in such action, (i1) neither Issuer nor any member of Issuer or
any officer, agent relating to the Bonds or the Prejeetlacilitics, or employee of Issuer shall be
personally liable to the Borrower, the Trustec or any other person for any action taken by lssuer
or by its officers, agents relating to the Bonds or the PrejeetFacilitics, or employees or for any
failure to take action under this Loan Agreement, the Bond, the other Bond Documents or such
other instruments or documents, except that the Issuer agrees to take, or to refrain from taking,
any action if so required by an injunction or if required to comply with any final judgment for
specific performance; and (iii) any judgment rendered against the Issuer for breach of its
obligations under this Loan Agreement, the Bonds, the other Bond Documents or such other

. instruments or documents, shall be payable solely from the Revenues derived from the

ProjeetFacilitics by the lIssuer vnder this Loan Agreement, the Indenture or other Bond
Documents, as applicable, and no other persenal liabitity, or charge payable directly or indirectly
from the general funds of the Issuer, shall arise therefrom.

(d)  Notwithstanding anything to the contrary contained hercin or in any of the Bonds, or this

Loan Agreement, the Indenture, other Bond Documents or in any other instrument or document
cxccuted by or on behalf of the lIssuer in connection herewith, no stipulation, covenant,
agreement or obligation contained herein or therein shall be deemed or construed to be a
stipulation, covenant, agreement, or obligation of any present or futurc member, officer,
employce or agent of the Issuer, or of any incorporator, member, director, trustee, officer,
employee or agent of any successor to the [ssuer, in any such person's individual capacity, and no
such person, in his individual capacity, shall be liable personally for any breach or
non-observance of or for any failure to perform, fulfill or comply with any such stipulations,
covenants, agreements or obligations, nor shall any rccourse be had for the payment of the
principal of, premium, if any, or interest on any of the Bonds or for any claim based thereon or on
any such stipulation, covenant, agreement, or obligation, against any such person, in his
individual capacity, either directly or through the Issuer or any successor to the Issuer, under any
rule of law or equity, statute or constitution or by the enforcement of any assessment or penalty
or otherwise, and all such liability of any such person, in his individual capacity, is hereby
expressly waived and released.
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{e) In the [ssuer accepting the provisions for the Borrower to indemnify the Issuer and
other indemnificd parties from claims of third partics, and in the Borrower agreeing to make such
indemnities, as provided herein, the Issuer (and all applicable indemnified partics) intend to
retain, and do not waive, the limits and scope of Sovereign Immunity enjoyed by the Issuer (or
any applicable indemnificd party) as provided pursuant to State law with respect to such claims,
as wel} as all other imumunitics, defenses, and privileges the Issuer (or any applicable indemnified
party) may enjoy with respect to such claims under State or federal law. By the same token, it is
intended that the Borrower be able, and the Borrower may assert, with respect to claims for
which indemnity is provided by the Borrower to the Issuer, the Issuer’s Sovereign hmmunity
under State law with respect to such claims, as well as all other immunities, defenses, and
privileges the Issuer may enjoy with respect to such claims as may be provided under State of
federal law.

Section 8.07. Authority of Authorized Representative of the Borrower. Whenever
under the provisions of this Loan Agreement or the Indenture the approval of the Borrower is
required, or the Issuer or the Trustee is required to take some action at the request of the
Borrower, such approval or such request shall be made by the Authorized Representative of the
Borrower unless otherwisce specificd in this Loan Agreement or the Indenture. The Issuer or the
Trustee shall be authorized to act on any such approval or request and the Borrower shail have no
complaint against the Issuer or the Trustee as a result of any such action taken in accordance with
such approval or request. The cxecution of any document or certificate required under the
provisions of this Loan Agrecment or the Indenture by an Authorized Representative of the
Borrower shall be on behalf of the Borrower and shall not result in any personal liability of such
Authorized Representative.

Section 8.08. Authority of Authorized Representative of the Issuer. Whenever under
the provisions of this Loan Agreement or the Indenture the approval of the Issuer is required, or
the Borrower or the Trustee is required to take some action at the request of the Issuer, such
approval or such request shall be made by the Authorized Representative of the Issuer unless
otherwise specified in this Loan Agreement or the Indenture. The Borrower or the Trustee shall
be authorized to act on any such approval or request and the Issuer shall have no complaint
against the Borrower or the Trustee as a result of any such action taken in accordance with such
approval or request. The cxecution of any document or certificate required under the provisions
of this Loan Agreement or the Indenture by an Authorized Representative of the Issucr shall be
on behalf of the Issuer and shall not result in any personal liability of such Authorized
Representative.

Section 8.09. Licenses and Qualifications. The Borrower will do, or cause to be done,
all things necessary to obtain, renew and secure all permits, licenses and other governmental
approvals and to comply, or causc its lessees to comply, with such permits, licenses and other
governmental approvals necessary for operation of the Schools as charter schools (as defined in
the Charter School Act).

Section 8.10. Right to Inspect. Following rcasonable notice to the Borrower, at any
and all reasonable times during business hours, the Trustee, the Issuer and their duly authorized
agents, attorneys, experts, engincers, accountants and representatives, shall have the right fully to
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inspect the Facilities, including all books and records of the Borrower (cxcluding records the
confidentiality of which may be protected by law), and to make such copics and memoranda from
and with regard thereto as may be desired; provided, however, that they shall maintain these
books and records in confidence unless required by applicable law to do otherwisc and it is
necessary to distribute the information to some other third party under applicable law, and they
shalt comply with all applicable rules of the Borrower, as required by the laws of the State, with
respect to entrance ant and presence on the Facilities.

Section 8.11. Lease of the Facilities. The Borrower shall have the right to leasc all or
any part of the Facilities; provided, however, that the terms and provisions of any future leases
will allow the Borrower to comply with the provisions of this Loan Agreement {(including but not
limited to those in Section 2.03 hereof) and contain the restrictions upon the use of the Facilities
contained in Section 8.12 of this Loan Agreement; and provided further that any future leases
will provide for rental payments to be made directly to the Trustee to the extent of then current
payments required under Section 5.01(a) hereof. In addition: (1) no assignment or lease will
relieve the Borrower from primary liability for any obligations under this Loan Agreement, and
in the event of any such assignment or lease the Borrower will continue to remain primarily
liable for payment of the amounts specified in this Loan Agreement and for performance and
observance of the other agreements on its part provided to be performed and observed by the
Borrower to the same extent as though no assignment or lease had been made; (ii) the assignee or
lessee must assume the obligations of the Borrower under this Loan Agreement to the extent of
the interest assigned or leased; (iii) the assignee or lessee must receive no greater interest in the
Facilities than that held by the Borrower; in particular, any assignment or lease must be granted
only subject to the rights of the Issuer and the Trustee under this Loan Agreement and the
Indenture, and must terminate upon any foreclosure of the Borrower’s rights under this Loan
Agreement or under the Mortgage; and (iv) the Borrower must, at least ten days prior to the
execution of such assignment or lcase, furnish or cause to be furnished to the Issuer and the
Trustee a true and complete draft copy of each assignment, assumption of obligation or leasc, as
the case may be, in form and substance acceptable to the Issuer and a form of opinion from Bond
Counsel to the effect that the assignment or lease does not affect the tax-exempt status of the
Qutstanding Scrics 2017 Bonds, and a form of opinion from independent counsel that the
assignment or lease has been accomplished in accordance with State law and this Loan
Agreement and is enforceablc against the assignee or transferce. Other than leases permitted by
this Section or as provided in Scction 8.02 hereof, the Borrower agrees that it will not sell or
otherwise dispose of the Facilitics.

Section 8,12 Limifations on Incurrence of Additional Indebtedness. (a) The
Borrower will not incur any additional Indebtedness secured in whole or in part by Liens on the
Facilities or the Pledged Revenues that arc senior to the Mortgage and the security interest in the
Pledged Revenues granted by this Loan Agreement and the Indenture.

(b) Except as plowdcd in thls SCLUO]] thc Bonowm shall not incur any additional
parity Indcbtedness-see : 3 g (with the
exception of (i) capital leases requiring annual lease payments not to exceed $250,000, which
leases arc cxpressly permitted hereunder, os-(ii) the sccuring of alternate financing that
contemporancously pays in full all obligations of the Borrower hereunder or (iii). Indebtedness.
described in paragraph (d) below) without (x) obtaining the consent of the Registercd Owners of
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not less than a majority in aggregate principal amount of the Bonds then Outstanding or (y)
without the need for any consent of the Registered Owners, provided that the Borrower bas
delivered evidence to the Trustee that cither (A) the combined Net Income Available for Debt
Service for the preceding Fiscal Year was equal to or greater than 120 percent of combined
Maximum Annual Debt Service on the outstanding Indebtedness and the additional parity
Indebtedness or (B) the projected combined Debt Service Coverage Ratio for the Fiscal Year in
which the additional parity Indebtedness will be incurred and for one subsequent Fiscal Year,
taking into account the additional Indebtedness, will be equal to or greater than 1.2 to 1. If the
additional parity Indebtedness involves the issuance of Additional Bonds, the Borrower also shall
be subject to and shall satisfy any additional requirements of Section 2.11 of the Indenture.

(c) The Borrower may incur Indebtedness subordinate to the obligations of the
Borrower under this Loan Agreement and may create Liens on the Facilities and the Pledged
Revenues, or other assets of the Borrower securing such subordinate Indebtedness, so long as
such Indebtedness (i) is subordinate to the Mortgage and obligations under this Loan Agreement
and (ii) does not exceed $250,000 in anpual payments.

(d)  The Borrower covenants that except as specifically provided in this Loan
Agreement, it shall not create, assume, incur or suffer to be created, assumed or incurred any
Lien (other than Permitted Encumbrances).

(e)  The Borrower may.incur Indebtedness without regard fo the limitations set forth.in,
this. Section if: (1) such Indebtedy s secured solely by.a seeurit rest in.personal property
financed. with such Long-Term. Indebtedness; (i) the ageregate payments required to be made by.
the Borrower in cach Fiscal Year wi pect. to.all Indebtedness. ingurred. as, such pure

money indebicdness does. not exeeed five percent (3%) of the Gross Revenues of the Borrower,

as defined in the most recent audited financial statements of the Borrower, determin , of the
date_such_Indebiedness. is to be incurred; (1i1) such Indebtedness amortizes. over a period i
more_than._sixty _(60) months; and. (iv). the Borrower. certifies  that. the. ingurrence. o

Indebtedness will not cause it to be in violation of this Loan Agrecment.

(H Nothing in this Section shall be construed as limiting the Borrower’s ability to
incur obligations or other indebtedness that does not constitute indebtedness.

Section 8.13. Covenant to Comply with Indenture.  The Borrower hereby
acknowledges receipt of the ndenture, agrees to be bound by its terms and accepts all obligations
and duties imposed thereby.

Section 8.14. Covenant to Engage Facilities Consultant. On or before ———April
1, 2021 and cach fifth anniversary thereafter, the Borrower shall employ a Facilities Consultant
who shall make (i) an examination of and report on the physical condition of the Facilities and
(i) recommendations as to the amounts to be accumulated in the Repair and Replacement Fund
for the property maintenance and upkeep of the Facilities. To the extent that the Facilities
Consultant recommends an amount to be accumulated in the Repair and Replacement Fund
greater than the amount then on deposit, the Borrower covenants to fund the recommended
amount in excess of the amount then on deposit in equal installments over the following five
years, but in no event shall the amount to be funded each year exceed the Repair and
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Replacement Fund Annual Deposit. To the extent that the Facilittes Consultant recommends an
amount to be accumulated in the Repair and Replacement Fund less than the amount then on
deposit, the Trustee shall transfer the excess to the Revenue Fund at the written direction of the
Borrower. The Borrower shall have the right to engage and accept the recommendations of
another Facilities Consultant in the event the recommendations outlined in the initial report are
deemed by the Borrower to be unreasonable and/or inconsistent with the Borrower’s operation
and maintenance practices with respect to the Facilitics.

Section 8.15. Financial Covenants. The Borrower covenants:

(a) * To maintain books and records separate from any other person or entity;
(v} To maintain its accounts scparate from any other person or entity;

(c) Not to commingle assets with those of any other entity;

i the names of its charier

(d) To conduct its own business in its own name_oQr.,

schools:
(¢) To maintain scparate financial statements;
') To pay its own liabilities out of its own funds;
(&)

1 Fo-matntatpi-an-armis-tengthrelationship-with-ts-affilates:td) To pay the
salaries of its own employees and maintain a sufficient number of employees in light of its
contemplated business operations;

(h)  Not to guarantee or become obligated for the debts of any other entity or hold out
its credit as being available to satisfy the obligations of others;

separatc stationery, invoices, and checks;

: (7))  Not to pledge its assets for the benefit of any other entity or make any loans or
advances to any cntity;

| (ek) To hold itself out as a scparatc entity;
: (pl)  To correct any known misunderstanding regarding its separate identity; and
, (¢mn) To maintain adequate capital in light of its contemplated business operations.
Section 8.16. Prohibited Uses. No portion of the proceeds of the Bonds shall be used to
finance or refinance any facility, place or building to be used (1) primarily for sectarian

instruction or study or as a place for devotional activitics or religious worship or (2) by a person
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that is not a 501(c)(3) Organization or a Governmental Unit or by a 501(c)(3) Organization in an
“unretated trade or business™ (as sct forth in Section 513(a) of the Code}, in such a manner or to
such extent as would result in any of the Bonds being treated as an obligation not described in
Section 103(a) of the Code.

ARTICLE IX

ASSIGNMENT AND PLEDGE; REDEMPTION OF SERIES 2017 BONDS

Section 9.01. Assignment and Pledge by Issuer. The Issuer shail assign certain of its
rights and interests in and under this Loan Agreement, including the Pledged Revenues, to the
Trustee pursuant to the Indenturc as security for payment of the principal of and premium, if any,
and interest on the Series 2017 Bonds. The Borrower hereby conscnts to such assignment.

Section 9.02. Redemption of Series 2017 Bonds. Upon the agreement of the Borrower
to deposit moneys into the Bond Fund in an amount sufficicnt to redeem Serics 2017 Bonds
subject to redemption, the Trustec, at the written request of the Borrower, shall forthwith takc aill
steps permitted and necessary under the applicable redemption provisions of the Indenture to
effect such redemption of the Series 2017 Bonds on the redemption date, but solely from the
meoncys deposited for such purpose by the Borrower.

ARTICLE X
EVENTS OF DEFAULT AND REMEDIES
Section 10.01. Events of Default,

(a) The following shall be Events of Default under this Loan Agreement-hereunder
(subject to the notice requirements of Section 12.21 hercof) and the term Event of Default shall
mean, whencver it is used in this Loan Agreement, any one or more of the foliowing events:

(i) Failure by the Borrower to pay the Loan Payments required to be paid
under Section 5.01(a) hereof on the due date thereof and continuation thercof for a period
of five Business Days.

(i) [Reserved].

(iii)  Failure by the Borrower to observe or perform any other covenant,
condition or agrecement on its part to be observed or performed hercin or in the Tax
Certificate other than as referred to in subsections (i) or (ii) of this Scction 10.01(a) for a
period of 45 days after written notice specifying such failure and requesting that it be
remedied shall have been given to the Borrower by the Issuer or the Trustee; provided
with respect to any such failure covered by this subsection (iif), no Event of Default shall
be deemed to have occurred so long as a course of action adequate in the judgment of the
Trustee to remedy such failure shall have been commenced within such 45-day period and
shall thereafter be diligently pursued to completion and the failure shall be remedied
within 90 days of such notification, unless said remedy cannot be performed within 90
days and the Borrower is actively working toward a remedy.
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(iv)  The dissolution or liquidation of the Borrower or failure by the Borrower
to promptly contest and have lifted any cxccution, garnishment, or attachment of such
consequence as will impair its ability to meet its obligations or to make any payments
under this Loan Agreement. The phrase “dissolution or liquidation of the Borrower” as
used in this subsection, shall not be construed to include the cessation of the corporate
existence of the Borrower resulting either from a merger or consolidation of the Borrower
into or with another domestic corporation or a dissolution or liquidation of the Borrower
following a transfer of all or substantially all of its assets under the conditions permitting
such actions contained in Section 8.02 hereof.

(v} The entry of a decree or order for relief by a court having jurisdiction in
the premises in respeet of the Borrower in an involuntary case under the federal
bankruptcy laws, as now or hereafter constituted, or any other applicable federal or state
bankruptey, insolvency or other similar law, or appointing a receiver, liquidator, assignee,
custodian, trustee, sequestrator (or other similar official) of the Borrower or for any
substantial part of its property, or ordering the winding-up or liquidation of its affairs and
the continuance of any such decree or order unstayed and in effect for a period of 60
consccutive days.

(vi)  The commencement by the Borrower of a voluntary case under the federal
bankruptcy laws, as now or hereafter constijuted, or any other applicabie federal or state
bankruptcy, insolvency or other similar faw, or the consent by it to the appointment of or
taking possession by a recciver, liquidator, assignee, trustee, custodian, sequestrator (or
other similar official) of the Borrower or for any substantial part of its property, or the
making by it of any assignment for the benefit of creditors, or the failure of the Borrower
generally to pay its debts as such debts become due, or the taking of corporate action by
the Borrower in furtherance of any of the foregoing.

{(vil) Thc occurrence of an Event of Default under the Indenture or the
Mortgage.

(viii) Any representation or warranty made by the Borrower herein or made by
the Borrower in any statement or certificate furnished by the Borrower cither required
hereby or in connection with the execution and delivery of this Loan Agreement and the
sale and the issuance of the Series 2017 Bonds, shall prove to have been untrue in any
material respect as of the date of the issuance or making thercof and such representation
or warranty has a material adverse effect on the Bonds or the security therefor.

(ix)  Judgment for the payment of money in excess off $1,000,000 (which
amount shall be increased as of each January 1 by a percentage equal to the CPI
Adjustment) (which is not covered by insurance) is rendered by any court or other
governmental body against the Borrower, and the Borrower does not discharge same or
provide for its discharge in accordance with its terms, or procure a stay of exccution
thereof within 60 days from the date of entry thercof, and within said 60-day period or
such tonger period during which execution of such judgment shall have been stayed,
appeal therefrom and cause the execution thercof 1o be stayed during such appeal while
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providing such rescrves therefor as may be required under Generally Accepted
Accounting Principles.

