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North Gardens High School
4629F NW 183" §t.
Miami, Fl. 33055
Phone: 786-528-6308

October 30,2012

Mr. Julio C. Miranda, CPA, CFE
Assistant Chief Auditor Management and Compliance Audits

Office of Management and Compliance Audits
1450 N.E. 2nd Avenue, Suite 415

Miami, Ficrida 33132

RE: Response regarding questions and concerns of the audited financial statements for the year ended
June 30, 2012 of North Gardens High Schoot

Dear Mr. Miranda:

We have responded below to your six gquestions and concerns noted in your correspondence dated
October 16,2012

1. Woe have attached a Budgeted Statement of Revenues, Expenditures and Changes in Fund
Balances of Governmental Funds for the year ending June 30, 2013, a Budgeted Statement of
Activities for the year ending June 30, 2013, and a Budgeted Statement of Net Assets a5 of June
30, 2013. In addition, we have attached a Budgeted Schedule of Excess Cash Flows for the year
ending June 30, 2013, These financial statements and Excess Cash Flows schedule were
prepared based on information included Inthe School's FY 2013 Budget.The budgeted financial
statements and Excess Cash Flows schedule reflect continuing improvement inthe financial
operations and stability of the School from FY 2012 to FY 2013. The School's actual October
2012 FTE was 354. The 2013 budget was prepared using October 2012 FTE of 325 and February
2013 FTE of 350,

2. For purposes of the financial statements noted above in Iltem 1, we made a conservative
assumption that the capital outlay funds earned in FY 2012 would be received in FY 2013 and

the capital outlay funds earned in FY 2013 would be recaived in FY 2014,

3. The amount Due to Management Company at June 30, 2012 was comprised of the following:

a. a. Management fees and Educational fees $239,000
b. b.Schoo! Operating Costs $487,000
$726,000

4. The debt balance of $262,600 as of June 30, 2012 owed to Building Hope is shown in the
Statement of Net Assets within the caption Long-term liabilities: Portion due or payable within
one year of $43,078 and Portion due or payable after one year of $219,522.

5. We have attached a copy of the executed note from Building Hope and a schedule of the
uses/expenditures of the proceeds from the loan.



6. Inaddition to the management and education contracts, Accelerated Learning Solutions, Inc.,
the management company, guarantees the Building Hope Loan noted on #4 above (aftached),
and the building lease for the school. There are no other related party transactions.

We appreciate our continuing partnership of educating students and preparing them for their future
after graduating from High School.

Sincerely,

Rebok L Ml

Dr. Robert Martin, Principal
Florida High School for Accelerated Learning- North Gardens High School



giving our students the world

Superintandent of Schools Miaml-Dade County School Board
Alberto M. Carvalho Peria Tabares Haniman, Chalr
Dr. Lawraence S. Feldmen, Vice Chair

Dr. Dorothy Bendross-Mindingafl

Chl'ef AudﬂOr Canfos L' ct"befo
Jose F. Montes de Cca, CPA Renlar Diaz de la Portilla
Dr. Wither! “Tea” Holloway

Dr. Martin Karp

Dr. Marta Pérez

October 16, 2012 Raque! A. Regalado

Bishop Thomas Douglas, Chairperson
Florida High School for Accelerated Leamning

Tsconsultl@aol.com

Mr. Patrick Min DELIVERY VIA ELECTRONIC MAIL
Accelerated Learning Solutions, Inc,

North Gardens High School - Dr. Robert Martin — rlmartin27@dadeschools.net

RE: QUESTIONS AND CONCERNS REGARDING THE AUDITED FINANCIAL
STATEMENTS FOR THE YEAR ENDED JUNE 30, 2012

Dear Bishop Douglas, Mr. Min, and Dr. Martin:

As part of the sponsoring School Board’s oversight responsibilities pursuant to section 1002.33, Florida
Statutes, we have reviewed the June 30, 2012 audited financial statements for North Gardens High School
and have the following questions and concerns:

o The School had a deficit unassigned fund balance of $(6,464) and a deficit net asset position of
$(58,983) as of June 30, 2012. Please provide a current Budgeted Statement of Revenues,
Expenditures and Changes in Fund Balance, a current Budgeted Statement of Activities and a current
Budgeted Statement of Net Assets for fiscal year 2012-13, and respond to our concern as to the
School’s financial stability for future operation as a charter school.

¢ The amount of $153,984 is reflected as FY 2011-12 capital outlay monies due from the State and/or
District. However, the School may not be entitled to these funds based on academic performance. If
that amount is not collectable, the School’s tenuous financial position is exacerbated.

o The financial statements reflect a “duc to management company” of $725,933. Please provide the
detail of that amount’s composition.

Where is the $262,600 debt due to Building Hope (note 4) reflected in the financial statements?
Please provide a copy of the executed note from Building Hope and a detail of the uses/expenditures
of the proceeds from the loan.

e Other than the management and education contracts described in note 6, are there any direct or
indirect related party transactions between Accelerated Leaming Solutions, Inc., or affiliated parties,

and the School?

Office of Management and Compliance Audits
School Board Administration Building « 1450 N.E. 2nd Ave. * Suite 415 » Miami, FL 33132
505-905-1436 » 305-995-1331 (FAX) « htlp./mea.dadeschools. net



Please respond to us in writing by Thursday November 1, 2012.

Please note that the referenced school(s) will not be considered for capital outlay disbursement until these
concerns are adequately satisfied. Subsequent to receipt of your response to these inquiries, you will be
required to appear before the Capital Outlay Plan Review Committee (COPRC) for final determination of
eligibility for capital outlay funds. The office of Charter School Operations will contact you with the details
of the COPRC meeting.

Should you have any questions, you may contact me at 305-995-1314 (JMiranda2@dadeschools.net) or Mr.
Jon Goodman at 305-995-1323 (jgoodman@dadeschools.net).

Sincerely,

' Julio C. Miranda, CPA, CFE
Assistant Chief Auditor
Management and Compliance Audits

ICM:1h
1013

cc:  Mr. Jose F. Montes de Oca
Mr. Walter J. Harvey
Dr. Daniel Tosado
Dr. Richard H. Hinds
Ms. Milagros R. Fornell
Dr. Helen S. Blanch
Ms. Judith M. Marte
Ms. Connie Pou
Ms. Melinda L. McNichols
Ms. Tiffanie A. Pauline
Mr. Jon Goodman
McCrady, Hess and Ruth, CPA's cpa@mbrepas.com



North Gardens High School
FY 2013 Budgst - Statement of Net Assets

June 30, 2013 June 30, 2012

Assets ' '
Cash 637,296 565,485
Restricted Cash 10,619 10,619
Due from other agencies 150,653 153,984
Capital assets, net 146,462 199,462
Total Assets 945,031 929,550
Liabilities
Due to management company 769,011 725,933
Long-term llabilitles:

Due within one year 61,594 43,078

Due after one year 157,928 219,522
Total Liabllities _ 988,533 ) 988,533
Net Assets
Invested in capital assets, net (105,519) (52,519)
Restricted - Capital purchases or debt servic 10,619 10,619
Unrestricted 51,398 , (17,083)
Total Net Assets , (43,502) (58,983)

Total Liabilities and Net Assets : 945,031 929,550



spung punyj Aepng pund j2Jausg
ERuLAcD 1Eden

11

88t Ve £59'051 4e8's6
008 009
00F'Z or's
oog'l Dog'L
008'sl 0OB'SE
0s¥ os¥
008’k 008'L
000'9e 000'8E
00L'Z 0022
000'2) oo'zE
000t o00's
008 009
oob'Fi oor'rl
000'81 000’81
[ - 00ECL .
000'2L 000eL
oo ooe
095'8L - 098'8L
0529 052’
000'Zy 000y
00%'¥L oob'yL
noo's 0o0's
onL'e 0022
0sz'l 052l
006 008
oo0's 0909
926 ¢38 - 926'285
YGE G ¥SESL
228'7LL 2L
00Z'E6L - 00EZ'E62
299'S11L 199'62 L
EES'VEL EES'PEL
ooo'est 000'SBY
GE6'F2E | £50'051 ZPE'PER’L
£55'051 £59'051 -
L'y LIl
9L'06L'k 591'062')
sl'voc's §
09288

asuadyg juay

Jagepn papogssanddns uayoy
s9||ddng |BUONUE
wawdinbaaunyuirny 00
Wwawdinba poses

siledau Japndwon

sauoyd 80

suoydajel

SJUIWSNDY SIS SoUeUIIUIEN
13RO - ScueLAUIE) 5 sieday
Buipiing - saveuspiey ¥ sueday
yser] - SeI|Ef

233 - SaRIan

[BLGHUET - IOGET] JORIUOD
Aunoag - 10qe 19BQUOD
fupoed

S35UIdX2 UOREODSUES )
BOIAISE POD
Joddng Juapns

Buipuig/Aidog

SISUIDY WINDILIND

suawaalbe soueuaUBW Jandwos
uoflenpeis

SIMUSOU] WIpMS

SooqaL

wewdinbs weorssen

sa|ddng woasser)

uoneanps

uopesuadwoes |R30L

saxe) jjasked
s)yauag

sisyerads poddng - ssuadx3 abep g Aejes
doddng 11 pue v3 ‘ledioun - asuadxg sbem 2 Aejes

dv 8 siayoea] - asuathg abepn 2 Aeles

asuadxy abep g Lejeg

(934 upupy ssa0x3 pue 093d) AeIno rENden

uopepodsuer)

284 UNIPY SEa0X] PUB LOREIOASUR] BUIPNAXD ‘BNudAYY 434

334 UIUPY S$30XT PUE LORELIOASUR ), BUIPRIDXA “BIEY d43
(2102 go4 Ul CSE PUE ZLOZ 190 U} 9ZE=A) JuaL)joIus

sesueieq puny uj sebueys pue sin|puedy ‘sanuaay jo wawaElg - J9Bpng £10Z A4

10025 yEIH SuapIes) YHON



00059

0oo's9

(s20'cw) (820'et)}
e58'ar g 655'5Y
co8'oF - SAR'SY
[i4Y o0zP
sae'sl =
00¥'LL oot kL
0022 o0Z'2
005"y 005'¥
bag > 0 £HY'E6
ZTZEPL zeeert
(8s2'e%) 0 {a22'6%)
"ELLPEDT £89'051 [ ARy
660552 660'652
1£8'89 18’89
rya'oLL's €59'054 161085}
TorEer - FEEH)
"~ 000°9 0008
ove oy
oog't 008t
00s'e 009'S
ooz'L 00Z')
oe'L 00R'L
aos [+]s.:3
000’1 000’1
000's 000'g
Qor'e oov'e
00s'L 005"t
0SL'6 054’6
000'8 ano'g
000'LL 00014
002'sk 00L'sy
000's ooo'e
000'sL 000'S)
oiL'oL oil'ol
BEE 8K £59'05 4 Sy 26T
09EZ8 08278
[EJUBULLIBAOE)Y leyides
1e30.L

s0a} [ruoneonpa ' Juawaiicuay Jo |eUREP EUONIPPY
€102 Ad u spusniedes jedpund
SASEE 10 [OOYIS U0 LONEIMIdap [EUCRIPPY

£33} [euonednp3 @ Wwawabeuey
0 @uayap jeuopippe pue saiieda [ediaund ‘Sasse JOOIS
uo uonrRAKMIGP [BUCRIPPE 340l SainMpuadxy JOAC SINVAAIY JO SEIILT

2ouRINsU| 09q B Buyesy peogy
adoy Hup|ing - asuadxa ysasaqu|
uopeiedald xe) pue Bugunosoy
npny

[eba

sasuadxa peog

S99} [euoneanp]
2 Juawabeuew Jo [rUaALP JeYe sounppuadxg JaA0 SaNUIABY JO $53IXT

33} jeuafeanpy g Juewabeuey Jo |eusjag

sasuadxg pieog aiojaq saumpuadxs JaAC SINUAATY JO 553X
sanmpuadx] [ooyas [EjoL

5]355Y |[ooyag uo uogesaadag

(%51) s99) Jeuopeanp3 3 Juswabeuey

334 asgeaSIWIPY IDISIA 10042S

sys09 Bugesadg 100ag 12904

Spayg puncifyoeg - Gupinuosy
180 - 1aAed |

mﬂw.._mnxm 187 - [GARL L

BI0H - [PABRIL

S{E2N - [aARl}

QUBUIY - [SARIL

Jayin - m_.__c_E._.