(x) A writ or warrant of attachment or any similar process shall be issued by
any court against the Facilities, and such writ or warrant of attachment or any sirnilar
process is not released or bonded within 60 days after its entry.

(xi}  The Debt Service Coverage Ratio computed pursuant to Section 8.05(¢)
hereof is less than 1.0 to 1 and the Borrower is unable to make the Loan Payments, or the
Debt Service Coverage Ratio computed pursuant to Section 8.05(¢) hereof is less than 1.0
to 1 for two consecutive years.

(xii) A@htmefl:ithc:l of, thb Chd[tu School Geﬂﬂaet—e*ph‘e&(;‘ ontrauts cxpirc or

thc._us:)_;t, $ ing d.cmic____y
expiration or other termination of such Cl m: ter, Sc,hool (, ontract.

{b) The foregoing provisions of subsection (a)(iii) of this Section arc subject to the
following limitations: If by reason of force majeure the Borrower is unable in whole or in part to
cany out 1ts agreements contamcd 1er ein, ethei—akm—ﬂa&ebhg&&eﬁﬁ—eﬂ—%—pmﬁﬁ—th%i%eﬁweiﬂ

-eof-the Borrower shail not be
deemed in default dmmg the contmuanw of such mabsl]ty The term “force majeure”™ as used
herein shall mean, without limitation, the following: acts of God; strikes, lockouts or other
industrial disturbances; acts of public enemies; orders of any kind of the government of the
United States of America or of the State or any of their departments, agencies, or officials, or any
civil or military authority; insurrections; riots; cpidemics; landslides; lightning; earthquake; fire;
hurricane; tornadoes; storms; floods; washouts; droughts; arrests; restraint of government and
people; explosions; breakage or accident to machinery, transmission pipes or canals; partial or
entire failure of utilities; or any other cause or event not reasonably within the control of the
Borrower. The Borrower agrees, however, if possible, to remedy with all reasonable dispatch the
cause Or causcs preventing it from carrying out its agreements; provided, that the settlement of
strikes, lockouts and other industrial disturbances shall be entirely within the discretion of the
Borrower, and the Borrower shall not be required to make settlement of strikes, lockouts or other
industrial disturbances by acceding to the demands of the opposing party or partics when such
course is in the judgment of the Borrower unfavorable to the Borrower.

B

Section 10.02. Remedies on Default,

(a) Whenever an Event of Default referred to in Section 10.01 hercof shall have
occurred and is continuing, the Issuer, or the Trustee where so provided herein, may take any one
or more of the following remedial steps:

(i) The Trustee (acting as assignee of the Issuer) or the Issuer (in the case of
the Issuer’s Unassigned Rights in the event of a failure of the Trustee to act under this
subscction), as and to the extent provided in Section 8.02(a)(i) of the Indenture, may
declare the Loan Payments payable hercunder for the remainder of the term of this Loan
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Agreement to be immediately duc and payable, whereupon the same shall become duc
and payable.

(1) The Trustee (acting as assignee of the Issuer) or the Issuer (in the case of
the Issuer’s Unassigned Rights in the cvent of a failure of the Trustee to act undcer this
subsection), as and to the extent provided in the Indenture, may cxercise the power of sale
or forcclose under the Mortgage on the Facilities and may realize upon the sccurity
interest in the Pledged Revenues including without limitation the delivery of notice under
the Deposit Account Control Agreement, if any, in order to affect exclusive control by the
Trustee of the Pledged Revenues and the moneys therein and may exercise all the rights
and remedies of a secured party under the Florida Uniform Commercial Code with
respect thereto.

(iity  The Trustee (acting as assignee of the Issuer) or the Issuer (in the case of
the Issuer’s Unassigned Rights in the cvent of a failure of the Trustee to act under this
subscction), as and to the extent provided in the Indenture, may take whatever action at
law or in equity as may appear necessary or desirable to collect the amounts then due and
thereafter to become due, or to enforce performance or observance of any obligations,
agreements, or covenants of the Borrower under this Loan Agreement.

(b) Notwithstanding the foregoing, prior to the exercise by the Issuer or the Trustec of
any remedy that would prevent the application of this subsection, the Borrower may, at any time,
pay all accrued payments hereunder (exclusive of any such payments accrued solely by virtue of
declaration pursuant to subsection (a)(i) of this Scction) and fully curc all defaults, and in such
event, the Borrower shall be fully reinstated to its position hercunder as if such Event of Default
had never occurred.

(c) In the event that the Borrower fails to make any payment required hereby, the
payment so in default shall continue as an obligation of the Borrower until the amount in default
shall have been fully paid.

(d) Whenever any Event of Default has occurred and is continuing under this Loan
Agreement, the Trustee may, but cxcept as otherwise provided in the Indenture shali not be
obligated to, exercise any or all of the rights of the Issuer under this Article, upon notice as
required to the Issuer. In addition, the Trustee shall have available to it all of the remedies
prescribed in the Indenture. If the Trustee is not enforcing the Issuer’s rights in a manner to
protect the lssuer or is otherwise taking action that brings adverse consequences to the Issuer,
then the Issuer may, without the consent of the Trustee, take whatever action at law or in equity
may appear nccessary or appropriate to enforce the Issuer’s Unassigned Rights and to collect all
sums then due and thercafter to become due to the Issuer under this Loan Agreement.

(c) Any amounts collected pursuant to action taken under the immediately preceding
paragraph (other than sums collected for the Issuer on account of the Issuer’s Unassigned Rights,
which sums shall be paid directly to the Issuer), after reimbursement of any costs incurred by the
Issuer or the Trustec in connection therewith shall be applied in accordance with the provisions
of the Indenture.
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') If the Issuer or the Trustee, shall have proceeded to enforce their rights under this
Loan Agreement and such proceedings shall have been discontinued or abandoned for any rcason
or shall have been determined adversely to the Issuer or the Trustee, then and in every such case,
the Borrower, the Issuer and the Trustee shall be restored to their respective positions and rights
hereunder, and all rights, remedies and powers of the Borrower, the Issuer and the Trustee shall
continue as though no such proceedings had been taken.

Section 10.03.  No Remedy Exclusive. No remedy herein conferred upon or reserved
to the Issuer or the Trustee is intended to be exclusive of any other available remedy or remedics,
but cach and every such remedy shall be cumulative and shall be in addition to every other
remedy given under this Loan Agreement or now or hereafter existing at law or in cquity or by
statute. No delay or omission to cxercise any right or power accruing upon any default shall
impair any such right or power or shall be construed to be a waiver thereof, but any such right or
power may be exercised from time to time and as often as may be deemed expedient. In order to
entitle the Issucr to excrcise any remedy reserved to it in this Article, it shall not be necessary to
give any notice, other than notice required herein or by applicable law. Such rights and remedics
as arc given to the Issuer hereunder shall also extend to the Trustee, the Beneficial Owners and
the Registered Owners, subject to the Indenture.

Section 10.04.  Agreement to Pay Attorneys’ Fees and Expenses. Regardless of
whether any action or proceeding is commenced, the Borrower shall pay all reasonablg costs and
cxpenses of the Issuer and the Trustee (including, without limitation, rcasonable attorneys’ fees
and costs) incurred by the Issuer and the Trustee in: (a) collecting, compromising, and enforcing
payment of the Loan Payments; (b) preserving, exercising, and enforcing the rights and remedies
of the Issuer and the Trustee under this Loan Agreement and the other Borrower Documents; and
(¢) protecting, defending, and preserving the validity and priority of the Licns and security
interests granted under the Mortgage and the other Borrower Documents. In addition, the
Borrower shall pay all rgasonable costs and expenses of the Issuer and the Trustee in connection
with negotiating, preparing, exceuting, and delivering any and all amendments, modifications,
and supplements of or to this Loan Agreement and any other Borrower Documents, All such
amounts, along with any disbursements of the Loan made by Issuer pursuant to this Loan
Agreement or any other Borrower Document, will be added to the Loan Payments, will be
secured by all sccurity interests and Licns securing the obligations, will bear interest at the
highest ratc then payable on any of the Loan Payments, and will be duc and payable by the
Borrower to the Issucr or the Trustee, as applicable, immediately upon demand. In the cvent of
any court proceedings, attorneys’ fees and costs will be set by the court and not by jury and wili
be included in any judgment obtained by the Issuer or the Trustee. The obligations of the
Borrower arising under this Section shall continue in fufl force and effect notwithstanding the
final payment of the Bonds or the termination of this Loan Agreement for any reason.

Section 10.05.  Waiver. In the event any agrcement contained in this Loan Agreement
should be breached by any party and thereafter waived by any other party, such waiver shail be
limited to the particular breach waived and shall not be deemed to waive any other breach
hereunder. In view of the assignment of the Issuer’s rights in and under this Loan Agreement to
the Trustee under the Indenturc—the-Mortgape-or-the-Guaranty-Agreement, the Issuer shall have
no power to waive any Event of Default hereunder without the consent of the Trustee.
Notwithstanding the foregoing, a waiver of an Event of Default under the Indenture or a

48
4820-2728-6593.26593.3



rescission of a declaration of acccleration of the Series 2017 Bonds and a rescission and
annulment of its consequences shall constitute a waiver of the corresponding Event of Default
under this Loan Agreement and a rescission and annuiment of its consequences; provided, that no
such waiver or rescission shall extend to or affect any subsequent or other default hereunder or
impair any right consequent thercon.

Section 10.06.  Proofs of Claim.

(a) In case of the pendency of any receivership, insolvency, liquidation, bankruptey,
reorganization, arrangement, adjustment, composition or other judicial proceeding relative to the
Issuer, the Borrower or any other obligor upon the Scries 2017 Bonds or the property of the
Issucr, the Trustee (irrespective of whether the principal of the Series 2017 Bonds shall then be
duc and payable as therein expressed or by declaration or otherwise and irrespective of whether
the Trustee shall have made any demand on the Issuer and/or the Borrower for the payment of

‘ overdue principal or interest) shall be centitled and empowered, by intervention of such
E proceeding or otherwise; (1) to file and prove a claim for the whole amount of principal,
premium, if any, and interest owing and unpaid in respect of the Series 2017 Bonds then
Outstanding-and, (11} to file such other papers or documents as may be necessary or advisable in
order to have the claims of the Trustee (including any claim for the reasonable compensation,
expenses, disbursements and advances of the Trustee, its agents and counsel) and of the
Registered Owners allowed in such judicial proceedings and, (iii) to collect and receive any
moneys or other property payable or deliverable on any such claims and to distribute the sames
and@h any. Any receiver, assignee, trustee, liquidator, scquestrator {or other similar official) in
any such judicial proceeding is hereby authorized by cach Registered Owner to make such
payments to the Trustee, and, in the event that the Trustee shall consent to the making of such
payments directly to the Registered Owners, to pay to the Trustee any amount due to it for the
reasonable compensation, expenses, disbursements and advances of the Trustee, its agent and
counsel.

(b) So long as Series 2017 Bonds are Ouistanding, the Trustee is appointed under the
terms of the Indenture, and the successive respective Registered Owners of the Series 2017
Bonds, by taking and holding the same, shall be conclusively deemed to have so appointed the
Trustee, the frue and lawful attorney in fact of the respective Registered Owners of the Series
2017 Bonds, with authority to make or file, in the respective names of the Registered Owners of
the Series 2017 Bonds or on behalf of all Registered Owners of the Serics 2017 Bonds, as a class,
any proof of debt, amendment to proof of debt, petition or other documents and to execute any
other papers and documents and to do and perform any and all acts and things for and on behalf
of all Registered Owners of the Series 2017 Bonds as a class, as may be nccessary or advisable in
the opinion of the Trustee, in order to have the respective claim of the Registered Owners of the
Series 2017 Bonds against the Issuer, the Borrower or any other obligor allowed in receivership,
insolvency, liquidation, bankruptcy or other proceeding, to which the Issuer, the Borrower or any
other obligor, as the case may be, shall be a party. The Trustec shall have full power of
substitution and delegation in respect of any such powers.

Section 10.07.  Treatment of Funds in Bankruptey. The Borrower acknowledges
and agrees that in the event Borrower commences a case under the United States Bankruptcy
Code located at 11 U.S.C. Scction 101 et. seq. {the “Bankruptcy Codc™) or is the subject of an
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involuntary case that results in an order for refief under the Bankruptey Code: (i) amounts on
deposit in any of the Funds are not, nor shall they be deemed to be, property of the bankruptey
estate of the Borrower as defined by Section 541 of the Bankruptey Code; (ii) that in no event
shall the Borrower assert, claim or contend that amounts on deposit in any of the Funds arc
property of the bankruptcy estate of the Borrower; and (iii) that amounts on deposit in any of the
Funds are held in trust solely for the benefit of the Registered Owners and the Beneficial Owners,
shall be applied only in accordance with the provisions of the Indenture and the Borrower has no
fegal, cquitablc nor reversionary interest in, or right to, such amounts.

ARTICLE X}

PREPAYMENT OF THE LOAN

Section 11.01.  General Option to Prepay the Loan. So long as no Event of Default
pursuant to Section 10.01 hereunder exists, the Borrower shall have and is hereby granted the
option excrcisable at any time to prepay all or any portion of the Loan by depositing with the
Trustee an amount of money or sccurities to the extent permitted by Section 7.01 of the Indenture
representing the principal amount of and the premium, if any, and interest on the Loan to be paid
at maturity, with respect to the Series 2017 Bonds, or prepaid to the date a corresponding amount
of Series 2017 Bonds arc redeemed. The exercise of the option granted by this Section shall not
be causc for redemption of Serics 2017 Bonds unless such redemption is permitted at that time
under the provisions of the Indenture and the Borrower specifies the date for such redemption.
Prior to the date the related Series 2017 Bonds are subject to redemption, the Series 2017
Promissory Note is prepayable at any time in an amount sufficient to defease a related amount of
Series 2017 Bonds in accordance with Article VII of the Indenture. In the event the Borrower
prepays all of the Loan pursuant to this Scetion, pays all reasonable and necessary fees and
expenses of the Trustee acerued and to accrue through final payment of the Series 2017 Bonds as
a result of such prepayment, and all of its liabilities accrued and to accrue hereunder to the Issuer
through final payment of the Serics 2017 Bonds as a result of such prepayment, and all other
amounts payable by the Borrower hereunder, including payments of any Rebate Amount, this
Loan Agreement shall terminate except as otherwise provided herein,

Section 11.02.  Prepayment Credits. In the event of prepayment by the Borrower of
the Loan in whole, and premium, if any, the amounts then contained in the Debt Service Reserve
Fund and the amounts of the payments of the Borrower on the Series 2017 Promissory Note
contained in the Bond Fund shall be credited first to the Rebate Fund so that it is fully funded for
the final payment to the United States Treasury and then against the prepayment obligation of the
Borrower.

Section 11.03.  Notice of Prepayment. In order to exercise the option granted by this
Article, the Borrower shall give written notice to the Trustee specifying thercin the date of
making the prepayment, which date shall be not less than 45 days (unless a shorter notice shall be
satisfactory to the Trustee) nor more than 90 days from the date the notice is mailed. In the case
of any prepayment pursuant to this Article, the Borrower shall make arrangements with the
Trustee for giving the required notice of redemption, if any, with respect to any Series 2017
Bonds to be redeemed and, if applicable, shall pay to the Trustee an amount of money sufficient
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to redeem all of the Series 2017 Bonds to be called for redemption at the appropriate price prior
to the redemption date.

Section 11.04.  Use of Prepayment Moneys. By virtuc of the agsignment of the rights
of the Issuer under this Loan Agreement to the Trustee, the Borrower agrees to and shall pay any
amount required to be paid by it under this Article directly to the Trustee (other than amounts to
be paid to the Issuc1 for ifs own account) The Ti ustee sha[i use the moncy% so paid to it by the
Borrower: : as provided in this
Loan Agreement and in the Indenture.

ARTICLE X1

MISCELLANEOUS

Section 12.01.  Notices. All notices, certificates or other communications hereunder
shall be sufficiently given and shall be decmed given when mailed by certificd mail, return
receipt requested, postage prepaid, facsimile (confirmed by certified matl) or over night courier,
or if electronically mailed as an attached scanned PDF document shall be deemed given on.the.
first business day following accurately addressed and actuatly received eleetronic mail, addressed
as follows:

If to the Issuer: Capital Trust Agency
315 Fairpoint Drive
Gulf Breeze, Florida 32561
Attention: Executive Director
Telephone: (850)934-4046
E-mail: edgray3@muniad.com

With a copy to: Foley & Lardner LLP
1 Independent Drive, Suite 1300
Jacksonville, FL 32202
Attention: Emily Magee, Esq.
Telephone: (904) 359-2000
E-mail: emagee@foley.com

if to the Borrower: Odyssey Charter School, Inc.
1755 Eldron Boulevard
Palm Bay, Florida 32909
Attention:
Telephone: (321) 733-0442
E-mail:
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With a copy to: Edwards Cohen
200 West Forsyth Street, Suite 1300
Jacksonville, Florida 32202
Attention: David Cohen, Esq.
Telephone: (904) 633-8010
E-mail: deohen@gedcolaw.com

If to the Trustee: U.S. Bank National Association
225 E. Robinson Street, Suite 250
Orlando, Florida 32801
Attention: Corporate Trust Services - Janice
Entsminger
Telephone: (407) 835-3810
E-mail: dandeejanice.entsminger@usbank.com

A duplicate copy of each notice, certificate or other communication given hereunder by
the Issuer or the Borrower shall also be given to the Trustee. The Issuer, the Borrower or the
Trustee may, by notice hereunder, designate any further or different addresses to which
subsequent notices, certificates or other communications shall be sent.

Section 12.02.  Binding Effect. This Loan Agreement shall inure to the benefit of and
shall be binding upon the Issuer and the Borrower, and their respective successors and assigns,
subject, however, to the limitations contained in Scctions 8.02, 9.01 and 12.10 hereof.

Section 12.03.  Severability. In the event any provision of this Loan Agreement shall
be held invalid or unenforceable by any court of competent jurisdiction, such holding shall not
invalidate or render unenforceable any other provision hercof,

Section 12.04.  Third Party Beneficiaries. Each of the Issuer Indemnified Parties
(other than the Issuer), the Trustee Indemnified Parties and the Registered Owners of the Serics
2017 Bonds arc intended “Third Party Beneficiaries” of this Loan Agreement. Nothing in this
Loan Agreement shall confer any right upon any Person other than parties hercto, and those
specifically designated as Third Party Beneficiarics of this [.oan Agreement.

Section 12.05. Amounts Remaining in Funds. It is agreed by the partics hereto that
any amounts remaining in the Funds upon termination of this Loan Agreement, provided the
Series 2017 Bonds have been fully retired and all amounts duc hereunder have been paid in full,
shall belong to and be paid to the Borrower by the Trustee, as provided in the Indenture.

Section 12.06. Amendments, Changes and Modifications. Except as otherwise
provided in this Loan Agreement or in the Indenture, this Loan Agreement may not be cffectively
amended, changed, modified, altered or terminated without the written consent of the Issucr.

Section 12.07.  Execution in Counterparts. This Loan Agrecment may be executed
in several counterparts, cach of which shall be an original and all of which shall constitute but
one and the same instrument.
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Section 12.08.  Governing Law. This Loan Agreement shall be governed by and
construed in accordance with the laws and judicial decisions of the State, without reference to
choice-of-law principles, except as such laws may be preempted by any federal rules, regulations
and laws applicable to the Issuer. The partics hereto expressly acknowledge and agree that any
judicial action to interpret or enforce the terms of this Loan Agreement against the Issuer shall be
brought and maintained in the Circuit Court of the State of Florida in and for the County of

l Brevard, the United States District Court in and for the Middle District of Florida or any United
States Bankruptcy Court in any case involving or having Junsdlctlon over the Borrower and the
Facilities.

’ Section 12.09. Fllmg The Borrower shall causc-the-Lien-on-the FacHities-granted-by

the Mortgage to be recorded in Brevard County. In addition, the Borrower shall cause the
E sccurity interest in—the—tightsto—recetve the Pledged Revenues, the Funds and trust accounts
referred to in Section 5.01 hcwof gtantcd to thc Issuer; dlld the assu,nmcnt of ‘;uch security
interest to the Trustee 5 & to be
: perfected by the filing of f"mancmg statements that shall fully comply with the Florida Uniform
Commercial Code in the office of the Seerctary-ef-State-of-Florida Sccured Transactions Registry.
or the office of the recorder of Brevard County, Florida and in such other office as is at the time
provided by law as the proper place for the filing thereof. The parties hereto further agree that all
nccessary continuation statements shall be filed by the Borrower, with copies provided to the
Trustee, within the time prescribed by the Florida Uniform: Commercial Code in order to
continue such security interests,

Section 12.10.  Cancellation at Expiration of Term of Loan Agreement. Upon the
termination of this Loan Agrecment, and provided the Series 2017 Bonds have been fully retired
and all amounts due hereunder have been paid i full, the Issucr shall deliver to the Borrower any
documents and take or cause the Trustee to take such actions as may be necessary to evidence the
termination of this Loan Agreement and the discharge of the Lien hereof and of the Mortgage.

Section 12,11, No Pecuniary Liability of Issser or County. No provision,
covenant, or agreement contained in this Loan Agreement, or any obligations herein imposed
upon the issuer, or the breach thereof, shall constitute an indebtedness of the Issuer (except to the
extent provided herein and in the Series 2017 Bonds) or of the County within the meaning of any
State constitutional or statutory limitation or shall constitute or give rise to a charge against the
general credit of the Issuer (except to the extent provided herein and in the Series 2017 Bonds) or
the County. In making the agreements, provisions and covenants set forth in this Loan
Agreement, the Issuer has not obligated itself, except with respect to the application of the Loan
Payments, revenues, income and all other property pledged and assigned as security for the Series
2017 Bonds as hercinabove provided.

Section 12.12.  No Personal Liability of Officials of Borrower, Issuer or Trustee.
Nong of the covenants, stipulations, promises, agreements and obligations of the Borrower, the
Issuer or the Trustee contained herein shall be deemed to be covenants, stipulations, promises,
agreements or obligations of any official, officer, agent or employce of the Borrower, the Issuer
or the Trustee in his or her individual capacity, and no recourse shall be had for the payment of
the principal of or premium, if any, or interest on the Series 2017 Bonds or for any claim based
thereon or any claim hereunder against any official, officer, agent or employee of the Issuer, the
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Borrower or the Trustec or any natural person executing any Bond, including any officer or
cmployee of the Trustee.

Section 12.13,  Special, Limited Obligation of Issuer.

{a) This Loan Agreement shall inure to the benefit of and shall be binding upon the
Issuer, the Borrower and the Trustee for the benefit of the owners of the Series 2017 Bonds, and
their respective successors and assigns, subject to the limitation that any obligations of the Issuer
created by or arising out of this Loan Agreement shall be special, limited obligations of the
Issucr, payable solely out of the revenues arising from the pledge and assignment of the Loan and
the other funds held or set aside in trust under the Indenture and shall never constitute the debt or
indebtedness of the Issuer, the State, or any political subdivision of the State within the meaning
of any provision or limitation of the constitution or statutes of the State and shall not constitute
nor (except for its fraud or intentional misrepresentation) give rise to a pecuniary liability of the
Issuer, the State or any political subdivision of the State or a charge against the general credit or
taxing powers, if any, of such entitics. The Issuer has no taxing power.

(b) Anything in this Loan Agrecment to the contrary notwithstanding, it is expressly
understood and agreed by the parties hereto that the Issuer may rely conclusively on the truth and
accuracy of any certificate, opinion, notice, or other instrument furnished to the Issuer by the
Borrower as to the existence of any fact or state of affairs required hereunder to be noticed by the
Issuer.

(c) No recourse shall be had for the enforcement of any obligation, covenant,
promise, or agreement of the Issuer contained in this Loan Agreement, any other Issuer
Documents, or in any Bond or for any claim based hercon or otherwise in respect hercof or upon
any obligation, covenant, promise, or agreement of the Issuer contained in any agreement,
instrument, or certificate executed in connection with the Serics 2017 Project or the issuance and
sale of the Series 2017 Bonds, against any Issuer Indemnified Parties, whether by virtue of any
Constitutional provision, statute, or rule of law, or by the enforcement of any assessment or
penalty or otherwise; it being expressly agreed and understood that no personal liability
whatsoever shall attach to, or be incurred by, any Issuer Indemnified Party, cither directly or by
reason of any of the obligations, covenants, promises, or agreements entered into by the Issuer
with the Borrower or the Trustee to be implied therefrom as being supplemental hereto or

‘ thereto, and that all personal liability of that character against cach and every Issuer Indemnified

E Party-is, by the execution of the Series 2017 Bonds, this Loan Agrecement and the other Issuer
Documents, and as a condition of, and as part of the consideration for, the execution of the Series
2017 Bonds, this Loan Agreement, and the other Issuer Documents, is expressly waived and
refcased.

(d) No agreements or provisions contained herein, nor any agreement, covenant, or
undertaking by the Issuer in connection with the Series 2017 Facilities or the issuance, sale,
and/or delivery of the Series 2017 Bonds shall give rise to any pecuniary lability of the Issuer or
a charge against its general credit, or shall obligate the Issuer financially in any way, except as
may be payable from the revenues pledged hereby for the payment of the Series 2017 Bonds and
their application as provided in the Indenture. No failure of the Issuer to comply with any term,
covenant, or agrecment contained in the Series 2017 Bonds, this Loan Agreement or the
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Indenture, or in any document execcuted by the lssuer in connection with the Series 2017
Facilities or the issuance and sale of the Scries 2017 Bonds, shall subject the lssuer to liability for
any claim for damages, costs, or other financial or pecuniary charge, except to the extent that the
same can be paid or recovered from the revenues pledged for the payment of the Series 2017
Bonds or other revenues derived under this Loan Agreement. Nothing hercin shall preclude a
proper party in interest from secking and obtaining, to the extent permitted by law, specific
performance against the Issuer for any failure to comply with any term, condition, covenant, or
agreement herein; provided that no costs, expenses, or other monetary relief shall be recoverable
from the Issuer, except as may be payable from the Trust Estate under the Indenture for the
payment of the Serics 2017 Bonds or other revenue derived under this Loan Agreement. No
provision, covenant, or agreement contained hercin, or any obligations imposed upon the Issuer,
or the breach thereof, shall constitute an indebtedness of the Issuer within the meaning of any
State constitutional or statutory limitation or shall constitute or give rise to a charge against its
general credit.  In making the agreements, provisions, and covenants set forth in this Loan
Agrecment, the Issuer has not obligated itself, except with respect to the application of the Trust
Estate under the Indenture for the payment of the Series 2017 Bonds or other revenues derived
under this Lean Agreement or the Indenture.

(e) The Issuer shall have no liability or obligation with respect to the payment of the
purchase price of the Series 2017 Bonds. None of the provisions of this Loan Agreement shall
require the Issuer to expend or risk its own funds or to otherwise incur financial liability in the
performance of any of its dutics or in the excreise of any of its rights or powers hercunder, uniess
payable from the Trust Estate under the Indenture, or the Issuer shall first have been adequately
indemnified to its satisfaction against the cost, expense, and liability that may be incurred
thereby. The Issuer shall not be under any obligation hereunder to perform any record keeping or
to provide any legal services, it being understood that such services shall be performed or
provided as arranged by the Trustee or the Borrower. The Issuer covenants that it will faithfully
perform at all times any and all covenants, undertakings, stipulations, and provisions cxpressly
containcd in this Loan Agreement, the Indenture and any and every Bond executed,
authenticated, and delivered under the Indenture; provided, however, that {1} the Issuer shall not
be obligated to take any action or exccute any instrument pursuant to any provision hercof until it
shall have been requested to do so by the Borrower or the Trustee, (ii) the Issucr shall have
received the instrument to be executed, and (iii) any action or cxccution of any instrument
requested of the Issuer shall be at the expense of the Borrower.

Section 12,14,  No Warranty by I[ssuer. THE BORROWER RECOGNIZES THAT,
BECAUSE THE COMPONENTS OF THE SERIES 2017 FACILITIES HAVE BEEN AND
ARE TO BE SELECTED BY IT, THE ISSUER HAS NOT MADE AN INSPECTION OF THE
SERIES 2017 FACILITIES, IF AND WHEN ACQUIRED, OR OF ANY FIXTURE OR OTHER
ITEM CONSTITUTING A PORTION THEREOF, AND THE ISSUER MAKES NO
WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED OR OTHERWISE, WITH
RESPECT TO THE SAME OR THE LOCATION, USE, DESCRIPTION, DESIGN,
MERCHANTABILITY, FITNESS FOR USE FOR ANY PARTICULAR PURPOSE,
CONDITION OR DURABILITY THEREOF, OR AS TO THE QUALITY OF THE
MATERIAL OR WORKMANSHIP THEREIN, IT BEING AGREED THAT ALL RISKS
INCIDENT THERETO ARE TO BE BORNE BY THE BORROWER. IN THE EVENT OF
ANY DEFECT OR DEFICIENCY OF ANY NATURE IN THE SERIES 2017 FACILITIES OR
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ANY FIXTURE OR OTHER ITEM CONSTITUTING A PORTION THEREOQF, WHETHER
PATENT OR LATENT, THE ISSUER SHALL HAVE NO RESPONSIBILITY OR LIABILITY
WITH RESPECT THERETO. THE PROVISIONS OF THIS SECTION HAVE BEEN
NEGOTIATED AND ARE INTENDED TO BE A COMPLETE EXCLUSION AND
NEGATION OF ANY WARRANTIES OR REPRESENTATIONS BY THE ISSUER,
EXPRESS OR IMPLIED, WITH RESPECT TO THE SERIES 2017 FACILITIES OR ANY
FIXTURE OR OTHER ITEM CONSTITUTING A PORTION THEREOF, WHETHER
ARISING PURSUANT TO THE UNIFORM COMMERCIAL CODE OR ANY OTHER LAW
NOW OR HEREAFTER IN EFFECT.

Section 12.15.  Prior Loan Agreements Superseded. This Loan Agreement, together
with all agreements exccuted by the partics concurrently herewith or in conjunction with the
initial issuance of the Series 2017 Bonds, shall completely and fufly supersede all other prior
understandings or agreements, both written and oral, between the Issuer and the Borrower
relating to the Series 2017 Bonds, the lending of money and the Series 2017 Project.

Section 12.16.  Covenant by the Borrower with Respect to Statements,
Representations and Warranties. It is understood by the Borrower that all such statements,
representations and warrantics made in this Loan Agreement shall be deemed to have been relied
upon by the Issuer as an inducement to issuc the Series 2017 Bonds, and that if any such
statements, representations and warrantics were false at the time they were made or (with respect
to those representations and warranties that are to continue) are breached during the term hereof,
such misrepresentation or breach shall constitute a breach of this Loan Agreement that may give
rise to an cvent of default hereunder, as provided in Section 10.01 hercof.

Section 12.17.  Captions, The captions and headings in this Loan Agreement are for
convenience only and in no way define, limit, or describe the scope or intent of any provisions or
sections of this Loan Agrcement.

Section 12.18.  Payments Duc on Days Other Than Business Days. If the date for
making any payment or the last date for performance of any act or the excrcise of any right, as
provided in this Loan Agreement, is not a Business Day such payments may be made or act
performed or right exercised on the next succeeding Business Day unless otherwise provided
herein, with the same force and effect as if done on the nominal date provided in this Loan
Agrecment.

Section 12.19.  Provision of General Application. Any consent or approval of the
Issuer required pursuant to this Loan Agreement shall be in writing and shall not be unreasonably
withheld, conditioned or delayed.

Section 12.20.  Survival. Notwithstanding the payment in full of the Series 2017
Bonds, the discharge of the Indenture, and the termination or cxpiration of the Series 2017
Promissory Notc and this Loan Agrecment, all provisions in this Loan Agreement concerning (a)
the tax-cxempt status of the Tax-Exempt Bonds (including, but not limited to provisions
concerning the payment of the Rebate Amount), (b) the interpretation of this Loan Agreement,
(c) the governing law, (d) the forum for resolving disputes, (e) the Issuer’s right to rely on facts
or certificates, (f) the indemnity of the Indemnified Parties, the Issuer Indemnified Parties and the
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Trustee indemnified Partics, and (g) the Issuer’s and Trustee’s lack of pecuniary liability shall
survive and remain in full force and effect,

Section 12.21.  Notice of Change in Fact. The Borrower will notify the Issuer and the
Trustee promptly after the Borrower becomes aware of (i) any change in any material fact or
circumstance represented or warranted by the Borrower in this Loan Agreement or in connection
with the issuance of the Series 2017 Bonds that would make any such representation or warranty
false when made, (ii) any default or event that, with notice or lapse of time or both, could become
an Event of Default under this Loan Agreement, the Indenture or any Borrower Document,
specifying in each case the nature thercof and what action the Borrower has taken, is taking,
and/or proposes to take with respect thereto (notice of which may be satisfied by the annual
certificate required by Section 8.05(c)(1}(D)), (iii} any Internal Revenue Service audit of the
Borrower or the Bonds, (iv) any material litigation affecting the Bonds, the Borrower or the
Facilities, and (v) any default in any indebtedness of the Borrower.

! Section 12:22-12.22, Patriot Act Notice. The Issucr and the Borrower acknowledge that
the Trustce cannot process any disbursement request until the Trustee 1s in receipt of a valid
Form W-9 or Form W-8, as applicable, in accordance with Internal Revenue Service regulations
and the Foreign Account Tax Compliance Act.

Section $2-2312.23,  Usury. In no event shall the aggregate amounts contracted for,
demanded, charged, or collected in connection herewith which are deemed “interest” exceed the
Lawful Rate. The term “Lawful Rate” shall mean the highest lawful rate of interest applicable to
the Notes pursuant to laws of the State of Florida. It is expressly stipulated and agreed to be the
intent of the Obligated-GroupBorrower and the Issuer at all times to comply with the applicabie
law governing the Lawful Ratc or amount of interest payable on or in connection with the Notes
{or applicable United States federal law to the cxtent that it permits the Issuer to contract for,
demand, charge, take, reserve, or receive a greater amount of interest than under law of the
State).  If the applicable law, as judicially interpreted from time to time, shall ever render
usurious any amount called for under this-tean-Apreementthe Netesorunder+
Fanemetnstrumentsthe. Borrower, Documents, or contracted for, demanded, charged, taken,
reserved, or received with respect to the MetesBorrower Documents, or if acceleration of the
maturity of thc Notes or if any prepayment by the @M@MBOHOWM results in the
Obhgated-GreupBorrower having paid any interest in excess of that permitted by law, then it is
the Oblipated—GrewpBorrower’s and the Issucr’s cxpress intent that all excess amounts
therctofore collected by the Issuer be credited on the principal balance of the Notes (or, if the
Notes have been or would thereby be paid in full the cxeess :cfundcd to the Obligated-
GreupBorrower), and the provisions of the : sBorrower.
Documents immediately be deemed reformed and the amounts therecafter coilcctlb[c hereunder
and thereunder reduced, without the necessity of the execution of any new documents, so as to
comply with the applicable law, but so as to permit the recovery of the fullest amount otherwise
called for hereunder and thereunder. The right to accelerate maturity of Notes does not include
the right to accelerate any interest which has not otherwise accrued on the date of acceleration,
and the Issuer does not intend to collect any unearned interest in the event of acceleration. All
sums paid or agreed to be paid to the Issuer for the use, forbearance, or detention of the

: Indebtedness-fas-defined-in-the-Muaster-lndenture} cvidenced hereby shall, to the extent permitted

by applicable law, be amortized, prorated, allocated, and spread throughout the full term of such

57
4820-2728-6593-26593,3



Indebtedness until payment in full so that the rate or amount of interest on the account of such
Indebtedness does not exceed the applicable usury ceiling.  Notwithstanding any provision
comtained in the Netes-or-in-any-other-FianeingtnstramentsBorrower Documents that permit the
compounding of interest, including, without limitation, any provision by which any accrued
interest is added to the principal amount of the Notes, the total amount of interest that the
Obligated-GreupBorrower is obligated to pay and the Issuer is entitled to receive with respect to
the NetesBorrower, Documents shall not excced the amount calculated on a simple (ie.,
noncompounded) interest basis at the Lawful Rate on principal amounts actually advanced to or
for the account of the Obkigated-GroupBorrower, so long as such advances remain outstanding,
including all current and prior advances and any advances made pursuant to the Finaneing-
InsteumentsBorrower Documents (such as the payment of taxes, insurance premiums, and similar
expenses or costs). This Loan Agreement is also subject to the condition that amounts paid
hereunder representing late payment or penalty charges or the like shall only be payable to the
extent permitted by law,

[Signature page foliows.]
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IN WITNESS WHEREOF, the Issuer and the Borrower have caused this Loan Agreement
to be executed in their respective corporate names by their duly authorized officers, atl as of the
date first above written.