uopuBoaar sakopdwg

mm..-.«mmE »_._::EEoOh:m_mn_Eﬂm
Buiddiygmbeisog

suogduosgng g seng

sakdns aoWo

Sugestep) [epog

s394 Bunawen

5394 Bugnsuo)

sasuadxe p3 |enadg

OB UBLA YO Sauens|
1BYIO - Ioge WeRUD
UOHENSIUNLPY [R1ataD)

saBIBUD BYI0 PUE YD

seouejed pund us sabuey) pue seunypuadxa ‘SONUBAIY JO WIURYAS - 1PBPNg £107 Ad

jo0yas by suapies) yHoN



8292 1 989'ZL Jmed Jo pua IR SA2NBEG PUNL

Gy - GO 1uak jo BuyuuiBaq se seatEeg pUNg
18v'eg '} YRS saauemEg pung uj salueys JeN

osuadie uoheiRasdap 4I8q PPY
‘1er's9 .3 18p'g9 €83} |BUORRAND3 P JuURtABELUR

[RUO[IPDE JO [RLUAJED PUE £1.0Z Ad U] sJuswiiedes ediduud ‘SJasER [00Y2S
uo voEiaaIdap UOIIFRER JaR SMpUAAYS JOAC SANUIAIY JO SSO0XT
Ry [Epden
LT

seoueieg pund u) sebueys pue ssumpuades Sanueasy Jo JuewaRs - 19BPNA £LOZ AL
100498 UBIH SUIPIRD YUON



spund  pund Aepno pund [EIAUID
Eusww0g  jeKden

eal,

BeY'LVvE £S9'051 $£9'06
008 009
oov's oov'z
oog'L o08'tk
008'S) ong'sl
ost os¥
008'L o0’k
000'98 oono'as
0042 onL'z
0Nzl 0oo'zl
000'8 ooo'e
009 009
oor'vl oob'#1
000'8L 000'gL
00ETL D0E'Z2
00022 000 2L
008 nog
05582 - 0558
052’9 0529
ooo0'Zr DOD'EY
OF'FlL oot'vh
QD0's 000's
onL'z 002'2
052Z') 0sZ'h
008 006
090's £R0's
9Z6'268 - o26°C96
“yeeeL $SE'GL
ZIEVLL TIETLL
002'c6. - D0Z'E6L
199's)1 108611
£65'vEL SES'YEL
000’y opo‘esl
“GBB YBB L £55°051 ZPC bED |
€55 064 £S5 05k -
LLV'RY Ly
SgL'08L') SOL06L'L
BLPOES §
05268

asuahq ey

J9IBAA PaROR/SaNddNS uBLDI
saddns eucpuep
juawdinba@unLuIn a0
wawdinba paspa

suedas Jaydwos

sauouyd 1133

suoydaja)

SjuawsIby Sxuag SoUBUSUIeN
S0 - SoUBUSINEW P saeday
Buippng - SoUBLSIUEN B Sileday
yseu) - ssmmn

U008|3 - sBpEN

feyoyuer - loqe Joequo)
Awnoag - Joqeq pequed

Apoeg

satuadxe uonepndsue)

SRS POOJ
yoddng Wwapms

Bujpuig/Adod

Sasuad) WNNSWND

suawaalbe aoueuauew Jandwos
LoREnpRICY

SAAQUSOU) JUBprIS

SHooqA]

juBwdnbg wousse|n

sanddng woaussery

uoneanp3

uonesuadwon [ejoy

saxe] jjouked
syauag

sisiewadg poddng - asuadxg sBep » Aejeg
Hoddng 1| pue v3 'jedouly - asuadig abep) g Aejes

JdY ? S1aysea) - asuadkg abepp 3 Arejes
asuadxg abepp g Liejeg

(po3 uwpy sseaxz pue 0D3d) Aegng re)den
uopEpodsues]
394 DIUPY s533xg pure uopedodsuel] Bupnioxe ‘anussey JJ434

924 U)WpY S§e5X3 pue uogEpodsues) Bupnpxs ‘aey d434
(€102 qad u) 0SE PUB ZLOZ 390 W §2E=F) Jawjjoiuy

SAUAROY Jo Jusuaieys - PEpng £102 A4
100425 YBIH SUagUes) HHON



"ooo'se

000's9
(8L0'cr) (8L0'ep)
(ooo'ss) {ooo'se)
856'4% 0 655'82
T - Ses'oy
[T o'y
SHG'61 5861
oo’ L4 001}
coT'L 00Z'2
005’y 005'¥
Laza 0 erP'ss
ZZTEVL FrA
{eLL'29) o (622'29)
TELLIRS0'T £59'051 0Z}E06"L
0008l D008l
660°S5C 660'S5T
1e8'es 1£8'89
B'0LL') £58'051 18L'0085"L
A - 099821
000’9 0ob'e
orZ oz
008'L 008’
o0g'e 008'c
002"} 002'L
008'} opg'l
008 006
ono'L o0o's
ooz Doo'z
bor'z o'z
oos'L o0s't
ost's 0526
0o0's oono's
000'LL 000’
00L'St 0L's¥
000'9 oo00's
ooo's) ono'sL
oll'ol 0L2'01
TEBEEYY BEO05 1 SN
08828 08t'/8
RJUAIWIBA0D [epden
{EjoL

900 [euopeanps B Juswebeuey o jeLBjap |RUOIPPY
E10Z Ad U1 sjaewieds) [ediouuy
SJ0SSE JO |COUIE U0 uolsaIdap |ELOIPRY

38} [euoganpg P uawabeuey
Jo [eLsjap [euopippe pue sjuawAedal [edipupd ‘sjasee jooyas
uo uoneaKdap eUCHIpPE oA SUNpUAdX] J9A0 SINUAAIY JO S50

saumnsu) O0RQ ¢ Bunnes) preog
adoy Buypyng - asuadxo Jsaiaqu)
uopeuedold xe) pue Bugunoooy
npny

|efan

sasuadxa preog

533 [euoREINpl
gwawabeuey Jo |eUIp JAYE SAUMpuadXg JOAO SINUIAY JO $SAOXY

%08} |euonesnp3 B juswabeuey jo euageg

sasusdx3 pieog a0jag SAUNYpLAdX] JOAC SHUIATY JO 85300
samypuadxq jooyag |ejo.L

5)25%Y |00Yog uo uogesaidag

{%51) s93) [ewogesnps ¢ yrawafiewey

823 SARBASIIWPY FUISIA 100YIS

51507 Buneradp Joang oL

ey punwbyoeg - Buginoay
I3 - [PABIL

susuadxg Jeg - |l |

{SI0H - 18RI

S|eal - [aABlL

Sy - [9ARI)

RO - Buuies)

uoyuBooa sakodwsg

sEUNSBL AYUnNLUIISHLMBL/HEIS
Budd)ysebeisod

sueqduosgns % sang

sal|ddns ao0

Bugasjepy jemog

5094 Sunaxiew

sa@4 Sumnsuon

sasuadm p3 |eradg

090 UEY} JaUI0 SouBInSY|
RO - Joqe] peyuod
LOENSIUILIDY [RIIUSD

sabifeyn IO PUB WvD

SO{AIOY JO Justia}s - JaBpng £10Z Ad
100gag yYBiH SuapIRD YHoN



E ) ) Gos'sw 180K J0 Puia IR SIDRSEJON

Tegsas) {ege'es) Jeak jo BujuuiSeq 1 19U 1aN

Bys) 0 bep'sl $33} [RUOREANPS %5 JudluoheLv
[RUGRIPPE JO [RUSJEP PUE £L0T A U SualLkede) sdidupd 'sosse |00Ts
) uo uopEPudap jeUORIPPR JAYE SRYPUACYT JAAC SINDABY JO SSINT
maunsog:  den
oL
WNAGIY J0 WEWE - JEPNE £L0Z AS

1ooyog yEy suapses yuoN



Spund pund Kepno pund |eiauesy
[EuaWwWareg  [epden

lejoL

88k 12 £59'05L 5£6'96
009 009
oor'z 0o¥'Z
Dog't 008’k
ooR'slL 008'GlL
0S¥ 0s¥
008’} 008't
000'0E 000'sg
00L'z 002'2
000°'ZL 000’2t
poo's ooo'e
009 009
0oF'¥L 00t'¥
ooo'st 000'8}
00E'Z. - ODEeL
000'22 000°CL
0ce oog

T 095'8L - 0858L
052’9 052'g
000'2k 000'zk
ook'pL nor'rL
000°¢ 000's
0042 onr2
0sZ'L 0s2't
006 006
080’9 090'9

a5 ess - SZ6'286
¥E2'6L pSEEL
zZie'rhL TLE'FLL
00Z'E6.L - poZ'ess
199Gl 1986/}
£e5'vEL 8691
000's8r oop'est
GEG'PE6"L £55'05} EVE'VES
£55°054 855051 -
L2V F7AN "
5aL'062') 591°062°L

61roE's §
05 ItE

asuadxg Wway

1aEp PeYROG/SSddnE uayDID|
saddns [euoyuer
wawdinbafairqiuing oo
awdinba pesea

snedar sndwon

sauoyd (@D

suoydags)

SUSWaIbY SNBSS FUBUSIUIEIN
BUYQ - soueLsuiey § siedoy
Bupjing - soueusuBY, B Siaday
ysell - saign

%3 - SN

(edcyURy - JoqeT PRquUeD)
Aunasg - JoqeT pequod

Anoey

sasuadxe uogepodsuer]
D POOL
poddng Juapnig

Buipuig/idod

SIS WNnowng

spuswaalfe asueusiuew sndwoes
UORENpRID

SANQUSOU] WSPMS

SHOOQIIL

uBwidinby) Wwoaissen

sanddng LioaIsselD

uopenpz

uopesuadwog oL
saxm |joskrg
siyausg

sisiemads poddng - asusdxg abiep 3 Aejes
joddng 11 pue 3 '|ledpuld - asuadiy afiep g Liejeg

dY ® SPUoEa | - asuadxg abepy 'p Aeps
asuadxy abepp 'p Auejag

(o904 uupy 559013 pue ODd) Aepno jeyden
uoneEpodsuel ]
394 uUpY $520x] pue wogeuodsues) BUIPRIYXD ‘anuasdy di3d4

634 unupy 553003 Pue uonetiddsugl] Buipnpx ‘Y d434
(2102 93 Ul 05¢€ PUE ZLOZ 3P0 W SZE=0) U 0uT

SMOlJ YSED S330X3 £10T Ad
100yss YBIH SUIPIBD YHON



00059

(B20'et) {az0'ch)
{oo0'sE) {ooo'se)
855'8 0 895'8E
CEBOF - GBS 8F
00Z% 00c'¥
685'6L 585'84
00F' HE oov'LL
00z'2 opz'2
005'% 00s'y
phy'el ] 'L
F7 A ] ZZTEr
(Bes'28) 0 {6LL'49)
£24250¢2 £59'061 AN
Goo'ar 000 8L
860'652 660'652
lee's9 1ER'SY
ra'oLLL £69'061 161'098°L
“oEssel = 0SS 6zt
600'9 000’9
ovye ove
ooa'L 008'L
o0g's 009'e
00Z'L 00Z't
oog'L 008’
008 oD6
000's ooo'L
0on's onn'z
00t'z 0o¥'z
005'} oos'L
05L's 054'8
000'a 00G's
0a0'LL COO'LL
ool'st 00L'st
000'a 000'a
000's) o00'st
0420} 02403
T gEE'BYY £59'051 S¥IJ6G
09828 09g'/8
IRuawIWAACY  |egideD
I=moL

s29) jeuopeanp3 g Juswabeuey Jo [eUBJIP PUORIPPY
. $I0T Ad i Swawkedas redisuud
SIISSE JO [00UDS U0 LonEIsaIdap [BUORIPEY

539} jeuoneanp3 g Juslabeury
4O [eMBJap EuoRipPE pue sisawkedas [pdpupd ‘sesse [ooyas
1o UORES.dOP [BLORIPPE 8100 SEINPUBUXT JBAQ SENUBARY IC S580XT

aoueInsy| 0'gQ 9 Bujuiel) pieoq
adoH Butpling - asuadxa Jsauagu)
uogespdald xej pue Supunoooy
oy

ebaq

sasuadxa pJeog

€335 jeunnednps
2 uawobRULYY JO [ELINaP JAYe SaIMIPUXINT JOAC SONUAADY JO 6RIIXT

€23} jeuoneanp3 g wawabeuvey jo [euayaq

sesuadxg puecq a10)3q EANYPUSdXT IBAC SINLIASY JO 553N
sasnipuadx3 [ooyas 1ejol

£1588Y [00Y2§ uo uonerdasdag

(%51 333J Jeuonenp3 % awabeuey

204 IARRISIUILIPY KIS 100435

8509 Bugesad( 132a1g FEIOL

sxoayg punoubisoeg - Suninsoay
RO - AR

535U SBD - [BABIL

130H - [anes)

SIESN - [BARIL

[JEMY - [SABLL

JWey - Bunnieay

uoniubooas aakoidws

sbupeaw Qunwwonauaed/yes
Suidds/ebelsod

suondiosgng ¢ sena

salddns a0

Bugase [eos

5994 Bugoyewy

saa4 bugnsuon

sasuadxa p3) (eadg

090 UBUR JOLgo SoUBINSL|

180 - JOqET] PRAUOD
UORERSIUNNDY [218U8D)

safilByD 18I0 pue WyD

SMOL] YSED $5990F £10Z Ad
tooyas ybiH suepues tRIoN



e — ]
)
e
16v'es 0 rg)
pt: £ 0 12051

sasodind uoR29)102 J0} FLOZ Ad IRUN pewes Aegno (e £L0Z A4 JAJap
PUZ ZHOZ A4 W powses Aegno (eudeo jo §L0T Ad Ul UO[aa]10d Loy Jenipy

Spuny Aepno [eydes Joj WaunenipE 10J2q SMOY.LSED SS0XT
estudim uoneisaudap y3eq ppy
290) [BUCHESNP] ' Juocwabeury

TeUORIDPR JO [EL310P PUE £1.62 Ad U] uatieda redisund ‘sesse jooyas
uo vone[e/dep PUORIPRR JART SUNPRUSHXT JOAC SINUBATY JO 55001T

SMO|. yse) S3a0c] €10Z Ad
ooss ybiH suspIED YLON



DATE RUN : 10/15/12
TIME RUN ;: 08:28:29

SCHL - 7068 WORTH GARDENS HIGH SCHOOCL

INV GRD 08 10

BASIC EDUCATION

K-3 BASIC
101
4-8 BASIC
102
9-12 BASIC
103
EDUCATIONAL ALTER.
120
EDUCATIONAL ALTER.
121

18.2000  3%.8000

4-8
8-12

E3J0L

, 8000 L7000

19,0000

130

GRADE TOTALS 40,5000

VOCATIONAL EDUCATION

VOCATIONAL 6-12
300

GRADE TOTALS

INV GRD 09 10

EXCEPTIONAL EDUCATION

K-3 BASIC WITH ESE
111
4-8 BASIC WITH ESE
112
9-12 BASIC WITH ESE
113
MATRIX LEVEL 4
254
MATRIX LEVEL 3
255

1.0000 4.5000

GRADE TOTALS 1.0000 4.5000

BCHL GRD TOTAL 20.0000  45.0000

1 CERTIFY THIS INFORMATION TO BE CORRECT.

11

47.1000

.9000
49.0000

11

5.0000

5.0000

53.0000

TPRINCIPAL'S SIGNATURE}

MIAMI-DADE COUNTY PUBLIC SCHOOLS
8SCHOOL FUNDING CERTIFICATION

AS OF 10/13/12 02:56:58

12

54.0000

54.0000
*4%% GRAND TOTAL THIS CATEGORY

k%%% GRAND TOTAL THIS CATEGORY

12

5.0000

5.0000
*++* GRAND TOTAL THIS CATEGORY

59.0000

*¥k% SCHOOL GRAND TOTAL

PRODUCT T13401301

PAGE

TOTAL

159,1000

2.4000

161,5000

.go0e

TOTAL

15.5000

15.5000

177.0000

FISCAL YEAR 12-13 SURVEY CODE - 2

101
102
103
i20
21
130

300

111
112
113
254
255

RIRE-SNDY

DATE



North Gardens
Uses for Building Hope Loan Proceeds

332,600.00 Received Loan Proceeds from Building Hope
(6,672.19) Loan Fees
{(125,728.90) Dell Computers
(84,434.97) Leasehold Improvements/ Construction/ Design
(22,318.26) Furniture/ Equipment
(14,215.78) IT Cabling/ Networking
__9,229.90) Signage
2/27/12 Balance 70,00000
(70,000.00) Principal Payment to Bullding Hope- 2/27/12




Closing Index

Lender: -Building Hope...a Charter School Facilities Fund

Borrower: Florida High School for Accelerated Learning

Greater Miami Campus, Inc.

Loan Amount; $332,600.00

Closing Date:  September 20%, 2011

Greater Miami Campus, Inc,

el A R B

,_.A
e

11,

12.
13.
14.

15.

Closing Statement
Promissory Note
Securii:y Agreement

- Guaranty and Subordination Agreement

Borrower Certificate

Borrower’s Affidavit

Guarantor Certificate ‘

Guarantor’s Affidavit

Certification as to Resolutions - Board of Directots - Greater Miami Campus, Inc.
Certification asto Resolutions - Board of Directors - Accelerated Learning Solutions,
Inc.

Unanimous Written Consent Action of Board of Directors - Accelerated Learning
Solutions, Inc.

UCC-1

Blocked Deposit Account Control Agreement

Opiﬁion Letter - Harwell Howard Hyne Gabbert & Manner, P.C.

Opinion Letier - Johnson, Anselmo, Murdoch, Burke, Piper & Hochman, P.A.



Closing Statement :

LENDER: Building Hope...A C‘narter Scheol Facility Fund

BORROWERS: Florida High School for Accelerated Learning: Gr&aterMameampus Inc.;
_ Miami-Dade Catopus, Inc.; and Miami Campus, fnc.

Transaction: Three Term Loans ¥or Leasehold and Capital Expenses

Closing Date; September 307 2071 _

—

i@aﬁ -Al-lzi-loul.lts:

Greater Miami Cempus ’ : $ 332,600 00
Miami-Dade Compus : $ 507,000.!10
Miami Campus . 3 0
Teotal Loan Amount . _ _ $1,300,770.00

Loan Expenses (aggregated for all three loans):

Commitment Fee Balsnces (86,879.00 prepaid): $6,128.70

Lender’s Administrative Fees (Lénder): $ 1,000.00
Lender’s Legal Fees (Philip M. Battles, IID: $8,900.00
Docomentary Stamps: $4,552.30
. Recording Fees-Miami-Dade County: - ' § 5550
Filing Fees-Secretaty of State X $ 11400

Search Fees-CSC:lien;litigation; tax;bankraptcy $ 944.00
* Cextificates of Good Standing-Secretary of State $ 26 25
Borrower’s Legal Fees (JAMBG): $
Borrower's Miscellaneous Costs (JAMBG):

Total Expenses: " $26,120.75

' Net Funding to Borrovwers: ; ' $1,274,649.25

Approved by: . o Approved by:

LENDER:
- Title:




PROMISSORY NOTE

. $332,600 . Septemberf 3011

 For value received, Floride High School of Accelerated Leamning, Greater Miami
. Campus, Inc. (the “Borrowex’), hereby promises to pay to the order of Building Hope...A
Charter School Facilities Fuad, its successors and assigns (“Building Bope” or the “holde”)
at 910 17™ Street, NW, Suite 1100, Washington, DC 20006 or such other place gs the holder of
_ this Promissory Note may designate in writing, the principal sum of up {o Three Hundred Thirty-
toro Thousand Six Hundred and 00/100 Dollass ($332,600.00) or such othet amounf 2z nisy be
advenced from time fo. time and remain outstanding (the “Principal Loam Balauce”), plus
interest on such Principal Loan Balence as set forth in this Promissory Note (the “Loan™). .



1. Maturity Date. ‘The entire Principsl i.oane,%alance, together with all sccrued bt vmpaid
interest is due and payable in full on September 2§, 2016 (the “Matarity Date”).

2, Principal and Interest. |

(a) - Borrowing. The purpose of this borrowing is for leasehold improvements and
farniture, fixtures,” equipment and technology located at 4692-F N.W. 183" Street, Miami,
Florida, 33055 (the “Project™). ) .

. (b}  Interest Rate; Debt Service Payments. “The unpaid Principal Loan Balance will- ~
bear interest from the date hereof at the rate of Eight percent (8%) per annum (the “Note Rate”),
computed on the basis of the actual number 6F Jays-¢lapsed ovér &.360-day year. On the first
day of each month commencing November 1, 2011, and continuing -throiigh: Septémber 1, 2012,
Borrow shall pay interest only at the Note'Rate based on the outstanding Principal Loan Balance
as of the last day of the previoys month. ‘On the first dey of esch month commencing on October 1, 2012
and continning through September 1, 2016, Borrower shall pay principsl baséd o a four (f) yoar
amortizstion schedule together with interest at the Note Rate based on the ontsfanding Frincipal Loan
Balance as of thie Iast day of the previons month. All sweh débt service payments not otherwise made us.
required heresnder are mot forgiven, but shall be deferred and paid first when debt service payments
ofhtrwise become due hereunder, and If not otherwise paid, shall be deemed to be and become part of
principal and shall be due and payable in accerdance with the terma hereof,

©  Within five (5) business days afier roceipt of the Federsi Chartsr School
Impleraentation Grant funds, Bomower shell make a principal payment of Two Hundred
Twenty-five Thousand ($225,000) against the outstanding Priocipal Loan Balencs.

()  Interest on the Principal Loan Balance on the Maturity Date. X all or any of

' the sccrued interest under this Promissory Note shall not be paid for auy reason by the Maturity

Date, then afl acerued and unpaid interest at such date shall be added to and become part of the

unpaid Principal L.oan Balance due at the Maturity Date or the date of acooleration, whichever is
applicable. - : .

'@  Principsl Logn Bulance on the Maturity Dute. To the oxtent not otherwise peid,
the outstanding Principal Loan Balance shall be due and payable in full on the Maturity Date.

() Highest Lawful Rate. The foregoing notwithstending, in no event shall the
amount paid or agreed to be paid to the holder of this Pramissory Note for the use, forbeatence -
or détention of ‘money. advanced under this Promissory Note exceed the highest lawiul rate
permissible-undés the laws of the Stats of Florida which 2 court of competent jurisdiction may
deem applicable. '

3. Prepayment. Borrower may prepay the Principal Loan Balance and/or the accraed but
unpaid interest on the Principal Loan Balance, in whole or in part, without penalty or premium,
at any time. . o .

4.  Application of Payments. All payments made wnder this Promissory Note shall be
applied first to the costs and expenses of the holder, then to accrued and unpaid interest and then
to the Principal Loan Balance.



S, Covenants. Until payment in fall of the Loan, Borrowes:

: (i) Shall not credte, inour, assume or suffer to exist any liability for borrowed
mozey, or permit any subsidiary so to do without the prior written consent of the holder; (ii)
shall not create, ificur, assume or suffer to exist any mortgage, pledge, lien or other encumbrance
of any kind upon, or any security interest in, or otherwise transfer or convey, any of its property
or assets, whether now owned or hereafter acquired, or permit any of its subsidiaries so fo do
without the prior written consent of the holder; (iii) shall notify the holder promptly after the
discovery by any officer of Botrower of the occurrence of any Event of Default, or any event
which with the givihg of notice of lepse of time, or both, would constitute an Event of Definult,
or any material litigation or proceedings that are instituted ageinst Borcower or its subsidiaries or
any of their respective assets, or any other development in the business or affairs of Borrowes or
its subsidiaries which conld bé reasonably expected to have s matetial adverse effectt on the
‘business, properties, financial condifion or operations, present or prospective, of Borrower and
its subsidiaries, taken as & whole, in each casé describing the nature thereof and the action
Borrower proposes to take with respect thereto; and (iv) shall comply with the financial
covenants set out jn Exhibit “A” sttached hereto.

6.  Kvents of Default. The octurence of any one or more of the following evenis shall
constitute an “Event of Default” under this Promissory Nete: (i) the failure of Borrower to pay
-within fivé (5) days, alter Gue any principal or intérest or ofiée zHongtary paymient dus and
paysble under this Promissory Note; (i) the failure of Borrower to perform. its non-monetary
obligations within thirty (30) deys after written notice, if required, under this Promissory Note or
any ofhier document évidencing or securing this Loan provided that if such non-monetary default
is curable, and if Borrower has commenced to cure such default and is diligently and in good
faith pursuing such cure, and such defmilt shell not materially advetsely impact holder’s
Collateral or its value, then Borrower shall have an additional weasonable period of time, but not
to exceed sixty (60) additional days, to cure such non-monetery defanlt; (iif) Borrower is no
Tonger in good standing under the laws of the jurisdiction of its incorporation.or the jurisdiction
where it is doing business; (iv) all authorizations, charters; consents, approvals, registrations,
exemptions and licensés with or from governimeéntal awthorities which are necessary for its’
_continued existence, its business or its operations are no longer in full-force and effect; (v) any-
material litigation or ptoceedings have been instituted against Bomower or its. subsidiarits or
any of their respective assets which could be reasonably expected to have 8 materiel adverse
effect on the business, propertics, financial coadition or operations, present or prospective, of
Borrower and its, subsidiaries, faken as a whole; (vi) Borrower or any of its subsidiaries makes an
assignment for the benefit of creditors, files a petition in bankruptey, is adjudicated insolveat or
bankrupt, petitions or applies to any, tribunal for any recejver of or any trustes for Borower or
any subsidiary or any substantial pert of its propesty, commences any proceeding relating to
Borrower or eny subsidiary under any reorganization, arrengement, réadjustment of debt,
dissolution or liquidation law of statute of any jurisdiction, whether now or hereafter in effect, or
there is commenced against Borrower or any subsidiary any such proceeding which remiains
undismissed for a period of thirty (30) days, or Borrower or any subsidiary by any act indicates
its consent to, spproval of or acquiescence in any such procesding or the appointment of any
receiver of or any trustee for Borrower or any subsidiary or any substantial part of its propexty,
or siffers any such receivership or trusteeship to continue undischarged for a period of thirty

3



(30) days; (vii) there are obtained or filed one or more judgments against Borrower or any af its
subsidiavies or attachments against its property the result of which could be to interfere
materially and adversely with the conduct of fhe business of Borrower or'any subsidiary, remain
wnpaid, unstayed on appeal, undischarged, imbonded or undismissed for a period of thiry (30)
days; or (viil) if there exists an event of default under eifher of the Promigsory: Note: dated
Septemberd¥¥,2011 made by Florida High School of Acceletated Learning, Mikmi Campia Ino.
1o Lender or any related loan documents or the Protaissory Note dated! Septembesi)’, 2011 mede
by Florida High School of Accelerated Learning, Miami-Dade Campus Inc. to Lender or any
related Joan documents. : ' _

7.  Remedies, If any Bvent of Default shall occur, the holder (i) may, by notice to Borower,
declare this Promissory Note, together with all accrued but unpaid interest and il other amounts
‘payeble under this Promissory Note to be immediately due and payable, upon which the unpaid
‘Printipel Lotin Balance under this Promissory Note, together with all acorued and unpaid
interest, and 4l stich other smouais dhall be immedistély duo and payable by Borrowst; (i)
excise its rights under any documents evidencing or securing the Loan; and (i) exercise its
rights against any collateral given by Bomrower to secure this Loan, All remedies conferred upon
the holder of this Promissory Noto by this Promissory Note or any other insirument or agroement
connected with, or related to, this Promissory Note, shall be cumuiative and none is exclusive,
and such remedies may be exercised concurrently or consecutively at such holder's option.