CAPITAL TRUST AGENCY, as Issuer

By |
Name:
Title:

ODYSSEY CHARTER SCHOOL, INC,, a
Florida not for profit corporation, as Borrower

By .
Name:.
Title:

[SIGNATURE PAGE FOR LOAN AGREEMENT]
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EXHIBIT A

FORM OF SERIES 2017 PROMISSORY NOTE
SERIES 2017 PROMISSORY NOTE
${PAR] , 2017

FOR VALUE RECEIVED, the undersigned, ODYSSEY CHARTER SCHOOL,

INC., a Florida limited-Habiliy—eompanynot for profit_corporation (the “Borrower”), hereby
promises to pay to the order of CAPITAL TRUST AGENCY (the “Issuer™), the principal sum
of ($[PARY]), the principal sum set forth above in installments on the 1% day of
cach , and to pay interest on the unpaid principal balance hereof on the 1% day of cach

and , in such instaliments and in such amounts as set forth on Schedule |

attached hereto and incorporated herein,

The Borrower further agrees to pay as the premium hereon the amount of the premium
due, if any, upon any prepayment hercof in accordance with the Loan Agreement.

This Note has been issued to evidence a loan made by the Issuer to the Borrower in
accordance with that certain Loan Agreement, dated as of I, 2017 (the “Loan
Agreement™), between the Borrower and the Issuer, Pursuant to the Loan Agrecment, the lssuer
has loaned the Borrower the proceeds of the Issuer’s $[PAR] aggregate principal amount of
Capital Trust Agency Educational Facilities Revenue Bonds (Odyssey Charter School Projects),
Series 2017+A and its S[PAR] aggregate principal amount of Capital Trust Agency, Educational
Facilitics. Revenue  Bonds (Odyssey. . Charter School . Projeets), Taxable  Series 20178,
(collectively, the “Series 2017 Bonds™). The Series 2017 Bonds are issued by the Issuer pursuant

to and in accordance with an Indenture of Trust, dated as of 1, 2017 (the
“Indenturc™), between the Issuer and U.S. Bank National Association, as trustee (the “Trustee™).
Capitalized terms used herein and not otherwise defined shall bave the meanings ascribed thercto
in the Loan Agreement and the indenture.

Payments of both principal and interest are to be irrevocably assigned by the Issuer to the
Trustee pursuant to the Indenture. Such assignment is to be made as security for the payment of
the Bonds of the Issuer to the extent provided in the Indenturc. All of the terms, conditions and
provisions of the Indenture are, by this reference thereto, incorporated herein as part of this Note.

Payments hercon are to be made in immediately available funds at the designated
corporate trust office of the Trustec or at such other place as the Trustce may direct in writing, in
accordance with the terms hereof and of the Indenture.

This Note is issucd pursuant to the Loan Agreement and is entitled to the benefits and 1s
subject to the conditions thereof. All the terms, conditions and provisions of the Loan
Agreement are, by this reference thereto, incorporated herein as part of this Note, and shall
control in the interpretation and enforcement of this Note,
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In addition to the foregoing, the Borrower hercby promises to pay to the full extent
required by the Indenture and the Loan Agrecment: (i) the Rebate Amount; (i) all of the
payments and additional charges set forth in Section 5.01 of the Loan Agreement; and (iii) all
costs and cxpenses of collection incurred in connection with any default by the Borrower
hereunder and all other payments required to be made by the Borrower pursuant to the Indenture
and the Loan Agreement including without limitation those payments referred to in Section 8.06
of the Loan Agrcement.

In the event the Borrower fails to make any of the payments required in this Note, such
payment so in default shall continue as an obligation of the Borrower until the amount in default
shali have been fully paid, and the Borrower agrees to pay the same with interest thercon (to the
extent legally enforceable) until paid.

The principal of this Note is subject to optional and mandatory prepayment by the
Borrower from time to time as set forth in the Loan Agreement.

The Borrower shall have the option to prepay the unpaid balance hercof in whole or in
part only as provided in and in accordance with the provisions of the Loan Agreement and the
Indenture.

In the event a Payment Date under this Note is not a Business Day, such installment shall
be due on the next succeeding Business Day.

The Borrower agrees that if, and as often as, this Note is placed in the hands of any
attorney for collection or to defend or enforce any of the Issuer’s, the Trustee’s and/or the
Registered Owner’s rights hereunder, the Borrower will pay to the Issuer or the Trustee its
reasonable attorney’s fees, together with all court costs and other expenses actually paid or
meurred by the Issuer and/or the Trustee.

The Borrower and all other persons who may become liable for all or part of this
obligation severally waive presentation for payment, demand, notice of nonpayment and protest,
all pleas of division and discussion and consent to any extension of time (whether one or more)
or renewal hercof, Any such extension or renewal may be made without notice and without
discharging liability hercunder.

Upon default in any of the terms or conditions of this Note or upon the occurrence and
continuation of an “Event of Default” under the Loan Agrcement, at the option of the holder
hereof, the entire indebtedness hereby evidenced shall become due and payable then and
thereafter as the holder may elect, regardless of the date of maturity hereof, but subject to the
provisions of the Loan Agreement. Prior to the exercise of such option, the Trustee shall give
written notice to the Borrower.

During the existence of any such Event of Default, the Trustee may apply any payments
received on any amount due hereunder or under the terms of the Loan Agreement or the
Indenture pursuant to and in accordance with the Loan Agreement and the Indenture,

The obligations of the Borrower to make payments hereunder, under the Indenture and
the Loan Agreement and to perform and observe all agreements on its part contained herein and
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therein shall be absolute and unconditional. Until this Note is terminated and paid in full and all
amounts due or to become duc under the Loan Agreement are paid in full and the Loan
Agreement is terminated, the Borrower (i) will not suspend or discontinue any paynients under
the Loan Agreement or neglect to perform any of its duties required thercunder or hereunder; (i)
will perform and observe all of its obligations set forth in the Loan Agreement, the Mortgage and
this Note, as applicable; and (iii) except as provided in the Loan Agreement, will not terminate
the Loan Agreciment, the Mortgage or this Note for any causc,

No recourse shall be had for the payment of the principal of, premium, if any, or intercst
on the Bonds or for any claim based thereon or arising under the Loan Agreement, the Mortgage
or this Note or upon any obligation, covenant or agreement herein against any past, present or
future officer, director, trustee, member, cmployee or agent of the Borrower, whether directly or
indirectly and all such liability of any such individual as such is hereby expressly waived and
released as a condition of and in consideration for the execution hercof and the issuance of the
Bonds.

The records of the Trustee shatl be prima facie evidence of the amount owing on this
Note.

This Note is to be construed according to the laws of the State of Florida without regard
to any conflicts of law provisions contained therein.
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IN WITNESS WHEREOF, the undersigned has executed this instrument as of the
day of ,2017.

Odyssey Charter School, Inc., a Florida not for
profit corporation, as Borrower

By .
Name: _
Title:

[SIGNATURE PAGE FOR SERIES 2017 PROMISSORY NOTE]
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PAY TO THE ORDER OF US. BANK NATIONAL ASSOCIATION, AS TRUSTEE,
WITHOUT RECOURSE AGAINST THE CAPITAL TRUST AGENCY, BUT WITH
RECOURSE AGAINST ODYSSEY CHARTER SCHOOL, INC,

CAPITAL TRUST AGENCY

By, .
Chair
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Schedule 1 to Promissory Note

[SIGNATURE PAGE FOR SERIES 2017 PROMISSORY NOTE]
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EXHIBIT B

FORM OF PROJECT FUND REQUISITION CERTIFICATE

Request No.
PROJECT FUND REQUISITION

To: U.S. Bank National Association, as trustee (the “Trustee™), under the Indenture of Trust,
dated as of 1, 2017 (the “Indenture™), between Capital Trust Agency (the
“Issuer™), and the Trustee

: Re:  $[PAR] Capital Trust Agency Educational Facilities Revenue Bonds (Odyssey Charter
School Projects), Series 2H472017A and $[PAR] Capital Trust. Agency. Educational.
Facilitics. Revenue Bonds (Odysscy. Charter. School Projects),. Taxable. Serigs. 20178,

issued pursuant to the Indenture and the Loan Agreement, dated as of 1,
2017 {the “Loan Agreement”), between the Issuer and Odyssey Charter School, Inc. (the
“Borrower”)

The undersigned Authorized Representative of the Borrower hereby requests that the
following amounts be transferred to the following payees for the following Costs of the Project:

Payce® Amount Description Wiring Instructions

* The Borrower has attached hereto a copy of each Payee’s Form W-9 or Form W-8,
as applicable (unless previously provided).

The undersigned Authorized Representative of the Borrower hereby states and certifics
that:

(1) these Costs of the Project were properly incurred in conncction with
financing of the Serics 2017 Project;

(if)  these Costs of the Project arc valid costs under the Act and no part thercof
has been included in any other Requisition Certificate previously filed with the Trustee
under the provisions of the Indenture or reimbursed to the Borrower from proceeds of the
Series 2017 Bonds; and

(1if)  no Event of Default currently exists (or with the passage of time, will
exist) with respect to the Borrower Documents.
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Capitalized terms used but not defined herein have the meanings assigned to such terms
in the Indenture and the Loan Agreement,

Dated:

Odyssey Charter School, Inc., a Florida limited-
Habiliv—cempanynot for profit corporation, as

Borrower

By
Name: o
Title: o
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EXHIBIT C

FORM OF TAX AND INSURANCE ESCROW FUND
REQUISITION CERTIFICATE

TAX AND INSURANCE ESCROW FUND REQUISITION

To: U.S. Bank National Association, as trustec (the “Trustee”), under the Indenture of Trust,
dated as of 1, 2017 (the “Indenture™), between Capital Trust Agency (the
“Issuer™), and the Trustee

Re:  $[PAR] Capital Trust Agency Educational Facilitics Revenue Bonds (Odyssey Charter
School Projects), Series 20472017A and $[PAR] Capital Trust Agency. Educational.
Facilitics Revenue, Bonds (Odyssey. Charter School Projects), Taxable. Series, 20178,

issued pursuant to the Indenture and the Loan Agreement, dated as of 1,
2017 (the “Loan Agreement™), between the Issuer and Odyssey Charter School, Ine. (the
“Borrower™)

Pursuant to Section 4.05 of the Loan Agreement and Scction 3.12(c) of the Indenture,
please disburse funds for the payment of real property taxes/insurance (circle one) premiums duc

in connection with the Facilities focated at: s
as follows:
PAYABLE TO: {The Borrower has

attached hereto a copy of each Payee’s Form W-9 or Form W-8, as applicable (unless
previously provided).

ADDRESS:

AMOUNT DUE: $

Attached arc the following:
Invoice
Cancelled check (attach only if invoice 1s already paid)

The obligation(s) has (have) been properly incurred and is (arc) a proper charge against
the Tax and Insurance Escrow Fund and has (have) not been the basis of any previous
withdrawal. The disbursement requested will be used to either (a) pay taxes or insurance with
respect to the Facilities, or (b) reimburse the Borrower for payment of taxes or insurance

premiums paid with respect to the Facilities.

Capitalized terms used but not defined herein have the meanings assigned to such terms
in the Indenture and the Loan Agreement.

4820-2728-8593.26593.3



Dated:

Odyssey Charter School, Inc., a Florida timited-
‘ liability-companynot for profit corporation, as

Borrower

By .
Name:
Title:




EXHIBIT D

FORM OF REPAIR AND REPLACEMENT FUND
REQUISITION CERTIFICATE

REPAIR AND REPLACEMENT FUND REQUISITION

To: U.S. Bank National Association, as trustee (the “Trustee™), under the Indenture of Trust,
dated as of 1, 2017 (the “Indenture”™), between Capital Trust Agency (the
“Issuer™), and the Trustee

Re:  $IPAR] Capital Trust Agency Educational Facilities Revenue Bonds (Odyssey Charter
School Projects), Serics 2047:2017A. and $[PAR] Capital Trust Agency Educational.

1 Facilities. Revenue Bonds (Odyssey, Charter. School Projects), Taxable. Series, 20178,

issued pursuant to the Indenture and the Loan Agreement, dated as of 1,
2017 (the “Loan Agreement”), between the Issuer and Odyssey Charter School, Inc. (the
“Borrower™)

The undersigned, an Authorized Representative of the Borrower, hereby requests that the
following amounts be disbursed from the Repair and Replacement Fund established under the
Indenture:

Payee* Amount Description Wiring Instructions

* The Borrower has attached herefo a copy of each Payee’s Form W-9 or Form W-8,
as applicable (unless previously provided).

The undersigned hereby certifies to the Trustee that such amounts are required to pay the
cost of extraordinary maintenance and replacements required to keep the portion of the Facilitics
located at in sound
condition. The undersigned acknowledges and agrees that, subsequent to such disbursement, the
Repair and Replacement Fund shall be replenished in accordance with the requirements of
Section 3.20 of the Indenture.

Dated:

Qdyssey Charter School, Inc., a Florida Hinited-
liability-companynot for profit corporation, as

Borrower

By

4820-2728-8503:26593.3



Name:
Title:

D-2
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EXHIBIT E

FORM OF ANNUAL BUDGETED OPERATING
EXPENSES CERTIFICATE

ANNUAL BUDGETED OPERATING EXPENSES CERTIFICATE

To: U.S. Bank National Association, as trustee (the “Trustee™), under the Indenture of Trust,
dated as of 1, 2017 (the “Indenture™), between Capital Trust Agency (the
“Issuer’™), and the Trustee

Re:  $[PAR] Capital Trust Agency Educational Facilitics Revenue Bonds (Odysscy Charter
School Projects), Scrics 20675201 7A $[PAR] Capital Trust Agency Educational Facilitics.
Revenue Bonds (Odyssey. Charter School  Projects),  Taxable Serigs 20178, issued

pursaant to the Indenture and the Loan Agreement, dated as of 1, 2017 {the
“Loan Agreement™), between the lssuer and Odyssey Charter School, Inc. (the
“Borrower™)

The undersigned, an Authorized Representative of the Borrower, hereby certifies that the
budgeted Operating Expenses-for-Borrower during the Fiscal Year that will commence 1,
20 and will end June 30,20___is § .

Bascd on the above, the Repair and Replacement Fund Annual Deposit for such Fiscal

Year is equal to $ (four-tenths of 1 percent (.004) muitiplied by the budgceted
Operating Expenses listed in the previous paragraph), and the Repair and Replacement Fund
Requirement is cqual to § (2 percent (.02) multiplicd by the budgeted Operating

Expenscs listed in the previous paragraph).

Capitalized terms used but not defined herein have the meanings assigned to such terms
in the Indenture or the Loan Agreement.

Dated:

Qdyssey Charter School, Inc. a Florida not for
profit corporation, as Borrower

By . ... .
Name: .
Title: .

F-l
4B20-2728-6593.26593.3



EXHIBIT F

FORM OF ANNUAL COMPLIANCE CERTIFICATE

ANNUAL COMPLIANCE CERTIFICATE

To: U.S. Bank National Association, as trustee (the “Trustee”), under the Indenture of Trust,
dated as of 1, 2017 (the “Indenture™), between Capital Trust Agency (the
“Issuer™), and the Trustec

Re:  $[PAR] Capital Trust Agency Educational Facilities Revenue Bonds (Odyssey Charter
School Projects), Series 245201 7A $[PAR] Capital Trust Agency Educational Facilities.
Revenue Bonds (Odyssey. Charter School Projects), Taxable Series 20178, issued

pursuant fo the Indenture and the Loan Agreement, dated as of 1, 2017 (the
“Loan Agrcement”), between the Issuer and Odyssey Charter School, Inc. (the
“Borrower™)

The undersigned, an Authorized Representative of the Borrower, hereby certifics that:

(i) A review of the activities of the Borrower during the Fiscal Year that
began i, 20 and ended June 30, 20 |, and of performance under the Loan
Agreement has been made under his or her supervision.

{i1) He or she 1s familiar with the provisions of the Loan Agreement, the
Continuing Disclosure Undertaking and the Tax Certificate (the “Documents™), and to the
best of his or her knowledge, based on such review and familiarity, [except as specified in
paragraph (iii),] (a) no events of default have occurred and/or are continuing under any of
the Documents and (b) the Borrower 18 in compliance with all covenants, insurance and
other requirements under the Documents,

[(;11) IF THERE HAS BEEN A DEFAULT IN THE FULFILLMENT OF ANY
SUCH OBLIGATION IN SUCH FISCAL YEAR, SPECIFY EACH SUCH DEFAULT
KNOWN AND THE NATURE AND STATUS THEREQOF AND THE ACTIONS
TAKEN OR BEING TAKEN TO CORRECT SUCH DEFAULT.]

Capitalized terms used but not defined herein have the meanings assigned to such terms
in the Indenture or the Loan Agrecment,

Dated:

Odyssey Charter School, Irc. a Florida not for
profit cerporation, as Borrower

NaMC:

F-2
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EXHIBIT G

INITIAL DISBURSEMENTS FROM PROJECT FUND

PAYEE* EXPENSE AMOUNT

TOTAL

4:5320-2728-@593726,593.,3



EXHIBIT H

COSTS OF ISSUANCE PAYABLE AT CLOSING

See Closing Memorandum.