8. The wapeid Principal Loan Balanee shall bear interest from and after an Bvent. of Default
at the rate of twelve petcent (1295) per anmum until the date the Event of Defalt is cured or the
dste the Loan and all amoimts due therérinder are paid in full, whichever is later. In addition to
all othér  sums duc heréumder, and without limitation on any remedies of holder, the holder may
collect a late charge not 1o exceed five pervent (5%) of any instaliment of principal, interest or
other sums which is not paid within ten (10) days of the due date thereof.

9.  Pagment of Costs and Expenses. Borrower agress to pay on demand all reasonsble
costs and expenses including ressonsble attomeys fees incurred in comnéction With  the

enforcement of this Prosissory Nots aud. suy other instuments and documents delivered in
connection with this Promissory Note, including, without limitation, reasonsble costs and
expenses gustained as a result of a default by Borrower in the performence of its obligations
contained in this Promissory Note or any other instrument or docurnent delivered in connection
with this Promissory Note. .

10, Amendments; Waiver, The bolder of this Promissory Note shall not by auy act of
omission or commission be desined to waive any of its rights or remedies under this Promissory
Note vnless such waiver is in writing and signed by such holder and then only to the extent
specifically set forth in such waiver; provided that the holder’s waivef en any onc occasion shall
not be construed as a waiver of such right or remedy on any other occasion.

41. Invalidity of auy Provisfons in this Promissory Nete. If, for-any reasor, any of the
terms or provisions of this Promissory Note are found to be invalid, illegal, unenforceable or
contrary fo axy applicable law, such invalidity, illegelity or unenforceability shall not affect any
other provision of.this Promissory Note, but this Promissory Note shell be construed as if such
invalid, illegal or unenforceable provision had never been conteined in this Promissory Note, and

4



the Borrower hereby agrees that this Promissory Note shall sHll remain in full force and effect
subject only to the exchision. of those terms or provisions that have been found invalid, illegal,
unenfoiceable or contrary to any such applicable law. - E

. "
12,  Notices. All notices, demands, requests or other communications which may be or are
required to be given by sny party to any other party under this Promissory Note must be in
writing and mailed, couriéred, delivered or faxed: ‘ : )

Ifto Borrower, to:  Florida Greater Miami Campus, Inc.
3206 South University Drive
Miramar, FL 33025
Attention: Thomas Douglas, Chairman
_ Facsimile: §Y-9/6~ 7561

With a copy to: | Accelerated Learning Solutions, fnc.
, o ' 2636 Elm Hill Pike :
~ Suite 500

Nashville, TN 37214

A B

Ifto Holder, to: - Building Hope.. . . A Charter School Facilities Pund
‘ 910 17° Street, NW -
Suite 1100 ‘
Washington, DC 20006
Attention: 8. Joseph Bruno
Facsimile: (202) 457-1980

With a copy to: Counsel for Building Hope |
/ 910 17 Street, NW ,
Suites 1100
‘Washington, DC 20006
Aftention; Philip M. Battles, I, Bsq.
Facsimile: (202) 457-1980

or to such other addresses or to the attention of such other pemons and officers as the Borrower
or the holder of this Promissory Note shall heve farnished to the other in writing. ATl such
notices will be effective (i) three business days after the date such notice is mailed by certified
meil, postage prepaid, return Teceipt requested, (i) o the next business day if scat by a

nationally recognized overnight cotider sérvice, (iil) on the date of delivery by personal delivery
and (iv) on the date of fransmission if senit by facsimilé during business howrs on 2 business day

. (otherwise on the nextbﬁﬁdééé.dhy).



13. Governing Xaw. This Promigsory Note shall be govemed by and construed in
-accordance with the laws of the State of Florida without giving effect to its choice of laws rules.

14,  Term of this Promissory Note, This Promissory Note will be in effect vntil the full
payment of any and all amounts due wnder this Promissory Note. : .

" 15, Disbursements. Upon execution of this Promissory Note, and then upon fhe writt
request of Borrower to Building Hope, delivered fogether with invoices as applicable, at any
time during the tferm of this Promissory Note, Building Hope will disburse the proceeds of the
Loan to Borrower in the amounts as reguested, but not o exceed the total amount of Three
Humndred Thirty-two Thousand Six Hundred and 00/100 Doliers ($332,600.00) in the aggregate.

16.  Security. The Loan and this Promissory Note evidericing the Loan shall be secured by
() 2 first lien on all the assets of Borrower, (ii) a first lien on the Federa! Charter School
Implementation Grant finds (i) and () as evidenced by a Security Agreement and a UCC-]
Financing Statement), (ifi) a third party guaranty by Accelerated Learning Solutions, Inc.(ALS)
and (iv) the subordination of all management fees paysble to ALSI in comnection with the
Project ((iif) and (iv) 23 evidensed by a Guaranty and Subordination Agreement). o



(SIGNATURE PAGE FOR PROMISSORY NOTE)

Wrrness: Greater Miami Campus, Inc

Title: ' Cha Bo irectors

STATE: _\pmahsaﬂnL,___

Qn this day personaily appeared before me, to me known to be the individual or
individuals described in and who &xewwd the within and foregomg msimmml, and
anknowledged that he/she sxgued the same as hm!hta: free and voluntary act and deed forﬂleuses
andpmposes therein mentioned. ‘

Given under my hand and official seal this ﬁd&y of M 2011,

LEONARD £, SMITH, JR,
Notary Public, Distict of Columbia
. _ ' My Comm. Expiras Sopt 14, 2014
MyCommlmonExplres: , — .
L
1!"?‘ "
LI . N <.
" -
,‘ii‘.__" b *
N



EXHIBIT A

L,

Throughout the term of this Promissory Note, Bo'uowc;r ghall provide the following
reports and information to Lender: . : :

(2) Borrower’s quarterly unaudited financial stafements within forty-five. (35)
days of the end of each quarter, such financial statements shall be prepared by an
independent CPA of recognized standing. Bomower's quarterly reports shall identify the

amount of principal and interest outstanding under the Promissory Note, whether
Borrower i in defimlt under the Prormissory Note and any other information xequested by

. Lender.

v B

(b) Borrower’s axmual audited financial statements at the time such statements are
provided to the Lender, but in no event more than one Imndred eighty (180) days after
the end of the Borrower’s fiscal year and copies of any ofier reports that the Borrower
provides to the Lender at the tims such reports are sp provided.

{c) On each anniversary of the Closing Date, Borrower ghall provide a
certification from the entify that granted the Borrower’s charter stating that: (i) its charter
is currently in effeet; (i) the Borrower has not becn given notice of probation; and
(iii) the Borrower iz in complirnce with all Iaws, rvles. and regulations applicable to
charter schools in the State of Florida. | . .

(8) Within fortyfive (45) days of this.end of each School year; -Bnmwé:shall
provide Lénder 2 copy.of the annual report provided 10 the authotizing tatity that. granted

the Borrower's charter. The amual report shall document 1) the previous year's
ptogress of Borrower in mecting the performance-bised gosals identified in the-

.Bomower's charter petition on the Annual Borrower Report Cand and 2) all state

mandated test scores and other accountzbility indicators, including proficiency rates and
Anmual Yearly Progress (AYP) results as required under the federal No Child Left
Behind Act of 2001. :

2. Throughout the term of this Promisscry Note, Borrower agrees to provide Lender

with other information regarding the Loan, the collateral, and the Borrower’s operation,
 tevenues and expenses within thirty (30) days afier receiving a written request for such
information from Lenger. - .



SECURITY A GREEMENT

THIS SECURITY AGREEMENT (this “Agreement”) is made this Q.;f_"" day of
September, 2011, by Plorida High School for Accelerated Learning, Greater Wizni Camnpus,
Tnc. (the “Grantor”), located at 4692-F NW 183" Sireet, Miami Florida 33055 for the benefit of
Building Hope...A Charter School Facilities Fund, a District of Colubia non-profit corporation
(the “Lender™), located at 910 17" Street N.W., Suite 1100, Washington, D.C. 20006.

L_¢




d. Construct i ineeri ntracts all related contr
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construcﬁog_ at or on the Property. .
All of the sbove is hereinafier yeferred to as the “Collateral”,

5. OBLIGATIONS SECURED _
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GUARANTY AND SUBORDINATION AGREEMENT

This Guaxanty and Subordination Agreement (this “Guaranty”) is made, executed and
delivered this _/{p - day of September, 2011 by Accclerated Learning Solutions, Inc. (together
with, its successors and permitted assigns, the “Guarantor”) in favor of BUILDING HOPE...A
CHARTER SCHOOL FACILITIES FUND, a District of Columbia nonprofit corporation
(together with m successors and assigns, “Lander")

In order to induce Lender to grant credit to Flonda High School for Acce]erated
Leaming, Greater Miami Campus, Inc. ("Borrower™) and.for other good and valuable
consideration, the receipt and sufficiency of whlch is hereby acknowledged.

“ 1. . Guarantor hereby absolutely and unconditionally guarantees to Lender and its
successors and assigns the prompt payment, performance and discharge when due (whether upon
maturity, dcceleration or otherwise) of all of Borrower's debts, obligations and liabilities to
Lender pursuant to (a) that certain Promissory Note made by Bortower of even date herewith in -
the principal amount of $332,600.00 (as may be extended, renewed amended or otherwise
modified from time, the “Note”) and (b) all other documents, instruments and other agreements
executed and/or delivered in conpection with the Note ‘(together with the Note, the “Loan
Documents™), including, without hmmnon, the indefeasible payment in full of (i) the principal
amount of, and interest on, the Note; (ii} il amounts previously or hereafter advanced ander the
Note, and hll rehewals and extensions thereof; (iii) all reasonable attomey's fees, costs and other
expenses incurred in eollection on any Loan Document, including this Guaranty; (iv) all future

_advances made by Lender for taxes, leviés, insurance or similar items under the Note or any
security document relating thereto; and (iv) all interest and other amounts accruing under the
,Note and the other Loan Documents during the pendericy of any proceeding under bankruptey or
similar insolvency laws institutéd by or against, or otherwise affecting, Bomrower or Guarantor.
(collectively, the “Obligations”). This Guaranty is a guaranty of payment and not of collectxon.

2. Guarantor hereby (2) waives, to the extent pemued by applicable law,
_ presentment, notice of extension of credit,. nofice of adverse change in Borrower's financial
condition, demand, notice of demand, notice of acceleration of maturity, protest, notice of
profest, notice of nonpayment, notice of dishonot, and any other notice required -to be given
under the law to Borrower or Guarantor and (b) consents to (i) any and all delays, extensions,
renewals or othér modifications of the Note or any other Loan Document, including, without
limitation, any security documents, (i) any and aﬂ waivers of any term of the Note or any other
Loan Document, including, without limitation, any seeurity document, (iii) any and all releases,
substitutions or exchanges of any collateral, deposit or other security for, or guarantor of, the
payment of the Note, and (iv) any failute to act on the part of Lender and/or any indulgence
shown by Lender, in one or more instances {without notice to or further assent from Guarantor)
and Guarantor agrees that no such action, failure to act or faifure to exercise any right or remedy
on the part of Lender shall in any way be construed as a waiver by Lender of, or otherwise affect,
any of I.mder’s rights hereunder. - ,

3. The obligation and liability of Guarantor hereunder shall be a primary and not a
secondary obligation. and liability, payable immecdiately upon demand without recourse first
having been bad by Lender against Borrower, any other person or entity or any collateral or other



security or liens for the Obligations available to Lender. Guarantor hereby watves any and all
right to require that an action be brought against Borrower or any other person or entity or to
require that resort be had to any collaterai or other security or to any balance of any deposit

account or credit on the books of Lénder in favor of Borrower or any other person ot enfity.