H-1
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EXHIBIT I

Post-1ssuance Compliance Procedures
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ASSIGNMENT OF MORTGAGE

CAPITAL TRUST AGENCY
for the benetit of
.S, BANK NATIONAL ASSQOCIATION

Dated as of 1.2017

Pertaining 1o

$
CAPITAL TRUST AGENCY
Izducational Facilities Revenue Bonds
(Odyssey Charter School Projects)
Series 2017A and Taxable Series 201783

TO RECORDER: PURSUANT TO CHAPTER 139, PART I, FLORIDA STATUTES, THIS
ASSIGNMENT OF MORTGAGI IS NOT SUBJECT TO DOCUMENTARY STAMIP TAXES
OR INTANGIBLE TAXES.
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ASSIGNMENT OF MORTGAGE

This ASSIGNMENT OF MORTGAGE (this ~“Assignment”} is made and entered into
as of the Ist day ol . 2017, by the CAPITAL TRUST AGENCY, a legal entity duty
created and a public agency duly organized and existing under the laws of the State of Florida
{the “Issuer™), 0 U.S. BANK NATIONAL ASSQCIATION, a national banking association
organized and existing under the laws of the United States and having a corporale trust office
jocated in Ortando, Florida, In its capacity as trustee (the “Trustee™) under that certain Indenture

| of Trust dated as of ______ [, 2017 (the “Indenture™). under which the Issucy issued those
Capitai Trust Agency Educational Facilities Revenue Bonds (Odyssey Charter School Projects).
| Series 2017A and Taxable Series 201713 (the “Bends™).

BACKGROUND FACTS

] A. ODYSSEY CHARTER SCHOOL, INC., 1 not for profit corporation created
and existing under the laws ol the State of Florida (the “Borrower™). has made, in favor of the
Issuer, that cerlain Morlgage with Assignment of Leases and Rents, Security Agreement and
Fixture Filing dated as of 1, 2017, upon real property situated and being in City ol Palm
Bay. Brevard Counly, Florida, and more particularly deseribed in Exhibit “A™ attached hereto
and made a part hereol, and recorded in the public records of Brevard County, Florida (the
“Morfgage™).

3. Pursuant 10 the [ndenture and the Morigage, the Lssuer executes and delivers this

Assignment to more [ully and certainly vest in and confirm to the Trustee, and [or purposes of

recordation, all the right. title and interest of the Issuer in and 10 the Morigage, subject 1o the
Mortgage Reserved Rights (defined below),

NOW, THEREFORE, for and in consideration of the sum of Ten and No/H00 Doilars
($10.00). and other good and valuable consideration paid by the Trustee at the time of execution
hereol, the receipt and sulliciency of which are hereby acknowledged, the parties hereto agree as
{ollows:

1. The background facts as set lorth above are incorporated herein by this reference.
Capitalized terms not otherwise defined herein are as defined in the Morigage or the Indenture,
as appropriate.

2. Notwithstanding anything in the Indenture, the Mortgage, or any other document
related 1o the issvance of the Bonds, the rights reserved by the lssuer with respect Lo the
Morlgage, as assigned hereby (collectively, the “Mortgage Reserved Rights™). shall be the
“Reserved Rights™ as defined in the Indenture, provided, however, that the Mortgage Reserved
Righis shall not include the following: (2) rights of the Issuer (i any) 1o make determinations
and grant approvals with respect to the Trustee’s enforcement of rights and remedies under or

with respect 1o the Mortgage; (b) rights of the Issuer (if any} (o restrict transier of ownership of

the Project with respeet 1o the Trustee’s enforcement of rights and remedies under or with
respect Lo the Mortgage: (¢) rights of the [ssuer (if any) to enforee the rights and remedies under
or with respect to the Mortgage, including without timitation the rights and remedics under
Section 3.02 of the Mortgage: and (d) any enforcement remedies of the Issuer with respecet Lo the
Mortgage.

4831-2180-6815.1
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2

3. The Issuer does hereby grant, bargain, sell, assign, transfer and set over unto the
Trustee, all of the Issuer™s right, title, interest, claim and demand in and (o the Morlgage (except
for the Mortgage Reserved Rights), and all rights, remedics and incidents thereunto belonging.

| 4, This Assignment shall be binding upon and shall inure 1o the benelit of the [ssuer
and the Trustee and their respective successors, assigns, heirs and legal representatives,

[ The remainder of this page is intentionally lefl blank; signature pages fotlow, |

e
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IN WITNESS WHEREOF, the Issuer and the Trustee have caused this Assignment to
be execuled by their duly authorized representatives as of the date first writlen above,

X

CAPITAL TRUST AGENCY

(SEAL)
ATTEST: By:
MName:
‘Tite: Chairman
Name; S
Title: Seeretary Address: 315 Fairpoint Drive

Gulf Breexe, Florida 32561

STATE OF FLORIDA)
COUNTY OF SANTA ROSA)

The loregoing instrument was acknowledged before me this — day of L2017, by

and as Chairman and Secretary, respectively, ol CAPITAL TRUST

AGENCY. a Florida public agency, on behall of said agency. Each such person is personally
known 10 me or has presented a valid driver's license as identification,

NOTARY PUBLIC, STATE OF FLORIDA

(Name of Notary Publie, Print, Stamp or Type
as Commissioned)

|Signature Page to Assignment of Mortgage]
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| U.S. BANK NATIONAL .

ASSOCIATION, as Trustee
{ Deleted: Wit

. By:

. Janice Entsminger, Vice President
Address:
Corporate Trust Services
225 I Robinson Street, Suite 230
- * ’ ormatted: No underiine
Orlando, IFlorida 32801 COIMATE D aneern

{ Deleted:
STATL OF FLORIDA)
COUNTY OF ORANGEL)
The foregoing instrument was acknowledged belore me this | day of . 2017,

by Janice Entsminger, Vice President of U.S. BANK NATIONAL ASSOCIATION, a national
banking association. on behalf of said association,  She is personally known 1o me or has

z .
presented a valid driver's license as identification.  \Deleted:

<

mzation Such person

NOTARY PUBLIC, STATE OF FLORIDA

(Name of Notary Public, Print, Stamp or Type
as Commissioned)

_VDeleted: Persomaily knownleme .

|Signature Page to Assignment of Mortgage]
4831.2180-6915.1



Exiibit A

Legal Description
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F&L Dralt of 2/21/2017

Prepared by and after recording mail to:

APPROVED
Foley & Lardner LLP

One Independent Drive, Suite 1300
Jacksonville, F1, 32202

Attn: Emily Magee, Bsq.

MAR T 201/
OGE, e,
Board of Divestors

MORTGAGE WITH ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING

QDYSSEY CHARTER SCHOOL., INC.
a Florida pot for profit corperation

for the benefit of
CAPITAL TRUST AGENCY

Datedasof _ [,2017

Pertaining to:

%

CAPITAL TRUST AGENCY
Izducational Facilities Revenue Bonds
{Qdyssey Charter School Projects)
Series 201 7A and Taxable Series 20178

THIS INSTRUMENT IS TO BIE FILED AND INDEXED IN THE REAL LESTATLE RECORDS.
THE NAMES OF THE DEBTOR AND THE SECURED PARTY, THE MALLING ADDRIEESS
OF THE SECURED PARTY TFROM WHICH INFORMATION CONCERNING THI
SECURITY INTEREST MAY BLI OBTAINED, THE MAILING ADDRESS OF THE
DEBTOR AND A STATEMENT INDICATING THE TYPLS., OR DUESCRIBING THE
ITEMS, OF COLLATERAL. ARE AS DESCRIBED IN SECTION 4.14 HEREOF IN
COMPLIANCE WITHE THE REQUIREMENTS OF ARTICLE 9, SECTION 402 OF THIE
UNIFORM COMMERCIAL CODE, CHAPTER 679, FLORIDA STATUTES, AS AMENDED.

TO RECORDER: PURSUANT TO CHAPTER 139, PART 11, FLORIDA STATUTES, THIS
MORTGAGE IS NOT SUBJECT TO DOCUMENTARY STAMP TAXES OR INTANGIBLL
TAXES.
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MORTGAGE WITH ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING

THIS MORTGAGE WITH ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING dated as ol 1, 2017 (this ~Mortgage™), is
made by ODYSSLEY CHARTER SCHOOL. INC. a Florida not for profit corporation
("Morigagor™), for the benefit of the CAPITAL TRUST AGENCY. a legal entity duly created
and a public ageney duly organized and existing under the laws ol the State of Florida (the
“lssuer™). Mortgagor hereby acknowledges that simultancously with the execution of his
Mortgage. the Issuer has assigned its right, title and interest in this Mortgage pursuant 1o an
Assignment of Mortgage (subject Lo certain reserved rights of the [ssuer as deseribed therein) o
LLS. BANK NATIONAL ASSOCIATION, as trustee pursuant 1o the Indenture {as hercinbelow
defined) (the ~“Trustee™).

RECITALS:

WHEREAS, the tssuer is authorized by the provisions o Chapter 139, Part 11, Chapter
163. Part 1, Chapter 166, Part 11, and Chapter 617, Florida Statutes, as amended: Ordinance No.
05-97, duly enacted by the City Council {the ~“City Council™) of Gull’ Breexze, Florida {the
“City™Y on July 7, 1997, as amended, restated and supplemented by Ordinance Nos. 04-00, 05-01
and 10-11, duly enacted by the City Council on May 13, 2000, May 7, 2001 and September 6,
2011, respectively; Ordinance No. 2-00. duly enacted by the Town Council {the ““T'own
Council™) of Century, Florida (the “Town™. on August 7. 2000, as amended and supplemented
by Ordinance Nos. {-01 and 3-11, duly enacted by the Town Councit on May 7, 2001 and
October 3. 2011, respectively; the interlocal Agreement dated as ol August 2, 1999, between the
City and the Town, as amended and supplemented. particularly as amended and supplemented by

Amendment No.  to the interlocal Agreement dated .20 Resolution No, -
duly adopted by the City on .20 ; Resolwtion No. -, duby adopted by the Town
on .20 :Resolution Nos. __ -, - and __-__, duly adopted by the Issuer on

L 20, 20 and . 20, respectively, and other applicable

provisions of law (hereinaller collectively delined as the “Act™); w issue. sell and deliver its
bonds for the purpose ol financing or refinancing the cost of educational lacifilics, as defined in
the Act;

WHEREAS, pursuant (o the Act, the Issuer, and the Mortgagor have entered into that
certain Loan Agreement, dated as of 1, 2017, between the Issuer and the Mortgagor (the
“Loan Agreement”), the terms of which are incorporated herein by this reference. under which
the Issuer has agreed to extend a loan to the Morlgagor to: (1) finance the acquisition of an
existing educational facility and the site therefor, located on approximately 24 acres at 1350
Wyoming Drive, Palm Bay, Florida 32909 as more particularly described in Exhibit A attached
hercio and incorporated, herein by this reference, which is currently being leased w0 the
Morlgagor and operaled by the Mortgagor as a junior and senior high charter school, {2}
relingnee an existing loan of the Morigagor, which financed the acguisition, construction and
instaliation of an cducational lacility and the site therefor, located on approximately 9 acres at
F755 Eldron Boulevard, Pabm Bay, Florida 32909 as more particularly described in Exhibit A
attached hereto and incorporated herein by this relerence, which is currently owned and operated

Deleted: Borrower
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by the Mortgagor as an clementary charter school, (3) finance certain improvements, fixtures,
furnishings and equipment lor such facilities, (collectively, the ~Projec():

WHEREAS, in order to provide the funds with which to make the loan o the Mortgagor.

the Issuer has authorized the issuance of those certain ~$ Capital Trust Agency Defeted: ), as mure partieulaly deseribed in
- . T e .. ! Extubie A anached hereto and ineorporated herem by
Educational Facilities Revenue Bonds (Odyssey Charter School Projects), Series 2007A and [hisreferonce: J

Taxabie Series 20178 (collectively. the ~“Series 2017 Bonds™ and together with any Additional
Bonds issued pursuant 1o the [ndenture, the “Bonds™) pursuant o thal cerlain Indenture between
the Issuer and the Trustee datedas ol 1, 2017 (the “Indenture™. the terms of which are
incorporated herein by this reference;

WHEREAS, a5 securily for the payments required to be made by the Mortgagor w the
Issuer under the Loan Agreement and related loan documents, the Mortgagor has agreed Lo grant
the Issuer a first and prior mortgage and security interest in and o the Iistate (as hereinafier
delined), all as more fully set forth in this Morigage;

WHEREAS, the Issuer intends to assign its rights in the Loan Agreement and this
Mortgage and other instruments securing payment ol the amounts due under the Loan
Agreement o the Trustee pursuant (o the terms of the Indenture, subject to certain rights retained
by the Issuer to enforce this Mortgage and such other instruments and to collect any fees.
expenses and other amounts owed to the Issuer: and

Deleted: yandthePropeet

WHEREAS. capitalized terms used herein but not otherwise defined shall have the
meanings ascribed thereto in the [ndenture or the Loan Agreement.

NOW, THEREFORE, in consideration ol the premises, and for other good and valuable
consideration, the receipt and sulTiciency of which are hereby acknowledged, Mortgagor does
hereby give, grant, bargain, scll, mortgage, grant a security interest in and confirm unte the
Issuer and ils successors and assigns. its interest in all of that real property located in the City of
Palm Bay, Brevard County. Florida and more particularly deseribed on Exhibit A attached hereto
and made a part hereol by this reference (the ~Premises™):

TOGETHER WITH any and all buildings, landscaping and other improvements now or
herealler erecied in or on the Premises, including., without Himitation (to the extent fegally
permissible). the lixtures. attachments, appliances, equipment, machinery, and other articles
altached to said buildings and improvements (collectively, the “Improvements™), all of which
shali be deemed and consirued 1o be a part of the realty;

TOGETHER WITH any and alf personal properly owned by Mortgagor, located on the
Premises and necessary o the use or operation thereol (collectively, the ~Personal Property ™)

TOGETHER WITH all interests. estates or other claims, both in law and in equity,
which Mortgagor now has or may hercafler acquire in the Premises. the Personal Property and
the Improvements (all ol the foregoing are sometimes collectively referred to herein as the
“Mortgaged Property™);

TOGETHER WITH all cascments, rights-ol-way and rights now owned or hereafter
| acquired by Mortgagor used in connection with the Mortgaged Propertly, or & means of access to

-4



| dhe Mortgaged Property. including. without limiting the generality of the foregoing. all rights o
the nonexclusive use of common drive entries, and all tenements, hereditaments and
appurtenances thereol and thereto, and all water and water vights and shares of stock evidencing
the same:

I
{ Deleted: aither or boll

TOGETHER WITH all right. title and intercst now owned or hercalier acquired by
Mortgagor in and to atl options o purchase or lease the Mortgaged Property or any portion
thereol or interest therein:

TOGETHER WITH all oil and gas and other mineral rights in or pertaining to the
Premises, if any. and all royaltly, leasehold and other rights ol Mortgagor pertaining therelo;

TOGETHER WITH all rents, issues, profits. royalties, income and other benelits
derived from the Mortgaged Property (collectively, the “Rents™). subject 1o the right, power and
authority hereinafler given 1o Mortgagor 1o collect and apply such Rents;

TOGETHER WITH ali project revenues derived from or relating 10 the Mortgaged
Property, whether in the form of accounts, general intangibles or other rights, and the proceeds of
such accounts, general intangibles and other rights, whether now existing or hereafier coming
into existence or whether now owned or held or herealter acquired;

TOGETHER WITH all leaschold estates. right, title and interest of Morlgagor in and o
alt leases ot subleases covering the Mortgaged Property (the ~Leases™) or any portion thereol or
interest therein now or hereafler existing or entered into, and all right, title and interest of
Mortgagor thereunder including, without limitation, all cash or securily deposits, advance
rentals, and deposits or payments of a similar nature (collectively relerred o herein, together
with all prepaid Rents and security deposits under all Leases as “Deposits™);

TOGETHER WITH all right, {itlc and interest now owned or hercafter acquired by
Mortgagor in and to any land lying within the right-olsway of any street, open or proposed,
adjoining the Premises. and any and all sidewalks, alleys and strips and gores ol land adjacent to
or used in connection with the Premises: and

TOGETHER WITH, subject 10 terms and provisions herein. all the estate, interest,
right, title, other clainy or demand, both in law and in cquity, including claims or demands with
respect 1o the proceeds of insurance in eflect with respect thereto, which Morlgagor now has or
may hereafler acquire in the Mortgaged Property, and any and all awards made for the taking by
eminent domain, or by any proceeding or purchase in Licu thereof, of the whole or any part of the
Mortgaged Property including. without fimitation, any award resulting from a change of grade of
streets and any award for severance damages (collectively, ~Proceeds™ (all of the aleresaid
property and the interests hereby conveyed being hercinafler eollectively referred o as the
“istate™).

FOR THE PURPOSE OF SECURING:

(a) payment and performance of cach and every obligation, covenant and agreement
| of Morlgagor contained in the Loan Agreement, and this Mortgage, including any amendment or
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supplement thereto or hereto, any extension or renewal thereo! or hereol, or any replacement
therefor or herefor, including, without timitation:

(i payment of all amounts required o be paid by Mortgagor under the Lean
Agreement, the final maturity of which is s and

(i1} payment of all other sums agreed (0 be paid by Morlgagor hereunder;

(1) performance ol every obligation, covenant and agreement ol Mortgagor conlained
herein:

{c) payment of all other sums which may hereafter be loaned o Mortgagor, or ils
successors or assigns, by the Issuer, or ils successors or assigns, pursuant 10 the Loan Agreement
or this Morlgage; and

(dh payment of all sums that may become due and payable to or for the benefit of the
Issuer pursuant 1o the terms of this Morlgage. |

The obligations contained in paragraphs (a) through (d) above are referred to herein as
“Secured Obligations.™

Notwithstanding anything contained herein o the contrary, the enforcement of this
Mortgage is subject to the provisions ol the Loan Agreement. and the assignment ol the [ssuer's
rights thereto pursuant to the [ndenture.

This Mortgage and any other mortgage, security agreement. guaranty or other instrument
given (o evidence or further secure the payment or performance ol any obligation secured hereby
and the Morlgagor’s obligations under the [oregoing documents are sometimes hereinafler
collectively relerred 1o as the “Security Documents.”™ The Loan Agreement, the Indenture and
any ofher instrument now or hereafler given in connection with the issuance of the Series 2017
Bonds, may hereinaller be collectively referred to as the ~Bond Documents.™2,

TO PROTECT THE ESTATE AND THE SECURITY GRANTED BY THIS
MORTGAGE, MORTGAGOR HEREBY COVENANTS AND AGREES AS FOLLOWS:

Article {

COVENANTS AND AGREEMENTS

1.01.  Payment of Secured Obligations. Mortgagor shall pay when due all of its
payment obligations with respect o the Secured Obligations as provided herein.