4, Lender shall have a lien upon and a right of set-off to any and all deposits, credits
and other property of Guarantor now or at any time jn the possession of Lender as security for-
any and ail obligations of Guerantor to Lender, no matter how or when arising and whether

_under this or any other agreement or otherwise. ' ,

5. Guarantor agrees to pay all expenses incurred by Lender in comnection with
enforcement of Lender’s rights under this Guaranty, including without Eimitation all court costs,
collection charges and reasonable attomey's fees and disbursements.

6.  Guarantor represents, warrants and, covenanis to Leader, a3 an inducement to
Lender to grant credit to Borrower, that:

) such financial statements as have been delivered by Guarantor to Lender
are true and correct in all material respects as of the dates of such statexnents;

(b) ' since the date of the aforementioned financial statements, there has been
no material adverse change in the financial condition of Guarantor;

- .{¢) ‘Guarantor shall immediately give Lender written notice of any material
adverse change in such Guarantor's financial condition, including but not limited to any
(i) active, pending or threatened litigation against Guarantor, (i) tax fien imposed against
Guarantor personally or against any part of Guarantor's property, (iii) defaunlt under any
material indebtedness of Guarantor or (iv) bankruptcy or other insolvency proceeding -
commienced by ar against Guarantor; , . :

(@  Guarantor shall, at such reasopable times as Lender requests, fumnish
current financial statements to Lender and permit Lehder or its representatives to inspect -

Guarantor's financial records and properties upon reasonable notice and during normal

business- bours, and make extracts therefrom in order to evaluate the financjal condition

of Guarantor; . - .

(¢) This Guaranty is the valid and binding obligation of Guarantor,
qurceableagqinstquarantorinmordanmwithitstexms. . ' ,

) ® Guarantor's execotion, delivery and performance of the terms snd
provisions of this Guaranty do not violate any of the terms, conditions or provisions of, or
constitute a default under, (A) any judgment, order, injunction, decree, regulation or
ruling of any court or other governmental authority to which Guarantor or Guarantor’s
property is subject or by which Guarantor or Guarantor’s property is bound, or (B) any
material agreement or contract to which Guarantor is a party or to which Guarantor of
Guarantor’s property is subject. .



(g) * Other than those that have already been obtained, no suthorization, .
consent, order, approval or license from, filing with, or other act by any govemmental
authority or other person is or will be necessary 1o permit the valid execution. and
delivery by Guarantor of this Guaranty or the performance by Guarantor of Guarantor’s
obligations under this Guaranty. .

(h) ° Guarantor has not commenced (within the meaning of Title 11 of the U.S.
Code and any similar state law for the relief of debtors (each a “Bankruptcy Law™) 2
yoluntary case, consented to the entry of an order for relief against Guarantor in an
involuntary case, or consented o the appointment of a receiver or custodian of Guarantor
or for any part of Guaxantoi’s property, nor has a cowt of competent jurisdiction entered
an order or decree under any Bankruptoy Law that is for relief against Guarantor in an .
involuntary case or appointed a receiver or custodian of for Guarantor or any part of
Guarantor’s propérty. Guarantor is currently able to pay Guarantor’s obligations as they
become due. . o

(@ - With respect fo Guarantor, Guarastor (i} is mentally competent, (i) bas
reached the age of majority wnder the laws of Guarantor’s state of residence, (iif) is
sophisticated in business matters and fully understands the obligations Guarantor is
undertaking wifh respect to this Guaranty and (iv) has had the benefit of counsel in
connection with Guarantor’s entering into-this Guaranty;

()  Guaramtor is fully aware of the financial condition of Borrower.
Guarantor delivers this Guarauty based solely upon Guarantor's own independent
iivestigation and in no part upon any rcpresentation or statement of Lender with respect
thereto. : ‘ - '

T Guarantor hereby irrevocably and unconditionally accepts, not merely as a surety
but also a5 a co-débtor, joint and several liability with the Borrower with respect to the payment
and performance of all of the Obligations, it being the intention of the parties hereto that the
Obligations shall be the joint and several obligations of Guarantor and Borrower, without

"preferences or distinotion among them. Guaranor is accepting joint and several liability with
*  Borrower hereunder in consideration of the financial accommodation fo be provided by the
Lender to the Bomower under. the Note and the other Loan Documents, for the mutual benefit,
directly and indireetly, of Guarantor, and in consideration of the undertakings of Guarantor to
accept joint and severs liability for the obligations of Guarantor and Borrower hereunder.

8. This Guaranty is a primary and original obligation of Guarantor and is an
absolute, umconditional, continuing and irrevocable guaranty of payment. Guarantor agrees that
all the rights, benefits and privileges herein conferred upon. Lender shall vest in, and be
onforceable by, Lender, its successors and assigns. This Guarenty shall be binding upon
Guarantor's heirs, executors, administrators, personal representatives, successors and assigns,
and shall remiain in fores until the earlier of (a) indefeasible payment and performance in full of
 all of the Obligations or (b) a written notice from Lender to Guarantor revoking this Guaranty.



9, This Guaranty shall be governed, construed and interpreted-éwording to the laws
of the State of Florida. . ‘

: 10.  This Guaranty may be executed in any number of counterparts, each of which
shall be deemed to be an original and all of which, taken together, shall constitate one and the
same instrument. B

11, Unless otherwise provided herein, all notices, requests and other commusications
provided for hereunder shall be in writing and shall be given () if to Lender, at the address set
forth in the Note and (b) if to Guarantor, at the address for Guatantor set forth below Guarantor’s
signature below. Any such notice, request or other communication shail be.e made and be
effective in the same manner as set forth in the Note. - '

12. No amendment, modification, supplement, termination, or waiver of any
provision of this Guaranty, and no consent to any depatiure by Guarantor herefrom, may in any
event be effective unless in writing signed by the parties hereto, and then only in the specific
instance and for the specific purpose given. '

13.  Guarantor acknowledges that it has executed a Management Agreement dated
January 25, 2011 with Borrower to manage that cerfain Charter School located at 4692-F NW
183" Street, Miami Florida 33055 and that it is paid certain management fees-(the “Management
Fees™) pursuant to the ferms of said Agreement. Guarantor hereby agees that the Management
. Fees and all rights and privileges of Guarator to the Management Fees ar¢ bereby and shall at
sll times continue to be subject and subordinate in all respects to any and all amounts due and
owing by Borrower to Lender. Notwithstanding anything to the contrary herein, unless or until
Guarantor has been notified of an event of default under the Loan Documents-and Lender has
made demand against Guarantor under the terms of his Guaranty, Lender agrees Bortrower may
make payments of the then cumently owed Management Fees to the Guarantor, but not for

payment of future Management Fees pot yet due and payable.



WHEREFOR, Guarantor has executed this Guaranty and caused his signature to be
witnessed, as of the date first above written.

GUARANTOR: ,
ACCELERATED LEARNING SOLUTIONS,

INC., a Tennessee corporation

S, G W

2636 B Hill Pike
. Nashville, TN 37214
Facsimile: = 615-850-3854

BORROWER hereby joins in this Guaranty to acknowledge Paragraph 13 above and
Borrower agrees that it shall not make any payment of the Management Fees to the Guarantor or
take any other action in contravention of the provisions thereof.

WITNESS: ' Greater Miami Campus Ine
i - ' By: . .

Name:_Thomag Douglas

Title: Chairman Board of Directors




WHERBFOR,Gummhasexemdtmenmantyamicausethsmgnatmetobe
witnessed, as of fhe date first above written.

WITNESS: GUARANTOR:
ACCELERATED LEARNING SOLUTIONS,.
INC,, aTcmnessee oorporaizon

BORROWER heteby joins in this Guarapty to acknnwledge Pamagraph 13 above and
Borrower agrees that it shall not make any payment of the Mapagement Fees to the Guamnmror
take any other action in contravention of the pmvisions thereof,




BORROWER, CERTIFICATE

" Theundersigned Florida High School of Accelerated Leaming-Greator Miami Campus,
Inc., (“Borrower”) herby certifies to Building Hope...A Charer School Facilities Fund . '
(“Lender™) as follows: ' :

. 1. BlﬁldingHopeismakingasamuedlcantoBormwerinthnmoﬁnfof.'
$332,600.00 (“Loan"), which Losn is elatsd tiy lsasehold mprovements sad acquisition of
furniturs, fixtares, equipment and technology located st 4693-F N.W. 183" Strect Miami, FL
33055, (“Property™)- ]

-2, Borrower presently léases the Property from Miami Gardens Shoﬁpingl’iaia, Lad,
& Minmi Gardens Waserstein, Lid. (“Landlord”) pursuant to thie terms of a Lease dafed
September 1, 2010 (the “Lease™. : -

B Borrower makes the representations and warratities set forth in Peragraph 4

'below, xnowing that Lender will rely on sald representations and warranities in making ths Loan
to Bomrower. ' . '

4. Borrower hereby repretents and watrants to Lender that the Lease currently is in
full force and effect and fros.frox dofunlt on e part of both Landlord and Borower os Tenait' -

thoreunder andto the bést of Bomower's knowledge, information and belief, there 1 no svestor
" condition presently existing which could canse an event of defiult onthepertof ejther Lanillord
or Borrower as Tenant under the Lease. - . , :

- WITNESS the followinésiéﬁalme on behalf of the Borrower as to the above
certification. : '




BORROWER'’S AFFIDAVIT

BEFORE ME, the undersipned  authority; personally appeared
EIPIOEG i 5 L : of Florida High School of Accelerated
-Learning-Greater -Miami Campus, Inc,, a Florida. torporation (“Borrower”), who
deposes and states: .

1,  That Borrower is nof a party to any pending titigation in which it has been named
as a defendant or is applicable to its assets or property or in which a counterclaim or
crossclaim has been filed against it or against its assets or property by any defendant or
third-party, which, if adversely determined, would impair the ability of the Borrower fo
meet its obligations to Building Hope...A Charter School Pacilities Fund wrider lozn
documents executed by the ~Borrower dated September. )_i:,\ 2011, (the “Loan
Documents”) for a $332,600.00 Term Loan. : . !

9.~ That he is not aware of any th.reamieci liﬁgaﬁoh against Borrower, which, if o

adversely determined, would impair the Borrower’s ability to meet its obligations undér
the Loan Documents.’ :

"3, That the execntion and delivery of the Loan Documents does not conflict with or
result in a violation of any law, reglﬂation, agregment, contract, instrument, order, writ,

judgment or decree to which the Borrower is & party ot to which the assets or property of
the Borrower may be subject. -

4. . That the Borrower is not in default of any payment on account of indebtedness for
borrowed maney or in violation of or in default under any material term in any indenture,
. contract, mortgage, deed of tust or otfier agreentent, instrupent, undertaking, or order,
decree or judgment of any court, arbitration or-governtiental o which it is a party ot by
which it is bound and the-execiition and delivery of the Livan Documents will not tonfliot
with nor violate any inch documents, undertaking or order, decree of judgment,

5. That the Borrower has obtained or caused to be obtained all necessary consents
and approvals, if any, to exccute and deliver the Loaun Documents.

6. That there are no threatened or pending criminal proceedings against the Borrower.

7. Neither the Borrower nor its assets or property is the subject of an existing or
threatened administrative or regulatory proceeding.

8. That there are no existing facts (or facts, which but for notice or passage of time) .



which constitute a default or would cause Borrower to be in default under any of the Loan
Documents as of this date or in the immediate fubure.

FURTHER AFFIANT SAYETH NAUGHT.

STATE Osz@mw_ )
COUNTYOF __ 5y )

The foregomg msnument was aclmowledg, before me this &j} day of
September, 2011, by Thnem soulus s 88 D \.chuic of Florida High School
of Accelerated’ Learninguﬁreater Weharl Campus, Jic., who is personally known to me
or has produced CLooL " .agidentification,

"

Nomtsmn A, SMITH, JR,
Dishict of Columbia
My Comm. Bxpires Sept 14, 2014



GUARANTOR CERTIFICATE

. The vndersigned Accelerated Learning Solutions, inc., (“Cuaranter”) h-crby certifies to
Building Hope...A Charter School Facilities Fund (“Lender”) as follows:

L Building Hope is making a secured loans to various borrowing cnfities of Florida
High School for Accelerated Leatning in the aggregate amount of $1,300,770.00 (collectively
the “Loan™), which Loan is gearaiteed by the Guatantor in accordance with a Guiaranty and
Subordination Agreement of even date in favor of the Lender.

2, Guaranter is currently a party to and subject to a Forbearance Agreeraent dated
March 31, 2011 with First Bazk;, a Tennessee banking cotporation (the “Forbearance
Agreement”). . . ) -
B Guarantor makes the representations and warranties sel. forth in Paragraph 4
below, knowing that Lender will rely on said representations and warranties in making the Loan.

. 4, Guatantor hereby represents and warrants to Lender that the Forbearance
Agreement is currently in full force and efféct and free from default on the part of the Guarantor
or any other party thereunder and to the best of Guarantor’s knowledge, information and belief,
there is 1o event or condition presently existing which conld cause an event of default on the part
of the Guarantor or any other party under the Forbearance Agreement.

‘WITNESS the following signémfe on behalf of the Guarantor as to the above
certification. . . .

GUARANTOR:

P . o 77'\ ‘ -
Name: §R%¢G2 G A
Title: CH\. ' '

Date:  Aljgli




GUARANTOR’S ARFIDAVIT

. BEFORE, ME, the undersigned  authority, . personally appea;ed'
RGO -Pl?)d’{ o080 - of Accelerated Learning Solutions, Inc,
a Tennessee corporation (“Guarantor”), who deposes and states; ' :

1. That Guarantor is not a party to any pending litigation in which. it has been named
" as a defendant or is applicable to its assets. or property or in which a counterclaim or
 crossclaim has been filed against it or agaiist its assets or property by any defendant or
third-party, which, if adversely detérmined, would impair the ability of the Guatantor to
- meet its obligations to Building Hope...A Charter School Facilities Fund under loan
documents executed by the Guarantor dated September W 2011, (the “Loan
Documents”). N .

2. That he is not aware of any threatened litigation against Guarantor, which, if
- adversely determined, would impair the Guarantor’s, ability to meet its obligations under
the Loan Documents. - . S

3. That the execution and delivery of the Loan Documents does not conflict with or

result in a violation-of any law; regulation, agreement, contract, instrument, otder, wii,

judgment of decree to which the Guargntor is & party or to which the assets or property of
. the Guarantor may be subject. . . C

%

4.  That the Guarantor is not in default of any payment on account of indebtedness for
. borrowed money or in violation of or in default under any matetial term in any indenture,
contract, mortgage, deed of trust or other agreement, instrumefit, undertaking, or order,
decree or judgment of any court, arbitration or governmental to which it is a party or by
which it is bound and the execution and-delivery of the Loan Documents will not conflict
with nor violate any such documients, undertaking or order, decree of judgment.

5. That the Guarantor has obtainéd or caused to bé gbtained all necessary consents
- and approvals, if any, to execute and deliver the Loan Documents. :

6.  That there are no threatened or pending criminal proceedings against the
Guarantor. ' )

7.  Neither the ‘Guf;rantor nor its assets or property is the subject of an existing or
thréatened administrative or regulatory procecding. ' :

8. That there are no existing facts (or facts, which but for notice or passage of time)- .



whxch constitute a default or would cause Guarantor to be in default under any of the
Loan Documents s of this date or in the immediate future.

" FURTHER AFFIANT SAYETH NAUGHT.

)

_ )
" The foregoing strument was aclmowledged before e thls llors¥ day of :
Sepfember, 2011 by et N ;a5 QLD of Advanced Learning
’ Solutmnsr " Ime., who is personally knowp .to me or has produced

o a31dent:|ﬁcat101_1

My Comnnssmn Explres _E_I_HJL:Z.



. CERTIFICATION AS TO RESOLUTIONS
- OF THE BOARD OF DIRECTORS OF
FLORIDA HIGH SCHOOL OF ACCELERATED
LEARNING-GREATER MIAMI CAMPUS, INC.

The imdersigned, being the Secretary of Florida High School of Accelemted
Learnmg—Greater Miami Carmipus, Tnc., a Florida corporation, does hereby certify that the
following is a true and complete copy of resclutions adopted at a duly called meeting of
the Board of Directors of said corporation on July 26, 2011, which resolutions have not
been revoked, rescinded, cancelled or modified and remam in full force and: effect.

RESOLVED that Florida High School of Accelerated
Learning-Greater Miami Campus; Ine. (bereinafter referred to as

. the “Corporation”) borrow from Building Hope...A Charter
Scheol Facilities Fund (hereinafier reférred to as the “Lender”) in
the principal sum of $332,600.00 (hereinafter referred to as the
“Loan"), all such borrowings to be evidenced by the Corporation’s
Promissory Note in the sum of $332,600.00, to be secured by a .
perfected first lien on the tangible and intangible personal property
described in Security Agreement given by the Corporation to. the
Lender; and itis further

RESOLVED, that all borrowings under the Loari shall bear a rate of - -

intcrest in accordance with the Promissory Note above-rcfcrenced
"and - itis further

RESOLVED, that the Coxporatmn is authorized to execute all other
documents which may be required by the Lender in order to
consummate the laan lransaction, and it is further

RESGLVED that 10 eﬁ‘ectuate the purposes stated in the foregoing
Resolutions, the Corporation be and hereby does authorize and
empower its Chaitman to enter into, éxecute, deliver and issue the
Promissory Note and other Loan documents in the form required by
the Tender, and such other agrcements, instruments, certificates,
writings and documents as may be reqmrcd pursuant thereto; and it
is further

RESOLVED, that the Chairman of the Corporation is further
authorized, empowered and directed to do all such further acts,
execute and deliver all such papers, documents, instruments and
agreements and otherwise take any action as may be necessary or



or appropridte in conneotion with the aforesaid transaction: with the
Lender; and it is furthes

RESOLYED, thet the ¢/ of the Corpordtien autfiorized
-‘_‘_j < rhe _"'Vctmn set ferth in the foregoing resolutions is

¥ FORTHER CERTIFY that satd resahnions are still in full force and effect and
_ have nat bc&l'i amerdad orrevuked

IFURTBER CERTIFY that neither applicable law, the Asticles.of Incorporation
. of tha Corpofation, nor the By-Laws of die Corporution fmpeir or restre the
_ cmmﬁmseﬂnhwmmanﬁdﬂwmﬂwdumm@mwmmw

ex&em‘.ed this. Certification wid have affpred
dayoszptsmbel‘ 2011,

(Eerpmm sw}



CERTIFICATION AS TO RESOLUTIONS
OF TI-IE BOARD OF DIRECTORS OF
' JUTIONS; INC.

The undemlgned, being the Secretary of Accelerated Learning Solutions, Inc, a
Tennessee corporation, does hereby certify that the following is a true and complete copy
of resolutions adopted at a duly called meeting of the Board of Directors of said
corporation on Huaust 21 , 2011, which resolntions have pot been revoked, rescinded,
cance]led or modiffed a.nd remain in full force and effect.

RESOLVED, that Accelerated Learning Solutions, Inc..
(hereinafter referred to as the “Corporation”) guaranty the three
loans from Building Hope...a Charter ‘School Facilities Fund
- (hereinafter referred to as the “Lender”) to Florida High School of
Accelerated Learning-Greater Miami Campus, Inc., Florids
High School of Accelerated Learning-Miami-Dade Camipus,
Ine., and Florida High School of Accelerated Learning-Miami
Campus, Imc. (hereinafter collectively referred to.as™“Borrower”) in- -
the principal sums of $332,600.00, $507,000.00, and- $461,170.00
respectively (hereinafier collectively referred to as the “Loan”), all

. such borrowings to be evidenced by the Borrower's Promissory
Notes in the sums referenced above and to be secured by a perfected
first lien security interest in the Botrower’s tangible and intangible
personal property described in loan documents executed and
dehvered by the Borrower, and it is forther

RESOLVED, that all borrowings under the Loari shall bear a rate of
interest in accordance with the Promissory Notes above-referenced;
a.t;d it is further )

.RESOLVED, that the Corporation is athorized to execute a
Guaranty in the form required by the Lender; and it is further

RESOLVED, that the Corporation is authorized to execute all other
documents which may be required by the Lender in order to
consummate the loan transaction, including but not limited to a
subordination of the management fees to be paid to it by the
Borrower to the repayment of the Loan; and it is further

RESOLVED, thit to effectuate the purposes stated in the foregoing
Resolutions,. the Corxporation be and bereby does authorize and
empower its Prysident and €€0 to enter into, execute, deliver and



issue the Guaraniy in the form required by the Lender, and such
other agreements, instruments, certificates, writings and documents
_as may be required pursuant thereto; and it is further

RESQLVED, that the M@j the Corporation is
further authorized, empowemd and directed to do all such further

acts, execute and deliver all such papers, documents, instraments
and agreements and otherwise take any action as may be necessary
ppropiiace it connecﬁon Witix the afomsmd transaction with the
Lender and it is forther

RESOLVED, that the Ludbprzed Offiast the Coq)oration
authonzed to take the action set forth in the foregoing resolutions is

{ FURTHER CERTIFY that said resolutions are still in full force and effect and |
have pot been amended or revoked.

I FURTHER CERTIXY that neither applicable law, the Articles of Incorporation
of the Corporation, por the By-Laws of the Corporation impair or Testrict the
Corpurauon s ability to execute and. dehver the documents requued by the Lender.

IN WITNESS WEEREOF I have executed this Cerhﬁcatlon and have affixed
. hereto the seal ofﬂ:ua Corporation, this J,_day of Seglember, 2011.

_Secretary

(Corporate Seal)

HALibesry REVIFORMS\Corporstionscorporationicenporsis testlaion-lown-go.pd



UNANIMOUS WRITTEN CONSENT ACTION
OF THE BOARD OF DIRECTORS OF
ACCELERATED LEARNING SOLUFIONS, INC.

August 31, 2011

Pursant to the provisions: of the Tennessee Business Corporauon Act angd the Charter
and Bylaws of Accelerated Learming Solutions, Inc., a Tennessee coxporation, the undersigned,
conshhmng all the members. of the Board of Directors, waiving all notice, hereby adopt the
followmg rmolutmns, effective on the dafe set forth above:

RESOLVED, that Accelerated Learning Solutions, Inc. (bereinafter rcfcmad to as the
“Corporation™) guaranty the three Joans from Building Hope..n Charter School Facilities
Fund (hereinafler referred to as the “Lender”) to Florida' High School of Accelerated
" Ledrning-Greater Miami Campus, Inc., Floxida High School of Accelerated Learming-
Miami-Dade. Campus, Inc., and Florida High School of Accelerafed Learning-Miami
Campus, Inc. (hercinafter collectwely referred to as “Borrower”) in the principal sums of
* $332,600.00, $507,000,00, and $461,176.00 respectively (hereindfier collectively referred to as -
the “Loan™), all such horrowings to be evidenced by the Borrower’s Promissory Notes in the
sums referenced above and to be secured by a perfected first lien security inferest in the
. Borrower’s tangible ahd mtangxble personal propesty descnbed in loa.n documents executed and
dehvercd by the Bomwer, and if is ﬁJ.tther

. RESOLVED, that all borrowings under the Loan shall bear'a rate ofu:rterestin'
accordance with the Pronussory Notes above-refcrenced, and it is further

' RESOLVED, that the Corporation is auﬂmnmd to execute a Guaranty m the form :
requtred by the Lender; and 1t is ﬁ.u'ﬁler i

RESOLVED, that the Coxporatwn is aiithorized to exeoute all other docaments which
may be requu'cd by the Lender in order to consumimate the loan transaction, including but not
limited fo a subordination ‘of the management fees to be paid to it by the Borrower to-the
nepayment of the Loan; and it is further

RESOLVED that to effectunte the purposes stated in the forsgomg Resolutions, the
Corporahon be and hereby docs authorize and empower its President or Chief Financial Officer,
Vice President and Secretary (the “Anthorized Officer”) to enter into, execute, deliver and issue
the Guaranty in the form required by the Lender, and such other agrcemems instruments,
cemﬁcates, writings and dociments as may he required pursnant thereto; and itis ﬁmlm

RESOLVED that the Authorized Officer of the Corporation is fiirther authorized,
empowered and directed.to do all.such further acts, execite and deliver all such papers,
documents, instruments and agreements and otherwise take any. sction as may be necessary or
appropriate in connection W1th the aforesaid transaction with the Lender; and it is ﬁuther

RESOLVED, that the Authorized Officer of the Corporation authonzed to take the
action set forth in the foregoing resolutions is Patrick Min, -

460207-01



w WITNESS WEE;REOF this Written Consent Action of the Board of Directors maybe

signed in one or more originai, facs:mﬂe or other: electtomcally transriiitted Counterparts, cachof
wiich when so executed shall be deemed to be an ot | for any’and aJl purposes gnd such

‘460201~
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EXHIBIT A .

Debtor hereby jointly and severally grants Scoured Party a secunty interest in the
following property: . . ‘

a. Al of the funds (and collections thereof) due from the Board or the Florida Department
- of Educaion to fand the charter schools local chapter operated by Debtor in accordence with the
provisions of Section 1002.33 and 1013.62, 1013,71, 1013.72, 1013.735, and 1013.737, Florida
. Statutes, as amended from tixe to time, all the fands received under the Federal Charter School

Tmplementation Grant, and all othex atcounts receivable, right to receive payments from any
sotirce of for ary reason, fees; and income of Debtor.”

" b, All of the personal property of all kinds now or hereafter owned by Debtor and related O
or used or useful in the operations of Debtor at the facility Jocated at 4692-F N.W. 183" Street,
Miami, Florida 33055 (the “Property”) including without limitation: all schiool equiptment, office
equipment, office furniture, compiters, compiifer software, modens, -interface equipment,
computer terminals, printers; periphorsl. computer equipment, accessory equipment; hand and
power tools, trusks, sitoriobiles, licavy ‘squipment and other- motor vehicles, machinery and
equipment of all classes; all vight of Debtor in-sind to all awards or payments, inchuding interest
thereon and the right to reccive fhe same, growing out of or resulting from any exercise of the
power of eminent’ domain (lrichiding the taking. of all or any putt' of the Property), or any
alteration of the grade of any stréét upon which the Property gbuts, or any other mjury to, taking
 of, or decrease in the value.of the Property or sy pétt thereof; anid uy hazard, casualty, Iiability,
_ or other insurance policy carried for the benofit of Debtar with respect to the propetty or the

collateral herein described, including without limitation any uncamed preminms and all
insurance proceeds or shis payable in lieu of or as compensation for any loss of or damage fo &ll
ot any portion of the Property. ‘ .