1.02.  Maintenance, Repair, Alterations.

I NTD: Clawses (b), (o) and {d) seem w Tt within scope of clouse (a).
2NTD The terms “Secarily Documents™ and “Bomd Documents” seent o cover the same documents,
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(a) Mortgagor: (i) shall maintain, keep and preserve the Morlgaged Properly
in good condition and repair: (i) subject to the rights of any existing or Tuture tenants or of
Mortgagor pursuant to existing or future leases, shall not remove, demolish or substantially alter
any ol the Improvements (other than (1} repairs in the ordinary course of business which serve to
preserve or increase the vatue of the Mortgaged Property and {2) alterations that are required by
faw), in whole or in part, without the prior written consent of the Jssuer, which consent shall not
be unreasonably withheld so long as the security hereof, the public purpose served by the Project
and the value of the Mortgaged Property shall not be materially impaired thereby; (iii) shall
complete promptly following commencement of construction and in a good and workmanlike
manner any Improvement which may be now or herealler constructed on the Premises and
restore (unless expressly provided to the contrary in this Mortgage or any other Security
Document) in like manner any Improvement which may be damaged or destroyed thercon lrom
any cause whatsoever, and pay when due all claims for labor performed and materials furnished
therelor, subject o the rights of any existing or future lenanls or of Morigagor pursuant o
existing or future leases; (iv) shali comply with all applicable laws, ordinances, rules,
regulations, covenants, conditions and restrictions now or hereafler affecting the Morigaged
Property or any part thereof or requiring any alteration or improvement to be made thereon or
thereto provided, however, that Mortgagor shall have the right to contest any ol the (oregoing by
appropriate legal proceedings: (v) shall not commit, sufler or permit any act 1o be done in, upon
or to the Mortgaged Properly or any part thereof in vielation ol any applicable law, ordinance,
rule. reguiation or order; (vi) shall not commil or permit any excessive wasle or deterioration of
the Mortgaged Property;: (vii) shall keep and maintain abutling grounds, sidewatks, roads,
parking and landscape areas in good and neat order and repair; and (viii) subjeet to the rights of
lenants under existing or future leases, shall noi cause or permil any lixture or any article of
Personal Property to be removed lrom the Premises without the prior writlen consent of the
Issuer (which consent shall not be unreasonably withheld) anless the same shall be obsolete or
shall have been replaced in the ordinary course of business by substantially equivalent property.

(b Mortgagor hereby agrees that the lssuer and the Trustee may. but shall not
be obligated o, upon not less than forty-cight (48) howrs advance written netice delivered to
Mortgagor, conduct from time to time and at any reasonable time. through representatives of
their own choice, on-site inspections and observations of (i) the maintenance and repair of the
Mortgaged Property, including a review of ali maintenance and repair programs and practices
and all reports and records., including the records of expenditures, relating thereto, and (i) such
other [acitities, practices and records off Morlgagor relating or appropriate in order 1o monitor
Mortgagor's compliance with the provisions of this Section 1.02.

1.03.  Required Insurance. Mortgagor shall al all times provide, maintain. keep in
[ull foree and eflect or cause 10 be provided, maimained, and kept in full force and effect. at no
expense o the Issuer or the Trustee, policies of insurance in such [orm and amounts. with such
deductibles, and covering such casualties, risks, perils and liabilitics as required under the Loan
Agreement,

1.04.  [Reserved].
1.05.  Casualties, Eminent Domain. Morigagor shall give prompl wrillen notice

thereof to the Issuer and the Trustee upon (i) the happening of any casualty (o, or in conneetion
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thereof, whether or not covered by insurance, and (if) receipt by Mortgagor of any notice of any
proceedings under eminent domain with respect o the Mortgaged Property, or any part thereof,
and shall deliver 1o the Issuer and the Trustee copies of every paper served in any such
proceedings under eminent domain, So long as an Event of Default or a Default, as applicable.
under the Security Documents or the Loan Agreement does not then exist and is not then
continding, in the event ol any such casually or condemnation. the insurance proceeds or
condemnpation awards received therefrom shall be disbursed by the Trustee o the Mortgagor in
accordance with the Joan Agreement 1o restore the Morlgaged Propesly or, in the event the
conditions set [orth in the Indenture (or redemption are met, W vedeem the Series 2047 Bonds.
So long as the value of the I[ssuer’s lien is not impaired, {alier such repair or replagement is
completed), the proceeds of such condemnation shall be applied toward the repair or replacement

be sold at foreclosure of this Mortgage, the {ssuer and the Trustee shall have the right to receive
out of said awards or proceeds the difference between the proceeds derived from such sale and
the amount of any sums due 1o the Issuer and the Trustee and secured by this Mortgage, pius al
reasonable counsel fees, costs and disbursements incurred by the 1ssuer and/or the Trustee in the
collection of such awards or proceeds.

1.06. Taxes and Impositions.

{a) Mortgagor shall pay, or cause to be paid prior to delinquency. all real
property laxes and assessments, general and special, and all other taxes and assessments ol any
kind or nature whatsoever, including, without limitation, non-governmental levies or assessments
such as maintenance charges, levies or charges resulting from covenants, conditions and
restrictions affecting the Mortgaged  Property, which are assessed or imposed upon the
Mortgaged Property, or upon Morlgagor as owner or operator of the Mortgaged Iroperty, or '
become due and payable. and which create, may creale or appear to create a lien upon the

I Mortgaged Properly, or any part thereol, or upon any Personal Property. equipment or other
facility used in the operation or maintenance thereof (all ol the above hereinaller referred to,
collectively, as ~lmpositions™): provided. however. that if, by law. any such Imposition is
payable, or may at the option ol the taxpayer be paid. in instailments. Mortgagor may pay the
same or cause il to be paid. together with any accrued interest on the unpaid balance of such
Imposition. in installments as {he same become due and belore any fine, penalty, interest or cost
may be added thereto for the nonpayment of any such installment and interest,

(b} it al any time afler the date hereof there shall be assessed or imposed (i) a
l tax or assessment on the Mortgaged Property in licu of or in addition 1o the Impositions payable
by Mortgagor pursuant to Section 1.06(a) hercol, or (3i) a license, fee, tax or assessment imposed
on the Issuer and measured by or based in whole (or in parl) upon the amount of the outstanding
obligations sccured hereby, then all (or said part of) such licenses, fees, axes or  assessments
shall be deemed to be included within the term “Impositions™ as defined in Section 1.06(a)
hercol, and Mortgagor shall pay and discharge the same as herein provided with respect to
payment of Impositions. Anything 1o the contrary herein notwithstanding, Mortgagor shall have
no obligation to pay any [ranchise, cstale, inheritance, income, excess prolits or similar tax
levied on the Issuer or on the obligations secured hereby.




() Subject 1o the provisions of Sectivn 1.06(d) hercoll Morlgagor shall
deliver to the Trustee within thirty (30) days aller the date upon which any such Imposition is
due and payable pursuant to the provisions of this Morlgage or the Loan Agreement by
Mortgagor copies of official receipls of the appropriate taxing authority evidencing the payment
thereol.

(d) Mortgagor shall have the right before any delinguency occurs to contest or
object 1o the amount or validity ol any such Imposition by appropriate legal proceedings,
provided that no vent of Defaull exists and Mortgagor, in good faith. is diligently conlesting the
antount of validity of such Imposition. and further provided that Mortgagor shall post with the
Trustee for the benefit of the holders of the Series 2017 Bonds cash or a bond in an amount equal
to one hundred percent (100%) of the disputed amount (less any amounts deposited with the
taxing authority as a condition to such contest), but this shall not be deemed or construed in any
way as relieving, modifying or extending Mortgagor's covenant to pay any such [mposition at
the time and in the manner provided herein, unless Mortgagor has given written notice to the
[ssuer and the Trustee of Mortgagor™s intent Lo so conlest or object o an Imposition, and unless
(1) Mortgagor shall certily in writing that the legal proceedings shall conclusively operate to
prevent the sale of the Mortgaged Property, or any part thereol, to satisfy such Imposition prior
o linal determination ol such proceedings; or (1) Mortgagor shall certify in wriling that
Maortgagor has provided a good and sulficient undertaking as may be required or permitted by
law Lo accomplish a stay of any such sale: or (iii) Mortgagor shalt certify in wriling that any such
sale shall not veeur untii aller the conclusion of the contest and that Mortgagor will then have the
ability to pay such Imposition and that the making of such payment will prevent such sale; or (iv)
Mortgagor shali certify in writing that the failure 1o have paid such Imposition does not
adversely alfect the lien of the Morlgage. adversely allect the excludability of interest on the
Tax-Exempt Bonds for federal income tax purposes. cause any Event of Default under the
Indenture. Default under the Loan Agreement or Default or BEvent of Delault. as the case may be.
under the other Securty Documents, endanger such fien on the Morigaged Properly or any
portion thercof or subject the Mortgaged Property to loss or [orfeiture, in which event the
Mortgagor shall promptly take such action with respeet thereto as shall be necessary to pursuc
such contest,

(¢) Mortgagor shail not suffer, permit or initiale the joint assessment ol any
real and personal property which may constitute all or a portion of the Estate or suffer. permit or
initiale any other procedure whereby the lien of the real property taxes and the lien of the
personal property taxes shall be assessed, levied or charged to the Estate as a single lien.

1.07.  Utilities. Mortgagor shall pay or shall cause 1o be paid when due all utility
charges which are incurred (or the benelit of the Mortgaged Property or which may become a
charge or lien against the Mortgaged Property for gas, electricity. water or sewer services
furnished 1o the Mortgaged Property and all other assessments or charges of a similar nature,
whether public or private, aftecting or related 1o the Estale or any portien thereol, whether or not
such taxes, assessments or charges are ar may become lieas thereon,

1.08.  Defense of Actions and Costs. Morlgagor, al no cosl or expense (o the [ssuer

or the Trustee. shall appear in and defend any action or proceeding purporting 1o affect the
securily hereod, the other Security Documents, any additional or other security for the obligations
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secured hereby. the interest of the Issuer and the Trustee, ot the rights, powers or duties of the
Issuer or the Trustee hereunder. 11 the Issuer or the Trustee is made & party thereto or o any
other action or proceeding, of whatever kind or nature, concerning this Mortgage, the Security
Documents, the Estate or any part thercol or interest thercin, or the occupancy thercol,
Mortgagor shall indemnily. defend and hold the Issuer and the Trustee harmiess from all
fiability. damage. cost and expense incurred by the 1ssuer and the Trustee by reason ol said
action or proceeding (including. without limitation. the reasenable fees of attorneys for the Issuer
and the Trustee, and other reasonable expenses incurred by the Tssuer or the Trustee asg a result of
such action or proceeding). whether or not such action or proceeding is proscculed to judgment
or decision. Lipon demand therefor by the Issuer or the Trustee, Mortgagor shall pay thereto an
amount equal to Mortgagor's Hability to such person under this Scction 1,08, and until paid, such
sums shall be secured hereby.

1.09.  Actions by the Issuer to Preserve Estate. Subject to the teems and conditions
of the Indenture, il Mortgagor commils or sullers an Event ol Defauli or a Defaull. as the case
may be, to occur under any of the Security Documents, the Issuer. in its own discretion and
wilhoul obligation so to do. may lake such actions in such manner and o such exient as the
fssuer may deem reasonably necessary 1o protect the Estate, without releasing Mortgagor from
any obligation. In connection therewith (without limiting its general and other powers. whether
conferred herein, in another Sccurity Document or by law), the Issuer shall have and is hereby
given the right, but not the obligation: (i) subject 1o the erms and provisions of existing and
future feases. to enler upon and take possession of the Estate; (i) subject to the terms and
provisions of existing and [uture keases. (o make additions. allerations, repairs and improvements
to the Estate which the Issuer may consider necessary or proper io keep the Estate in good
condition and repair; (i) to appear and participate in any action or proceeding affecting or which
may alfect the security hereol or the rights or powers ol the Issuer; (iv) 1o pay, purchase, contest
or compromise any encumbrance, claim, charge. lien or debt which in the judgment of the Issuer
may allect or appears to atfect the security of this Mortgage or o be prioe or superior hereto; and
(v} in exercising such powers, W pay necessary expenses, including employment ol counsel or
other necessary or desivable consultants. Mortgagor shail, immediately upon demand therelor by
the Issuer, pay o the Issuer an amount equal to all reasonable out-ol-pocket costs and expenses
incurred by it in connection with the exercise by the Issuer of the [oregoing rights. including.
without limitation. costs of evidence of title, courl costs, appraisals, surveys and receiver’s.
trustee’s and reasonable attorneys® {ees., costs and expenses. whether or not an action is actually
commenced in connection therewith. and uatil paid, said sums shall be secured hereby.

1.10.  Survival of Warranties. All representations, warrantics and covenants of

Mortgagor contained in any Sccurity Document and the Bond Documents shall survive the
execution and delivery hereol” and shall remain continuing  obligations, warranties and
representations during any time when any portion of the Secured Obligations remain
oulstanding.

E11. Additional Security. No other sccurily now existing, or hereafler {aken, Lo
secure the Secured Obligations pr the liability of any maker, surety. guarantor ar endorser with
respeet 0 such obligations. or any ol them, shall be impaired or alfected by the execution of this
Mortgage; and all additional security shalt be 1aken, considered and held as cumulative. The
taking ol additional security, execution of partial releases of the security. or any extension of the
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time ol payment of the indebtedness secured hereby shall not d¢iminish the force. effeet or lien of
this Mortgage and shall nol aflect or impair the Hability of any maker. surety. guaranlor or
endorser for the payment ol said indebledness,  [n the eventl the Issuer al any lime holds
additional security for any of the Secured Obligations, it may enforce the sale thereo! or
otherwise realize upon the same, at its option, either belore, concurrently or afler a sale is made
hereunder.

1.12.  Inspections. Upon not less than foriy-eight (48) hours advance writlen notice
delivered to Mortgagor and subject to the rights of tenants under valid and binding leascs, the
Issucr and its apents, representatives o workers are authorized to enter al any reasonable time
upon or in any part ol the Mortgaged Property for the purpose of inspecting the same and [or the
purpose of performing any ol the acts it is authorized to perlorm hereunder or under the terms of
any of the Security Documents or the Bond Documents. in compliance with Morlgagor's security
regulations for the protection of the safety ol ils students.

1.13.  Liens. The Morlgagor represents and warrants thatl. as of the date ol execution
of this Mortgage, there exists no lien, charge or encumbrance other than this Mortgage and any
financing statements filed in connection therewith, and any other liens or encumbrances set forth
on IExhibit B atlached herelo and made a part hereol by this reference or liens permitied under
Section 6.19 of the Loan Agreement (all of the loregoing encumbrances being hereinafier
collectively relerred to as the “Permitled Encumbrances™); provided that the existence of any
mechanic’s, laborer’s, materialman’s, supplier’s or vendor’s lien or right thereto shall not
constitute a violation of this Sgction 1,13 il payment is not yet due under the contract which is
the Toundation thereof pr such lien is promptly released or discharged or evidence is provided o
the Issuer that such lien will be contested and paid on lnal determination. Morigagor shall have
the right to contest in good [aith the validity of any such lien, encumbrance or charge, provided
that no Lvent of Default exists and Mortgagor shalf difigently proceced 0 cause such lien,
encumbrance or charge o be removed and discharged or transferred to bond. 1 Morigagor shall
fail either 1o remove and discharge or transfer W bond any such lien, encumbrance or charge,
then, in addition to any other right or remedy of the Issuer, the [ssuer may, upon providing
Mortgagor with notice in accordance with Section 4.04 hereol, but shall not be obligated 1o,
discharge the same. without inquiring into the validity of such lien. encumbrance or charge nor
into the existence of any defense or offset thereto. either by paying the amount claimed to be
due, or by procuring the discharge ol such lien, encumbrance or charge by depositing in a court a
bond or the amount claimed or atherwise giving security for such claim, or in such manner as is
or may be preseribed by law. Mortgagor shall, upon demand therefor by the Issuer, pay 1o the
Issuer an amount equal W all reasonable out-ol~pocket costs and expenses incurred by the Issuer
in connection with the exercise by the Issuer of the foregoing right o discharge any such lien,
encumbrance or charge. and such amount shall be deemed to he approved by the [ssuer and. until
paid, such sums shall be secured hereby.

1.14.  Issuer’s Powers. Without aflfecting the liability ol any other person lable lor
the payment ol any Secured OQbligation, and without aflecting the Hen or charge of this Mortgage
upon any portion of the Estale not then or therelofore released as security for the full amount of
all unpaid Secured Obligations. the [ssuer may. [rom time to time and without notice (i) release
any person 50 liable upon payment in full of the Secured Obligation, (i) extend the maturity or
alter any of the terms of any such Secured Obligation, solely (o the extent and in the manner
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permitted under the Security Documents or the Bond Documents. (iv) subject Lo the terms and
conditions of the Indenture and the Loan Agreement, release or reconvey, or cause 1o be released
or reconveyed at any Ume any parcel. portion or alt of the Estate, and (v) take any other or
additional security for any Secured ODbligation herein mentioned, By accepling payment or
performance of any Secured Obligation afler the payment or performance thereof is due or after
the liling of a notice of default and election 1o sell, the [ssuer shall not have thereby waived its
right Lo require prompt payment or performance, when due, of all other Secured Obligations,
The acceptance by the Issuer of any sum in an amount fess than the sum then due shall not
constitute a waiver of the obligation of Mortgagor 1o pay the entire sum then due, Morlgagor's
failure to pay the entire sum then due shall continue to be an Event of Defauit hereunder,
notwithstanding the acceptance of partial payment, and until the entire sum then due shali have
been paid. the Issuer shall at all times be entitied (o declare an Event of Delault and to exercise
all the remedies herein conferred, No delay or omission of the Issuer in the exercise ol any right
or power hereunder shail impair such right or power or any other right or power nor shall the
same be construed to be a waiver of any Event of Deiault or any acquicscence therein,

I.15. Transfer of Estate by Mortgagor. Mortgagor covenants and agrees that it
will ot sell, transfer or convey title (0 the Estate gxcept as permitted under the Loan Agreement.

1.16.  Payment of Future Advances. iU is agreed that this Mortgage shall also
secure such future or additional advances as may be made by the Issuer, al its option, to the
Mortgagor, or its successor in title, for any purpose permitted under this Mortgage. provided that
all those advances are to be made within twenty (20} years from the date of this Morlgage, or
within such Jesser period of time as may be provided hercafier by law as a prerequisite for the
sulficiency of actual notice or record notice of the optional [uiure or additional advances as
against the rights ol ereditors or subsequent purchasers for valuable consideration, and provided
that all such advances are made in accordance with the Indenture.
indebtedness seeured by this Morlgage may decrease or increase [rom time 1o time. but the total
unppaid batance so secured at any one time shall not exceed twice the principal amount of the
Series 2017 Bonds, plus interest, and any disbursements made for the payment ol taxes, levies or
insurance on the Moritgaged Property with interest on such disbursements, 1. pursuani 1o
Section 697.04. Florida Statutes, the Mortgagor files a notice specifying the dollar limit beyond
which [uture advances made pursuant 1o this Mortgage wilt nol be secured by this Mortgage,
then the Mortgagor shall, within one (1) day ol filing such notice. notify the Issuer and their
counsel by certifted mail pursuant to the terms ol this Mortgage. In addition, such a [iling shall
constitute an Event ol Default hereunder unless approved by the dssuer,

Article Ii

ASSIGNMENT OF LEASES, RENTS AND CONTRACTS

2.01.  Leases, Rents, Contracts, Etc.

(a) As additional collateral and further security lor the Secured Obligations,
Mortgagor does hereby assign to the Issuer the Mor(gagor's interest in any and all leases, tenant
contracts, renfal  agreements, [ranchise agreements, management  contracts.  construction

The total amount of
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contracts, and other contracts, licenses and pesmits now or hereafter affecting the Mortgaged
Property, or any parl thereol, and Morlgagor agrees to exceute and deliver o the Issuer such
additional instraments as may hereafter be reasonably required 1o [urther evidence and conflirm
said assignment: provided, however, that acceptance ol any such assignment shall not be
construed as a consent by the Issuer o any lease. tenant contract, rental agreement, [tanchise
agreement, management contract, construction contract, or other contract, license or permit, or 1o
impose upon the Issuer any obligation with respect thereto.  xcept in the ordinary course of
business, without first obtaining on each cccasion the writlen approval of the Essuer, Mortgagor
shall not cancel or permit the cancellation of any such lease. tenant contract, rental agreement,
franchise agreement, management contract, constriction contract, or other contract, license or
permit, or materially modify any of said instruments or accept, or permit 1o be made, any
prepayment ol any installment ol rent or fees thereunder (except for security deposits and the
usual prepayment of rent which results from the acceptance by a landlord on the first day ol each
month of the rent for that month); provided however, that the Mortgagor shali not be required 1o
obtain such approval except with respect 10 those cancellations or modifications which could
materially impair the security granted 1o benefit the owners of the Series 2017 Bonds,
Mortgagor shall faithlully keep and perform, or cause 10 be kept and performed. all of the
material covenants, conditions and agreements contained in each of said instruments, now or
herealler existing. on the part o Mortgagor 1o be kept and performed and shall at all 1imes do all
things reasonably necessary to compel performance by each other party to said instruments of all
material obligations, covenants and agreements by such other party o be performed thereunder.

(®Y  Mortgagor shall nol execute an assignment of the income. rents, issues or
profits, or any part thereol, from the Estate unless the Issuer shall [irst consent o such
assignment (which consent shall be given only in the event the owners of a majority in aggregate
principal amount of the outstanding Series 2017 Bonds shall have consented to such assignment)
and unless such assignment shall expressly provide that it is subordinate to the assignment
contained in this Morlgage and any assignment exccuted pursuant herelo or concerning the
Sccured Obligations.

{c} Mortgagor shall Jurnish 1o the I[ssuer. within thirty (30) days aller a

request by the Tssuer 1o do so. a sworn slatement sciting forth. (o the extent legally permissible.

| the names of all lessees and tenants ol the Mortgaged Property, the terms of their respective

leases, tenant contracts or rental agreements, the space occupied, and the reatals payable

thereunder, and stating whether 1o the knowledge of the Mortgagor any defaults, off-sets or

defenses exist under or in connection with any of said leases, fenant contracts or rental
agreements,

(d) Each lease. tenant contract and rental agreement pertaining to the

| Sortgaged Property. or any part thereol] shall provide that, in the event of the enforcement by
the Issuer of the remedies provided by law or by this Mortgage. the lessee or tenant thereunder
will, upon request of the Issuer or any other person or entity succeeding e the interest of the
Issuer as a result of such enforcement, automatically become the lessee or tenant of the [ssuer or
said successor in interest, without change in the terms or other provisions of said lease, tenant
coniract or rental agreement; provided, however, that neither the Essuer nor any such successor in
interest shall be bound by any payment ol rental or additional rental {for more than one (1) month




in advance, except prepayments in the nature of security for the performance by said lessee or
tenamt of its obligations under said lease. lenant contract or rental agreement.

(¢} Notwithstanding any other provision of this Mortgage, Mortgagor shali
not hereafter enter into any lease. rental agreement. (ranchise agreement, management contract
or other material contract altecting the Morigaged Property, or any parl thereol, except upon the
following conditions: (i) cach such instrument shall contain a provision that the rights of the
partics thereunder are expressly subordinate to all of the rights and Litle of the [ssuer under this
Mortgage; (i) any such instrument shall contain a provision whereby the parties thereunder
expressly recognize and agree that, notwithstanding such subordination. the Issuer may sell the
Mortgaged Properly in the manner provided in this Mortgage, and thereby, al the option of the

[ssuer, sell the same subject 0 such instrument; and (i} at or prior to the time ol execution of

any such instrument (excluding any lease, tenant contract or rental agreement), Mortgagor shall,
as 4 condition o such execution, procure from the other party or partics Lhereto an agreement in
favor ol the Issuer, in form and substance satisfaclory to the Issuer, under which such party or
parties agree 1o be bound by the provisions hercof, regarding the manner in which the Issuer may
[oreclose this Mortgage.

Article 111

REMEDIES UPON DEFAULT

3.01. Events of Default. Any of the following events shall be deemed to be an
event of delault alter the expiration of any applicable notice, grace and/or cure periods (“Event
ol Delault™) hereunder:

() the oceurrence of an Fvent of Default (as such term is defined in any of

the Security Documenis or the f.oan Agreement) under any of the Sceurity Documents or the
Bond Documents: or

(b} to the extent not included within the events described in clause (a) of this
representation or warranly ol Morigagor contained herein or in any of the Security Documents or
the Bond Documents swhich is not cured within thirty (30) days (or as otherwise permitied by
such Sceurity Document) following writlen receipt by Mortgagor of written notice from the
Issuer deseribing such breach or defauit; provided, however, that in the event such breach or
default cannot be cured within thirty (30) days, Morlgagor shall be entitied to such additional
time as may be necessary 1o cffect such cure so long as Morlgagor continucs o prosecute
diligently such cure.

3.02. Acceleration Upon Default; Additional Remedies. Upon the occurrence of

an Event of Delault, the issuer, without further notice 1o or demand upon Mortgagor or any other
party having an interest in the Morigaged Property. and without regard o the value of the
Morstgaged Property held as security lor the Secured Obligations or the solvency ol any person
liable [or the perlormance of such obligations. may, subject to the lerms ol the Indenture, at s
oplion. do any or all ol the following:
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{a) apply Tor and obtain the appointment of a receiver ol the Mortgaged
I Property and the remts and profits thercol: such receiver shatl be appointed, without regard to the
adequacy of any sceurity held lor the payment of the Sceured Obligations or the solvency of any
person or persons Hable for the payment of such amaunts; such receiver may also be granted
such extended powers. dutics and Issuer as would be necessary or usefu] in the management and
operation of the Mortgaged Property. including, without limitation, the power to enter info,
modify, terminate and enforee leases: pay taxes and other operating expenses, employ property
managers; make payments of the Secured Obligations as the same become due; and o expend
reasonable sums in repair and maintenance of the Mortgaged Property:

(b) pay any sums in any [orm or manner deemed expedient by the Issuer 1o
protect the security hereunder or to cure any Lvent ol Pelault; make any payment hereby
authorized to be made according 1o any bill, statement or estimate furnished or procured lrom the
appropriate public ofTicer or the party ciaiming payment without inguiry into the accuracy or
validity thereof (the receipt of any such public officer or party in the hands of the Issuer shalt be
conclusive evidence of the validity and amount of items so paid), in which event the amounts so
paid shall be secured hereby and be immediately due and payable to the Issuer; and the issuer
shall be subrogated to any such encumbrance, lien, claim or demand, and to ali rights and
securities Jor the payment thereof, paid or discharged wilh the principat sum secured hereby or
by the tssuer under the provisions hercof, and any such subrogation rights shall be additional and
cumulative securisy to this Maortgage:

{c) dectare all indebtedness and obligations secured hereby to be immediately
due. payable and colleetible without any presentment, demand, protest or notice o any kind and
regardiess of the maturity date of the Secured Obligations and, in that event, the entire Sceured
Obligations shall become immediately due and payable and collectibie, and thercupon the lssuer
may foreclose this Mortgage pursuant to applicable law:

(dy enter and lake possession of the Morlgaged Property and lease the same
and receive all the rents, issues and profits thereod which are due. overdue or which therealier
become due, and Lo apply the same, after payment ol all necessary charges and expenses, in
reduction of the Secured Obligations, and said rents. issues and pralits ave, in such event, hereby
assigned to the Issucr as further seceurity for the payment of the Secured Obligations. Mortgagor
or any other then owner of the Mortgaged Property, if it is the occupant of the Mortgaged
Property or any part thereol, shall in such event, immediately surrender possession of the
Mortgaged Property so occupied o the then holder of this Mortgage. and if such oceupant is
permitted to remain in possession. the occupant shall. on demand. pay monthly in advance o the
holder ol this Mor{gage a reasonable rental for the space so occupied and. if in default hereol,
such occupant may be dispossessed by summary proceedings. This section shall be effective
either with or without any action of foreclosure. and with or without any apptication [or
receiver of said rents. issues and profits; and

(e) exercise ali other rights and remedies provided herein, in any Securily
Document or any Bond Documenlt, or provided by law.
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Indenture, or this Mortgage, or otherwise, then all of the Mostgagor's estate, right, title and
interest in and 1o all insurance policies, including unecarned premivums thereon and the proceeds
thercof, shall automatically vest in the Essuce.

3.03.  Application of Funds After Default. Fxcept as otherwise hercin provided or
in the [ndenure, during any period in which an Lvent of Default hereunder has oceurred and
remaing unctred, the tssuer may, at any time without any further notice, apply any or all sums or
amounts received and held by the Trustee under the Indenture o pay insurance premiums,
Impositions. or either of them, or may apply rents or income of the Estate. or insurance or
condempation proceeds, and all other sums or amounts received by the [ssuer from or on account
ol Mortgagor or the Estate, or otherwise, upon any indebtedness or obligation of Morlgagor
secured hereby, in such manner and order as the Issuer may elect, notwithstanding that said
indebtedness or the performance of said obligation may not yet be due: provided, however, that
the Issuer shall promptly thereafler provide to Mortgagor a detailed accounting with respect Lo all
such applications of funds. The receipt. use or application of any such sum or amount shall not
be construed 1o alfect the maturity of any indebtedness secured by this Mortgage, or any of the
rights or powers of the lssuer under the terms ol the Sccurity Documents, or any ol the
obligations ol Morlgagor or any puaranter under the Securily Documents; or to cure or waive
any default or notice of default under any of the Security Documents; or o invalidate any act of
the [ssuer,

3.04. Costs of Enforcement. It any Event of Default oceurs, the Issuer and the
Trustee may employ an attorney or altorneys o protect their rights hereunder.  Mortgagor
promises 1o pay o the Issuer and the Trustee, on demand. the reasonable legal fees and expenses
of such attorneys and all other reasonable out-ol-pocket costs of enforeing the Sceured
Obligations, including, without {imitation, recording fees, the expense of a foreclosure sale,
receivers® fees and expenses, and all other reasonable expenses. of whatever kind or nature,
incurred by the Issuer and the Trustee and cach of them, in connection with the enforcement ol
the Secured Obligations, whether or not such enforcement includes the filing of a fawsuit, Untit
paid. such sums shall be secured hereby.

3.05. Remedies Not Exclusive. Subiect to the provisions of Section 3.07 hercof, the
Issuer shall be entitled to enforce payment and performance of any Sceured QObligation and to
exercise atl rights and powers under this Mortgage or under any Security Document or any 13ond
Document or any law now or herealler in force. notwithstanding that some or all of the said,
Secured Obligations may now o1 hereafler be otherwise sceured. whether by guaranty. morlgage.
deed of trust, pledge, lien. assignment or otherwise. Neither the acceptance of this Mortgage nor
its enforcement. whether by courl action or pursuant 1o other powers herein contained, shall
prejudice or it any manner affect the Tssuer's right to realize upon or enforce any other security
now or hereafier held by the Issuer in such order and manner as they may in their absolute
discretion determine. No remedy herein conferred upon or reserved 1o the 1ssuer is intended to
be exclusive ol any other remedy herein or by law provided or permitted. but cach shall be
cumulative and shall be in addition o every other remedy given hereunder or now or herealier
existing at law or in equity or by statute. Every power or remedy given by any ol the Sccurily
Documents o the Issuer or to which the fssuer may be otherwise entitled may be exercised,
concurrently or independently, {rom time to time and as often as may be deemed expedient by
the Issuer,
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3.06. Notice of Default. The [ssuer shall cause a copy ol any notice of an Event of
Default and a copy of any notice ol foreclosure hereunder to be maifed to Mostgagor at the

3.07. Non-Recourse, Limited Recourse and Recourse Provisions of Loan.

(a) Notwithstanding anything herein W the contrary in this Morgage, the
other Sceyrity Documents or the Bond Documents, the liability of the Mortgagor under this
Mortgage, the olher Seeurity Docunents and the Bond  Documents shall be strictly and
absolutely limited 0 the properly encumbered by this Mortgage and the other Security
Documents. and the feases, rents, profits and issues thereof and any other collateral securing the
Loan, excepl as provided in paragraph {b) herein below. ! a Default o Event of Defauly under
this Mortgage, under the Loan Agreement or under the Indenture shalt oceur, the Issuer and the
Trustee shatl not and may not seck any judgment for a deficiency against the Morlgagor or any
members, managers, directors, officers or employees ol the Mortgagor in any action to [oreclosc,
or Lo confirm any {oreclosure, or 1o exercise any other rights or powers under or by reason ol this

Mortgage or any other Sccurity Document or any Bond Document; provided, however, that

aothing herein shall prohibit judicial proceedings 1o foreclose this Mortgage or the other Security
Documents securing the obligations of the Morigagor hereunder, 1n the event any suil is brought
on the Loan Agreement, or concerning the Loan or any amount secured by this Mortgage or the
other Securily Documents as part ol judiciat proceedings o foreclose the Morlgage lien and/or
security interest. or o conlirm any foreclosure thereunder, any judgment obtained in such suit
shall constitute a lien on and will be and can be enforced only against, the property encumbered
by this Mortgage and other Security Documents. and the terms ol such judgment shall expressly
50 provide.

(b} Notwithstanding anything herein to the contrary in this Morigage or any
other Security Documents, the Mortgagor shall be personally Hable for. and the fssuer and the
Trustee shall have the right to seek a judgment [or money damages (including a deficiency

iudgment) 1o enforee, payment ol

(i) The Annual [ssuer’s Fee. the Jssuer’s Tees and BExpenses. the

reasonable out-ol-pocket fees and expenses of the Trusiee, reasonable Jegal fees and vut-

ol-pocket costs and expenses, of Bond Counsel, gounsel to the 1ssuer and counsel {or the
Trustee incurred in connection with the gnforcement of the Indenture, this Mortgage or
the other Security Documents;

(ii} Indemnilication under Section 3.05 of the Loan Agreement and
under equivalent provisions of the other Sceeurity Documents; 3

(iii)  Liability under any guaranty or indemnity entered for the benefit of
the [ssuer or the Frustee;

{iv)  Any rents, prolits and issues Jrom  the Morlgaged Property

collected during any period in which any payment Default oceurs and remains gneured

INTD There is no Section 3.05 in the Loan Agreement.
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expenses ol the Mortgagor with respect o the Schools;

{v) Liability for intentional waste, destruction or damage Lo the Project
or any parl thereof, (provided, however, that the Morgagor will have no liability under
this clause {v) it sulficient net operating revenues from the Mortgaged Properly are not
available to the Mortgagor 1o prevent physical waste 10 the Projeet);

insurance proceeds as prescribed in this Mostgage or the Loan Agreement;

(vit)  Fraud orwillful misrepresentation by the Mortgagor; and

(viiiy Any obligation to pay a premium on the Series 2017 Bonds in the
cvenl of a redemption resulting from a Determination of Taxability, so long #s such
premium is nol construed as interest on the Loan;

all of which foregoing obligations shall bear interest at a rate equal 1o eight percent (8%) per
annum  from the due date thereol pniil the date paid in full. No provision ol any Securily
Document or Bond Document shall be deemed lo waive, amend or modily the recouise
obligations set forth herein,

Article 1V

MISCELLANEOUS COVENANTS AND AGREEMENTS

4.01.  Amendments. This instrument cannol be waived, changed, discharged or
terminated orally, but only by an instrument in writing signed by the party against whom
enforcement ol any waiver, change, discharge or termination is sought. A copy of said
instrument shall be sent by said party 1o all other parties in the manner specilied in Section 4.04
hereof.

4.02. Statements by Mortgagor. Morlgagor shall, within ten (10) days alter its

receipl of demand thervelor from the 1ssuer, deliver to the Issuer 2 written statement setting [orth

! the amounts then unpaid and sceured by this Mortgaged and stating whether any oflset or
defense exists against payment ol such amounts,

4.03.  Issuer Statements. For any stalement or accounting requested by Mortgagor

or any other entitled person pursuant to applicable law, or any other document or instrument

| furnished 10 Morigagor by the Issuer, the Issuer may charge the Issuer’s reasonable and
customary charges therelor.

4.04. Notices. All nolices and other coommunications 10 be made or permitted to be
made hercunder shall be in writing and shall be delivered to the addresses shown below or (o

| 4 NTD: Wil the Morgagor know this?
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such other addresses that the parties may provide o one another in accordance herewith, Such
notices and other communications shall be given by any ol the following means: {a) registered
mail: {b) personal scrvice; (¢} national expgess air couricr, provided such courier maintains
written verification of actual delivery: or (d) electronic mail (“e-mail™) promptly confirmed in
writing by first class delivery. Any notice or other communication given by the means deseribed
in {a) shall be deemed effective 3 days afler sent. Any notice or other communication given by
the means deseribed in (b) ar {¢) above shall be deemed effective upon the date of receipt or the
date ol refusal to accept delivery by the party to whom such notice or other communication has
been sent. Any notice or other communication given by the means described in {d) above shall
be deemed effective the date on which evidence of the e-mail transmission is received.