. The tenant's interest in thé Lease dated Septembex 1, 2010-between Miami Gardens
Shopping Plaze, Lt. and Miami Gardens Wpse‘rstein, I4d. a5 Landlord and Debtor as Tenant.

d. Construction, architect, engineering contracts and ell related contracts, subconfracts,
plans, specifications and permits in connection with any construction at or on the Property.



Blocked Deposit Account Control Agreement

citibank

This Blocked Deposit Account Contro! Agreement (the Agreemeni") Is entarad into asof this day of Beptember op-
2011 ) _among Florida High School for Accelaratad Leeming GreeiarMInmI campua lnc (the "Customel"), Building Hope...

RECITALS
A. The Customer maintains deposit account number 911979569 6 in the name of the Customer at the f!ank

{whether individually or collectively, the "Aucount')

B. The Customer and the Secured Party hava notified the Bank that, In connection with a certaln loan, ﬂnanclal orother
transaction, the Customer has granted the Secured Party (for itself and/or as agent for other parties) a security interestIn
the Account.

C. The Secured Party and the Customar desire to enter into this Agreement to perfectthe Secured Party's security [nterest In
the Account and to descrlbe the respective rlghts and duties of the parties hereto with respect to h‘seAccount

Therefore, the partles Bgree as folluws

. 1. Defigitions. In this Agreement, ﬂle following terms have the following meanings of Interpretations:

{(a} “Account-related Agreemens means the CitiBusiness Clent Manual, funds transfer agreernent, any kckhox operating
agreement, and any cash management or other agreements enterad Into between the Bank and the Customer with
respect to thé Account, each as may be amendad, rnodified or supplemented from time to timg.

(b} “Business Day” mearis any day of the week that Is not a Saturday, Sunday, bank holiday or other day thatthe
‘Commercial Bariking Servicing | Department of the Bank is closed.

(c) “Disposition Notice” means written Instructions received by the Bank from the Secured Party directing the disposition
of funds In the Account, in the form of Exhibit A hereto or as set forth onSchedule 1 hereto,

{d)} “Release Notice” mesnsa written notice from the Secured Party to the Bank Inthe form of Exhibit B, notHying the Bank
that the Secured Party is terminating the Agreement and releasing its security Interest in the Account.

{e) 'ucc" means the Uniferm Oommercual Code of the jwlsdrctlon whaose law governs this Agreenient.

2. The parties hereto agree that, in accordance with the terms of this Agreement, the Bank shall comply with the instructions
ofiginated by the Secured Party directing the disposition of the funds in the Account wlthuut further l:onsent by the
Customer. The parties hereto further agree that from the date hereof,

{a} the Bank will not complv wlth eny instructions from the Customer with respectto the, A:countwrth respect to any
wlthdrawal transfer or other relgase of funds In, the Atcount;’ )

{b} to the extent thatthe Bank and the Customer are party to-a lotkbox uperatlng sgreement, pursuant to which a tdckbox
is associated with the Account (the “Lockbox}, (i)the Bank will not comply with any Instructions from the Custamer
with raspect to any checks or other ltems received In the Lockhox and (ii) the Bank will pick up and process the checks
and other items and correspandence received in the Lockbox, Including depositing the checks and other items of
payment, only to the Account, all in accerdance with the lockbox operating agreement;

{c) the Bankwili hlock the Account in a manner that will prevent the Customer from havliig any rights of withdrawsl from

: the Account, and

{d} the Secured Party (but not the Customer) may direct the dispositlon of the funds in the Account and Lotkbox {if

applicable) by delivering a Disposition Notlce to the Bank.

The Customer acknowledges and agrees that the Bank shall have no obligatian te inquire or Investigate whether the

- Customer is in default In the payment or perfomaance of its obligations to the Secured Party orto any other party. The
Customer furthet acknowledges and agreas that the Bank will not be llable to the Customer for complylng with any direction
of the Secured Party even If thé Customer notifies the Bank that a defavlt had nat accurred and/or thét the Secured Party

was notjus'dﬁed in lssuing a Dispositlon Notice.

3. Tothe axtent that the Secured Party desires to provide disposition instructions to the Bank simultanecusly with the
- execution of this Agreement, such Instructions are set forth on Schedule 1 hareto {the “Standing Wire Instructions”).The
Standing Wire Instructions {if set forth on Schedule 1) constitute a Disposition Notice origihated by the Secured Party, and
the Bank agrees to process such Disposition Notlee in accordance with the terms of the Account-refated Agreements within
a reasoriable time not to exteed the later of (a) two {2} Buslness Days after the Bank's recelpt of a fully executed copy of this
Agreement and (b) the "Beginning Date” specified In the Standing Wire Instructions. If the Bank receivés a fully axecuted.
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copy of this Agreement after noon, Central Standard Titne, on any day, then this Agreement will be deemed to have been
recelved on the following Business Day. Any instructions by the Secured Party to amend or terminate the Standing Wire
Instructions will constitute a new Disposition Notice and must be In writing, in the'form of Exhibit A, end delivered In

‘accordance with the notice requirements set forth in this Agreement for Disposition Notices.

Notices. '
(a) In order for any Disposition Notice (other than thé Standing Wire Instrucﬁons, if any, set forth on Schedule 1), Release
" HNotice orany other notice sent to the Bankto he binding upon the Bank, such notice must be delivered to the
Commerclal Banking Servicing Department of the BanK by facsTmlle transmission to:

Facsimie Number: (210) 357.9515 or (210} 357-9527

Attention: l:itibunk, N.A, CBG Servicing Re: Control Agreemant

with a written copy sent to the address set forth forthe Bank on the sIgnature pages hereto, Such copy must be
delivered by hand, mailed by United States registered-or rertifled first class mall, postage prepaid and return receipt
regquested, sent by overnight courier or defivered via facsimile or email transmisslon, to the extent that a facsimile
number or emall address hasbeen provided for the purpose of recelving such notices. .

{b) Notices to all othar parties, must be In writing and dellvered by hand, mialled by United States registered or certified
first class mall, postage prepald and return receipt requested, sent by overnight courier or delivered via facsimile
transmisslon or emall, to the extent that a facsimile numher or emall address has been provlded for the purpose of
receiving such notices. .

{¢} Any notice or communication shall be deemed to have been duly glven ormade and to have become effective at the
time of the recelpt thereof by the recipient. Any party may change its malling or @émall address or facsimile number for

" notices by notl[ylng the other parties hereto in acwrdance with the notice provisiohs set forth In this Saction.

The Bank will not be obligated to follow, nor shall itbe flable 1o the Secured Party orthe Customer for falling to follow 2

plspositidnNotice
(@) that s not fully completed or that does not have attached 1o it a fully executed :opy -of this Agreement, :
{b) that raquires the disposition of funds from the Account that are not immidistely avallable at the tima such funds are m

be transferred;

. {c) that regquires the disposition of funds from the Acoount If the Bank has not recemed evidance reasonably requlred by

the Bank {In the form of an incumbency certificate signed by a secratary of the Secured Party In the form of Exhibit €
attached hereto or other authorizing-form satisfactolym the Bank) as to tha aurhority of the person giving the
Disposition Notice to act on behalf of the Secured Party;

(d} that requires funds be sent to moré than one redplent;

{e} that reguires the Bank tnmake more than one disposition of funds unless the disposition of funds will be pursuant to an
automated stana‘ing wire In accordarice with the Bank's wire procedures;

m that requires the dispos!t!on of funds in the Account by a method not avallable to the Customer under the Aowum:-
related Agreements; or .

{g) that requires the disposition of funds to a location outside of the United States,

In addition, the Bank will not be llabfe to the Secured Party or the Customer for any foilure to follow o any del'a'y infollowing
any Disposition Notice {including eny funds transfer requests) or any provision of this Agreement due to » computer
malfunction, [nterruption of communication fadliﬂes, labor difficulties, act of God, war, terrarist attack, or other cause

beyond the Bank’s rensonable control,

if at any time, {a) the Customer becomes subject to a voluntary or inveluntary proceed’ing under the United States
Bankruptcy Code, (b) the Bank is otherwlse served with a court order which the Bank In good falth believes affects the
Account, or [c) the Bank determines that acting upon the Instructions of elther the Custorner or the Secured Party would
result in the viclation of any appllcahle law, rule or regulation, the Bank may cease acting upon the instructions of both the
Customer and the Secured Party and suspend disbursements from the Account otherwise required by the terms hereof or
any Disposition Notice, until such time asthe Bank recefves assurances raasanably sztisfactory to the Bank that funds in the

Account may continte to be disbitrsed.

The Bank represents and warrants to the Secured Party that the Bank {a} is an organization engaged in the business of
banking and (b) malntalris the Account as a deposit account In the ordinary eourse of tht Bank's business, The Bank has not
entered into any currently effective control egreement with respect to the Account for the beneflt of any person othes than
the Secured Party and the Bank will not enter into a control agreement with respect to the Account for the benefit of any
person other than the Secured Party during the term of this Agreement. The Bank agrees that it will not change the name or

account number of the Account without the prior written consent of the Securad Party,
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- Subordination. *

(2} Except for amounts refemed to in clause {b) of this Section, the Bank 1) subordinates any security Interest, lien or othar .
encumbrance it may have agafnst the Account to the Secured Party's security interest and {ii) will not exercise any right
of recoupment, setoff or debit agalnst the Account. This subordination will not apply to any security Interest that the

. Bank has In an ftem under the UCC Article 4 as a collecting bank.

(b) Notwithstanding subparagraph (a) of this Section, and regardless of any agreemant of the Customer to compensate the
Bank by means of balances in the Account, the Bank may charge the Account, to the extent permitted by any of the .
Account-related Agreements or applicable law, for (1) the face amount of a check, draft, money order, instrument, wire |
ransfer of funds, automated clearing house entry, other electronic transfer of funds or cther item [A) deposted In or
credited to thi Account and reéturned unpaid or otherwise uncollected er subject to an adjustment entry, whether for
insufficlent funds ar for any other reason and without regard to the tmeliness of the retum or adjustment or the
occurrence or imeliness of any other person’s notice of nunpayment or adjustment, or (B} subject to a notice against ©
the Bank for breath of transfer, presentment, encoding, retentlon or other warranty under Federal Reserve regulations'
or Operating Circulars, dearing house rules, the uct or other applicable law, {ll) any adjustments or corrections of any
posting or encoding errors, and.(ili) faes and expenses chargeable by the Bank in respect of the Account or any related
senrir.es Inl:ludlng thnse servir:as specrﬁeﬂ inttie Accuunt-re!atad Agreements, .

9, This Asreementshall be.absolute end continuing and shall remaln In effect until l:ermlnated as herelnaﬁer provided.

10,

b

This Agreement shall apply only to the Account and shall not apply to any other accounts of the Customer now existing or
hereafter created at the Bank exoept pursuantto a written amendment to this Agreement executed by the partiss hereto,

Except with respect to the obligations and duties expressly provided In this Agreament, this Agreement shall notimpose or
create any abiljgations or duties upon the Benk that are gréater than or in addition to the usual and customary obligations
and duties, if any, of the Bank with respect to the Account or the Customer. Tha Bank shall have no obligation or'duty
whatsosver to Interpret the terms of ariy agreements ; between the Cuswrmr and the Secured Party orte determine

whather any defauit eulsts thereunder.

. Fhe C:ustomer hereby imevocably authorfzes and Instructs-the Bank to perform and comply with the’ terms of this .

Mgréement. The Account-related Agreements will continue to apply to the Accountand any services provided in connection
multh the Actount-{including eny funds trarisfers); provided, however, that 1o the extent thera is ariy confiict between this

" Agreement and any Actount-related Agreement, the provisidns of this Agreement will control, Notwithstanding the

foregolng, this Agreanient will not (a) derogate from any clalm or defense that the Bank may have against the Customer
unider any Account-related Asreements ar(b) ¢reate any third-party beneficlary nghts under any of the Actount-refated

‘Agreements in favor of the Secured Party.