Issuer: Capital Trust Agency
315 Fairpoint Drive
Gulf Breeze, Florida 32561
Allention: Executive Director
E-Mail: egray3esmuniad.com

Morlgagor; Odyssey Charler School, 1n¢.
1735 Eidron Boulevard
Jacksonvitle, L. 32909
Adention:

I-Mail:

Trustee: .S, Bank National Association
Corporate Trust Services
223 13, Robinson Street, Suite 250
Orlando, Florida 32801
Phone: (407) 835-3810
E-Mail: Janice.cntsmingerdiushank.com

Fach Bondholder requesting the same at the address supplied o the Trustee by such
Bondholder or ils authorized representative, shall be sent, without duplication, a copy of all
notices sent 1o any parly hereunder.

4.05. Captions. The captions or headings at the beginning of articles, sections and
subsections hereol are for the convenience of the parties. are not a part of this Morlgage, and
shall not be used i construing it.

4.06.  Invalidity of Certain Provisions. Fvery provision of this Morlgage is
infended to be severable. [n the event any term or provision hereol is declared (o be illegal,
invalid or unenforeeable for any reason whatsoever by a courl of competent jurisdiction, such
ilegality. invalidity or unenforecability shall not affect the balance of the terms and provisions
hereof, which ferms and provisions shall remain binding and enforceable, 1 the lien ol this
Mortgage s invalid or unenforceable as 1o any part of the debl, or if the lien is invalid or
uncrforceable as o any part of the Estate, the unsecured or partially secured portion of the debt
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shall be completely paid prior to the payment of the remaining and seeured or partially secured
portion ol the debt, and all payments made on the debt, whether voluntary or under foreclosure
or other enforcement action or procedure, shall be considered (o have been first paid on and
apptied to the fudl payment of that portion of the debt which is not secured or Tully secured by the
lien of this Mortgage.

4.07. Ne Merger of Lease. Upon the foreclosure of the lien created by this
Mortgage on the Mortgaged Properly pursuant 1o the provisions hereef, any lease or sublease
then existing and alfecting all or any portion of the Mortgaged Property shall not be destroyed or
terminated by application of the law of merger or as a matter ol faw or as a result ol such
[oreclosure unless the 1ssuer or any purchaser at such [oreclosure sale shall so elect. No act by
or on behalf of the Issuer or any such purchaser shall constitule a termination of any case or
sublease unless the Issuer or such purchaser shall give written nolice of such termination o such
tenant or subtenant. 1 both the lessor™s and lessee’s estate under any lease or any portion thereol
which constitutes a part of the Mortgaged Property shall at any time become vested in one
owner, this Mortgage and the lien created hereby shall not be destroyed or terminated by
application ol the doctrine of merger unless the issuer so elects as evidenced by recording a
written declaration so stating, and, unless and until the Issuer so elects, the Issuer shall continue
to have and enjoy all of the rights and privileges granted 1o # hereunder as 1o the separate estates.

4.08. Governing Law. This Mortgage shall be governed by and construed in
accordance with the laws of the State of Florida without regard 1o conflict of laws principles.

4.09.  [Interpretation. [n this Mortgage the singular shall include the plural and the
masculine shall include the feminine and neuter and vice versa, if the context so requires: and the
word “person” shall include corporation, partnership or other form of association.

4,10, Corrections. The parties shall. upon the reasonable request ol the tssuer or the
Mortgagor, as applicable, correct any delect, error or omission which may be discovered in the
contents hereol or in the exceution or acknowledgment hereofl and shall exceute, acknosledpe
and deliver such {urther instruments and do such [urther acts as may be necessary or as may be
reasonably requested by the Issuer or the Mortgagor, as applicable, to carry out more elfectively
the purposes hercof, including. but not limited 1o, subjecting o the lien and security interest
hereby created any of Mortgagor's properties, rights or interest covered or intended o be
covered hereby. or perfecting and maintaining such lien and security interest.

4.11. Further Assurances; After-Acquired Property. At any time, and from time
0 lime. upon request by the Issuer, Mortgagor will make, execute and deliver, or cause 1o be
made, executed and delivered. o the Issuer and, where appropriate, cause o be recorded and/or
fited and from {ime to time therealler 10 be re~-recorded and/or refited al such time and in such
oifices and places as shall be necessary or desirable, any and ail such other and further
morlgages. security agreements, financing statements, continuation statements, instruments of
further assurance, certificates and other documents as may be necessary or desirable in order o
eilectuate. complete or perfect. or to continue and preserve (a) the obligations ol Mortgagor
under this Mortgage and the other Security Documents and (b) the seeurily interest created by
this Morlgage as a [irst and prior securily interest upon, in and to ali ol the Lstate, whether now
owned or herealter acquired by Morlgagor. Upon any failure by Mortgagor so to do. the Issuer




may make., execute, record. {ile, re-record and/for refile any and all such mortgages. sceurity
agreements.  [inancing  statements, conlinualion  statements, instruments,  cerlilficates  and
documents for and in the name of Mortgagor, and Mortgagor hereby irrevocably appoints the
Issuer the ageat and attorney-in-fact ol Mortgagor so o do. This Mortgage and the liens and
security Jnterests created hereby will automatically attach, without Turther aet, o all aller-
acquired property JaHing within the gcope of the term ~Estate,” as delined herein.

4.12.
and binds Mortgagor and the heirs. legatees. devisees. administralors, personal representatives.
executors and the successors and assigns thercoll and the Issuer.  As used herein, the term
“Issuer™ shall mean, colfectively, the Issuer, the Trustee. as assignee of the Issuer, and their
respective successors in interest or assigns [rom time o time, whether or not named as the Issuer
herein and the term ~“Mortgagor™ shall mean the Mortgagor named herein and the successors-in-
interest, il any. ol said named Morlgagor in and (o the Estate or any part thereof. as permitled by
this Mortgage. I there be more than one Mortgagoer hereunder. their obligations shall be joint
and several.

4.13.  Priority. This Morlgage is intended 10 have and retain priority over all other
liens and encumbrances upon the Estate, excepting only: (1) such other impositions as at the date
hereol have, or by law gain. priority over the lien created hereby: (ii) covenants, conditions,
restrictions. easements, and rights of way which are of record or are disclosed of record and
which affect the Estate on the date hereol: {iii) ihe Permitled Encumbrances; and (iv) Leases,
liens. encumbrances, and any other matless as to which the issuer hercafller oxpressly
subordinates the lien of this Morlgage by written instrument in recordable form. Under no
circumstance shall the Issuer be obligated or required to subordinate the lien hereol o any Lease,
lien, encumbrance. covenant or other matter alfecting the Estate or any portion thereol. The
lssuer may, however, at the Issuer’s option. exercisable in its sole and absolute discretion.
subordinate the lien ol this Mortgage, in whole or in parl. to any or all Leases. liens,
encumbrances or other matters alfecting all or any portion of the Fstate by executing and
recording in the public records, a unilateral declaration of such subordination specilying the
L.ease. lien, ercumbrance or other matter or matters to which this Mortgage shall thercafter be
subordinate.

4.14. Fis

ing Statement and Fixture Filing.

(a) This Mortgage constitutes a financing statement filed as a fixture [ling in
the public records with respect 1o any and all Fixtures {as hereinafler defined) included with the
term “Improvements”™ as used herein and with respect to any goods, collaterat or other Personal
Property that may now be or herealler become Fixtures. As used herein, the lerm ) ixtures™
shall mean all lixtures focaled upon or within the Improvements or now or herealler installed in,
or used in connection with any of the Improvements, including, but not limited to. any and all
partitions, screens, awnings, motors, engines. boiters, [urnaces. pipes. plumbing, elevators,
cleaning and sprinkler systems. fire extinguishing apparatus and equipment, water tanks, heating,
ventilating. air conditioning and air cooling equipment, refrigerators, washer and dryer units, and
gas and clectric machinery, appurtenances and equipment. whether or not permanently affixed to
the Premises or the Improvements.
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(b Mortgagor warrants that () Mostgagor's (that is. “Deblor's™) name.
identity or corporate structure and residence or principal place of business are as sel lorth on
Lxhibiz C hereto; (ii) Mortgagor {that is, "Debtor™) has been using or operating under said name,
dentity or corporale structure withoud change for the time period set forth on Lxhibit C hereto;
and (iii) the focation ol the collateral is upon the Premises. Mortgagor covenants and agrees that
Mortgagor will Turnish the fssuer with notice of any change in the matiers addiessed by clauses
(1) or (iif) of this subscction within thirty (30) days of the effective date of any such change and
Mortgagor will promptly authorize and, as applicabic, exceute any financing statements or other
instruments necessary to prevent any filed financing statement from becoming misleading or
losing its perfected stalus.

{c) The information contained in this subsection is provided in order that this
Mortgage shall comply with the requirements of the Unilorm Commercial Code, as enacted in
the State of Florida, for instruments o be filed as financing statements.  The names of the
“Debtor™ and the “Secured Party.™ the identity or corporate structure and residence or principal
place of business ol “Debtor,™ and the time period lor which “Debtor™ has been using or
operating under said name and identity or corporate structure without change, are as set {orth
hereinabove and in Exhibit, € hereto; and a statement indicating the types, or describing the
ftems, of collateral is set [orth hereinabove.

4.15. Nonforeign Entity. Scetion 1445 of the Internal Revenue Code of 1986, as
ammended (the “Internal Revenue Code™). provides that a transleree of a U8, real properly
interest must withhold tax il the transleror is a foreign person. To inform the Issuer that the
withholding of tax will not be required in the event of the disposition of the Morlgaged Property
pursuant to the terms of this Morlgage, Mortgagor hereby certilies, under penaily of perjury,
that:

(a) Mortgagor is not a {oreign corporation, foreign partnership. [oreign trusts
or foreign estate. as those lerms are defined in the internal Revenue Code and the
regulations promulgated thereunder; and

by Mortgagor is nol a disregarded entity as defined in Treasury, Regulation
Section 1 1443-2(h)(23i); and

(<) Mortgagor's lederal tax identification numberis - and

(< Mortgagor’s chiel executive olTice and principal place of business is 1755
Eldron Boulevard. Palm Bay. Florida 32909,

It s understood that the 1ssuer may disclose the contents of this certilication 1o the Internal
Revenue Service and that any false statement contained herein could be punished by fine.
imprisonment or both, Mortgagor covenants and agrees o execute such further certificates,
which shall be signed under penalty of perjury, as the Issuer shall reasonably reguire.  The
covenants set [orth herein shall survive the foreclosure of the lien ol this Morigage or acceplance
of a deed in licu thereof,

4.16. Cooperation and App Upon the written request by«
Mortgagor from time to time throughout the term of this Mortgage. the Issuer shall exceute such
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documents. petitions, applications. authorizations. permits, grants of easement, dedications and
maps as may be customary or necessary for {ienholders to execute in order for Morlgagor o
satisty requirements ol any governmental agency and those required by public utilities. in each
case. for the orderly development of the Premises. Morlgagor shall reimburse the Issuer or pay
directly at the request and direction of the Issucr, all reasonable admimstration costs and legal
fees and expenses actvally incurred by the Issuer in complying with the Mortgagor’s request
under this Section 4,16,

4.17. Waiver  of Mortgagor’s  Rights. BY EXECUTION OF THIS
INSTRUMENT, MORTGAGOR LEXPRESSLY (A) WAIVES ANY AND ALL RIGHTS
WHICH MORTGAGOR MAY HAVE UNDER THE CONSTITUTION OF TIHE UNITED
STATES OF AMERICA (INCLUDING, WITHOUT LIMITATION. THE FIFTH AND
FOURTEENTH AMENDMENTS THEREOF)., THE VARIOUS PROVISIONS OF THE
CONSTITUTIONS FOR THE SEVERAL STATES. OR BY REASON OF ANY OTHER
APPLICABLE LAW, CONCERNING THE APPLICATION, RIGHTS OR BENEFITS OF
ANY  MORATORIUM, REINSTATEMENT, MARSHALLING, FORBEARANCE,
APPRAISEMENT, VALUATION, STAY. EXTENSION, HOMESTEAD, OR EXEMPTION,

LAWS: (B) ACKNOWLEDGES THAT MORTGAGOR 1AS READ THIS INSTRUMENT

AND ANY AND ALL QUESTIONS OF MORTGAGOR REGARDING THE LEGAL EFFECT
OF THIS INSTRUMENT AND ITS PROVISIONS HAVE BEEN EXPLAINED FULLY TO
MORTGAGOR. AND  MORTGAGOR  HAS CONSULTED WITH COUNSEL OF
MORTGAGOR'S CHOICLE PRIOR TO  EXECUTING THIS INSTRUMENT. AND
(CY ACKNOWLEDGES THAT ALL WAIVERS OF T AFORESAID RIGHTS OF
MORTGAGOR HAVE BEEN MADE KNOWINGLY, INTENTIONALLY AND WILLINGLY
BY MORTGAGOR AS PART OF A BARGAINED FOR LOAN TRANSACTION AND THAT
THIS INSTRUMENT 18 VALID AND ENFORCEABLE BY THE ISSUER AGAINST
MORTGAGOR IN ACCORDANCE WITH ALL THE TERMS AND CONINTIONS HEREOTF,

MORTGAGOR ACKNOWLEDGES THAT [T IS ENGAGED PRIMARILY IN
COMMERCIAL PURSUITS AND THAT PROCEEDS OF THIE 2017 NOTE AND THIS
MORTGAGE ARE TGO BE UTILIZED IN MORTGAGOR™S BUSINESS ACTIVITIES AND
WILL NOT BE UTILIZED FOR CONSUMER PURPOSIES.

THIS MORTGAGE SECURES ADVANCES WHICH MAY BLE USED [FOR
CONSTRUCTION OF [IMPROVEMENTS ON THI PREMISES. ACCORTHNGLY THIS
MORTGAGE CONSTITUTES A CONSTRUCTION MORTGAGE UNDER THE FLORIDA
UNHORM COMMERCIAL CODE.

Frhe remainder ol this page is intentionally Tell blank: signature pages follow.]
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IN WITNESS WHEREOF, the Issuer and the Mortgagor have caused this Mortgage o
be exceuted by their duly authorized representatives as of the date lirst above written.

CAPITAL TRUST AGENCY

(SIEAL)Y
ATTEST: By,
Title: Chairman .
Name: F ttod: Tabs Not 2l 338" + 6 !
Title: Secretary Address: 305 Fairpoint Drive \Formatted: Tabsiote TR
Gull Breeze, Flosida 323561

STATE OF FLORIDA}Y
COUNTY OF SANTA ROSA)

The loregoing instrumient was acknowiedged before me this day of \
2017, by and a5 Chairman and Secretary. respectively, of

CAPITAL TRUST AGENCY. a Ilorida public agency. on behall of said agency. Each such
person is personatly known to me or has presented a valid driver’s license as identilication,

NOTARY PUBLIC, STATE OF FLORIDA, -

v

{Nume of Notary Public, Print, Stampor Type = ] After: 0 pt,.Don't keep with next, Don't
as Commissioned 4 ] keep lines together, Border:Bottom:
) : I Singl lid line, Auto, 1.5 pt Li idth J

v

.+ | Formatted: Font:(Defaul) Times New
" | Roman, Not Jtalic, No underline, Font

i Deleted: |
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WITNESSES: ODYSSEY CHARTER SCHOOL, INC.. a
Fiorida nol for profit corporation

Print: MName, :
Tide: e . 1 Formatted: No underline
. ¥ LI
v : e : Formatted: Tabs:Not al
e et Address: 1755 Eldron Boulevard \ Forma
Print: Palm Bay, F1. 32909

f < -
1

STATE OF FLORIDA)
COUNTY OF DUVAL)

. N L i . ) | Formatted: Underline, Font color: Black, |

Ihe Toregoing instrument was acknowledged belore me this day of , - | Character scale: 0% ]

| 2017, by . as o ODYSSEY CHARTER SCHOOL, INC., a Florida not =
for profit corperation, on behall of said corporation. Such person is personally known o me or -

has presented a valid drivers license as identilication.

) Deleted:

a .

NOTARY PUBLIC. STATE OF FLORIDA,  «

i1 Formatted: Font color: Black, Character
scale: 0%

* Formatted: Left, No widow/orphan

S Jcontrof. TabsiNotat -1"+ -0.5"+ 0"+
(Name ol Notary PPublic, Print, Stamp or Fype ¢
as Commissioned)

v

-+ 1 Formatted: None, Space Before: 0pt,
v | After: 0 pl, Don't keep with next, Don't
keep lines together, Border:Bottom:

i Formatted: Space After: 0 pt

Peleted: Personally knowntome L er

SIGNATURE PAGE FOR
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EXHIBIT A

LEGAL DESCRIPTION



EXHIBIT B

PERMITTED ENCUMBRANCES
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EXBIBIT C

DESCRIPTION OF DEBTOR AND SECURED PARTY

A, Deblor:

1. The mame and identity (or corporate structure) ol Pebtor is: Odyssey Charter
School, Inc.. a Florida not for profit corporation.

{\ Deleted: Borcower
2. The principal place of business of Debtor is located at 1735 Eldron Boulevard,

Paim Bay. lorida 32909,
3. Deblor has been using or operating under said name and identity or corporate

structure without change for the following time period: on or aboutl May 21, 1999, o present.

B. Sccured Party:

Capital Trust Agency

313 Fairpoint Drive

Gull Breeze, Florida 32361
Atlention: Executive Director

C. Assianec ol Secured Party:

118, Bank National Association
Corporate Trust Services

330 W. Cypress Creck Road, Suite 380
Phane: (954) 938-2475

Erail: gmanda bhinyetushank,com

Deleted: amanda biniipushank com

{ Formatted: Font:Times New Roman, 12



| EXHIBIT D5
USE OF MORTGAGED PROPERTY

l Mortgagor shall at all times operate the Morlgaged Properly as educational facilitics.

SNTIY This Eshilic 1 s pot referenced m the lext of the Mortgage,

D-1
4836-3789-9329.2