Unless the Bank becomes obligated to dose_the Arcount under anvslaurte, rulenr‘regulation, r:ourt order or any fegal process
binding upon the Bank, neither the Customer nor the Bank will close the Atcount prior to termination of this Agreement.
This Agreement thoy not be terminated by the Customer, except by a notice to the Bank given Jaintly with the Secured
Party. This Agreement may be terminated {e) by the Seturéd Party at any time by providing a Release Noticeto the
Customer and the Bank and (b} by the Bank (1) Immediately upoin notice to the Customer and the Secured Party if the Bank
becomes oliligated to terminate this Agreement or‘to dose the Accountunder any statute, rule or regulation, court order or
ahy legal process binding-upon the Bank, (1) otherwlée upon thlrty (30} days' nitice to the Customer and the Secured Party.
If the Bank terminates this Agreement pursuant to clatse {1) of this Section, the Bank will, unless a previously delivered and
continuing effective Disposition Notice directs otherwise, ramit any avallable funds in the Account on the date of
termination, by check malled to the atdress of the Secured Party for receiving communications under this Agreement. if the

_ Bank terminates this Agreament pursuant to clause (fi} of this Sectlon, the Bankwill, unless @ previously delivered and

continuing effective Dispositlon Notice directs otherwise, remit any avaflable funds n the Account on the effective date of
termination (A) at the direction of the Secured Pirty if tha direction Is received bythe Bank prior to the effectve dateof
termination of this Agreement or (8] If no such direction Is necefved by the Bank prior to such date by check malled to the address
of the Secured Party for receiving comnumications under this Agreement. Any obiigation of the Bank to remit any-funds to or at
the direction of the Secured Party underthis subsection Is subject to Sections 5 and 6 hareof, The termination of this
Agreement Will notaffectany rights created or gbfigations incurred under ihis Agreement “before the termination,

. To the extent that a Lockhox is assocfated with the Account, upon the termination ‘of this Agreement by the Bank, the Bank

wili follow the procedures set forth in this Sectlon for a peried of thirty {30) days following the termination of this
Agreement or for such shorter peripd of tire as the Secured Party specifies in instructions to the Bank [the “Post-
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Termination Period”). During the Fost-Terminatlon Perlod, the Bank will forward to the Secured Party all checks and other

18,

17.

18

itams or correspondence recelved In the Lockbox, Tncluding checks and other items received in the Lockbox as of the
termination of this Agreement by the Bank and not at the time already deposited to the Account. The Customer, and to the
extent not paid by the Customer, the Secured Party, will pay to the Bank any fees customarity changed by the Bank, and will
refmburse the Bank for anhy out of pocket costs or expenses incurred by the Bank, In maltaining the Lockbox and forwarding
the checks and other items and correspondence during the Post-Termination Perfod. The Bank reserves the right to
condition its maintenance of the Lockbox and forwarding of the checks and other items and correspondence on the receipt
of such payments and relmbursements to the Bank in advance. Any checks or other items or corvespondence forwarded to
the Secured Party by the Bank pursuant to this Section will be forwarded In the form received, without the Bank supplylng
any endorsements for the checks or other items.

. Tha Customer shall indemnify and hold harmiless the Bank from and against any angd ali claims, actions and sults {(whether

groundless or otherwise), losses, damages, costs, expenses (including reasonable sttorney’s fees and disbursements) and
Nabilitles of every nature and character arising out of or related to this Agreement or the transactions contemplated hereby
or any actions taken or omitted to be taken by the Bank hereunder, except to the extent directly caused by the Bank's gross
negligence or willful m:sconduct. The Secured Party shall indemnify and hold harmless the Bank agalnst all clalms, actions,
lossas, damages, costs and expenses {including reasonable attorney’s fees and disbursements) Incurred, sustained or
payable by the Bank arising from the Bank following a Disposition Notice or from the Bank’s remittance of funds pursuant to
Spction 2 or3 or arising from the services provided by Bank under Settion 14 {if applicable), except to the extent directly
caused by the Bani's gross negligence or willful misconduyct. The foregoing Indemnity pruwsaons shalt survive any
termlnaﬂon of this Agreement. . . '

The Bank may act upbn any instrument or other writing believed by It in good faith to be genuine and 1o have been signed or
presented by a person purporting to be the Sacured Party or the Customer (or any agent thereof), as the case may be. The
Customer and the Secured Party herehy agree that the procedures set forth In this Agreement, together with the execution
of this Agreement, are commerclally reasonable for each of them and that no other securttyprocedures, assuchtermls -
defined In Article 4A of the UCC, are necessary or desired, Including, without imitation, those Invotving any call back to the
Secured Party or other methods of verification of authority with raspect to Disposition Notices or any otherwritings. The
Bank shall not be liable In connection with the performance or non-performance of its dutfes hereunder, except for its own
gross negligenca or willful nilsconduct, The Bank’s duties shall be determined onhfwith reference to this Agreeshant and
appfileable laws, and the Bank shall not be charged with knowledge of, or any. tluties ar fesponsibilities in connection with,
any other document or agreement, The Bank shall have no llzbility to ahy party for any Incidental, puriitive or
consequential damages resulting from any breach by the Bank of its obiigattons hereunder

o

If the Secured Party $0 requests tha Bank will provide to the Secured Partv, acopy of eath penodh: account statement
Tefating to the Account ordinarily furnished by the Bank to the Customer. The Bank's liabllity for falling to provide the
account statement will not exceed the Bank's cost of providing the statement. The Customer authorizes the Bank to provide
to the Secured Party such statements and any other information concernlns the Account that the Bank may agreeto provide
o the Secured Party at the Secured Party’s request, :

This Agreement may not bé smended ar modifiad without the prtor written consent of the Bank, the Customer and the
Secured Party {except that amendmenb to the Standing Wire Instructions may only be made by the Secured Party in
actordance with this Agreement and any such amendments will be deemed to be a Disposition Notice and notan

" amendment to this Agreement).

20.

. No delay or omission on the part of the Secured Party, the Customer or the BankIn exerclsing any right hereunder shall

operate as a walver of such right orof any other right under this Agreement. No waiver of any right under this Agreement
shall be effective unless in wiiting and signied by the party waiving such right; and no wa[vsr an one oceasion shall be
construed as a bar to or-waiver of any such right on any ather occaslon.

This Agreement and any waiver or amendment hereto may be executed In counterparts and by the parties heretain
separate counterparts, each of which when so executed and delivered shall be an original, but all of which shall together
constitute one and the same [nstrument. ‘This Agreement may be executed and defivered by pdf format via emall
transmission or by fagsimile transmission, all with the same force and effect as if the same were a fuily executed and
dellvered orlginal manual counterpart. ’
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. 'lhsAsreement shall e governed | I:yana constived in accordance with the st nﬂl-.asmedﬂew\mrk [without ghing
effect to the conflicts of law principtes theresf) ang shalt be binding upon and shal Inure to the benefit'sf the partes hereto

#nd tha:rmpmhre successors and assigns, Tha Bmk'sjnﬁsdicﬁon fnrgurpow of Part 3 of Article @ of thie UCC Is New York.

. 22, m;menmhsemermmvsmmlesand ahnbmmmuherm mmmmmﬁmmment, and

supersedes any prior agreements, of the parties conceming its subject matter. In the event a provision of this Agreemen is

Mnenforcezbiz, this Agreement sholl be wnsuuedmﬁnmrtpmihreas ffthe ménhrrzahle provisicn were rmittgd,

23 EACH OF‘I'I:IE'SECU'RED PARTY, CUSTOMER AND THE BANK HMMN@YMD INTEN'I!)NA[LYWAWES THE RIGHT TO

AJTRIAL BY JURY WITH RESPECY TO ANY LITIGATION ARISING OUTOFOR DIRECI'LYUR INDIRECTLY.RELATING TO THIS

AGREEMENT,
. -J_ ; |
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21, This Agreement shall be governed by and construed In accordance with the laws of the State of New York {without giving
effect to the conflicts of law principles thereof) and shall be binding upon and shall Inure to the benefit'of the parties hereto
- and thelr respactiva successors and essipns, The Bank’s jurisdiction for purposes of Part 3 of Article 9 of the UCC s New Vork,

22, This Agreement, togather with any Schedules and Exhibits attached hareto, constitutes the entire agraement, and
supersedes any prior agreements, of the parties concerning Its subject matter. In the event a provision of this Agreement is
unenforceable, this Agreement shall be construed to the extent possible 25 if the unenforcezble provision were piftted,

23. EACH OF THE SECURED PARTY, CUSTOMER AND THE BANK‘HEREBY KNdﬁiNGLYAND INTENTIONALLY WAIVES THE RIGHFTO
A TRIAL BY JURY WTTH RESPECT TO ANY U'!'IGATIUN ARISING OUT OF OR BIRECTLY OR INDIRECTLY RELATING TO THIS
AGREEMENT.

cus_mme;rlorida H:.gh School for

Secure;i Party

R T

Signature of Authorized Signer

“Printed Name of Authoriied Signar
et Athorsd Signer "
W _ 3206 south University Drive

A;}dre-ss:-t.lne:l e EEETIM A T , Maru,._.u““
) ) _ Miramar, Florida 33025
Address ~Lina2 < i T 'Mdress-»ﬂnez
aemton: . e .o o . - _nwenwon: Thomag Douglas .
Citihank, N.A, "

'SisnmreofAuﬂwlwdﬂsﬂﬁf T el pad/A

i _ Mg _
me);h?u:\?or S_‘%',_Q'QBAS ey N q‘“"“

fzod Slgnor 2
Vice ?a.q.s‘éeﬂ’\‘ R awﬁ/mm
“nile afAl.lthorh&dSlgner - ' .
Address for Notlces: ‘ L

Facsimile Number: {210) 357-9515 or (sz) 3579527
Attn: Citibank, N.A. CBG Sewvicing Re: Control
Agreement

With a copy to: L ' ' »

) A&dress ting 1

“Afdress—Une 2

‘Attention:
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' Schedule 1 to Blocked Deposit Account CtmtroliAgreement,
' Standing Wire Instructions by Secured Party

Customar Name

AccoURENURBEr | Account Nome”

o TR R R T
' --‘-Luunuhh 15

| Baginnlngbahe T

Fequency (BusnessDays) - AppIGXiate transter tme
Each Buginess D . <

o veness ey [} 600amET

[ Once a week - ’

(] Twice a month ' . ‘

Enter date of second monthly transfer 7 . Oapopmer

- [J12:00pmeT

_[Joncaamonth .,

uﬁ’DotlarAmount

Fixed amount:

All aveliable funds: . . r— - ' ’

Pereentage of availahle funds: _

All avallable funds less;__

All-avallable funds apto: . ,. - ) .

TG In Worlls

ey \r""'l:‘,i’ﬁ;]u‘g‘" =0y

BeneﬁdanrNae L .
Aorourt Name . . . o T Afcount Nomber .
Bank Name ’ ’ ) SsnkABA ] "




. EXHIBITA
FORM OF DISPOSITION NOTICE

[LETTERHEAD OF THE SECUFED PARTY]
BLOCKED UEPOSIT ACCOUNT CONTROL AGREEMENT DISPOSITION. NOTICE

DATE:

CITIBANK, N.A:

Facsimile: {210} 357-9515 or (210} 357-9527
Attention: Citibank, N.A. CBG Servicing Re: Control Agreement -

.

er' HA CORFY TO:
1
« AHN: °
Re: Account number: [the “Account”}
Ladies and Gentlemen:
Thisis a Disposition Noﬂoe, as deflined in the Blocked Deposit Acéount Control Agreement dated
,20 attachied hereto (as currentlyin effect, the “Control ol
Agreement") among Citibank, N A. {the “Bafik"), ts and . (the "Customar")

Capitalized uarms used in this Disposition Notice hava the meanlngs assigned to them in the Control Agreement. .

* Yo the extent that Schedule 1 to the Control Agreement sets forth S'tanding Wire lnstructlons we hereby
terminate such Standing Wire Instructions. We further direct the Bank to Inftiate a funds tmnsfer, Jn accordante
with the wire Instrucﬂans setforth on Schedule 1 attar.hed hereto,

We recognize that, as a condition to the Bank complylngwhh this Disposition Notice and to the extent that we
have not already done so, we must provide to the Bank evidence reasonably required by the Bank {in the form -
ofan Incumbency certificate signed by a secretary of the Secured Party or such otherform satisfactory to the

- Bank) as to the authority of the person signing this Disposition Notice to act for us. We also recognize thatthe
' Bank's obligation to comply with this Disposition Netice Is subject 1o the other terms of the Control Agreement,
including without limitation, Seétions Sand6 thereof

Very truly yours,

[SECURED PARTY}-

By:
Name:
- Titles




Schgdule 1to Disposition Notice

Wire Instructions By Secured Party

Customer Name

“Account Number [ Account Neme

Frequanw TBusinest T — ) — [~ Approximate tansterime
Ona Time Wire -
o []6:00 amer

] Each Business Day _
. [J12:c0pmeT
. ] Onice a week )
) Twice a month
,-Enter date of second rionthly transfer

E] Oncea month
us Dallar Amount ~

" [ 400 pmET

Flxed amount: _ - . ' .

All avaliable funds:

" Percentage of avallable funds:

All svallable funts less;,

Al available funds up to! _

- Amount in Weords:

Account Name ) T | Attount Number

[ T ' FankABA

{ Spacial Instractions




, EXHIBIT B
FORM OF RELEASE NOTICE

[LETYERHEAD OF THE SECURED PARY]

BLOCKED DEPOSIT ACCOUNT CONTROL AGREEMENT RELEASE NOTICE

" DATE:

CITIBANK, N.A: . - .
Fagslmile: {210) 357-9515 or {210} 357-9527
Attention; Citibank, N.A, CBG Servicing Re: Control Agreement

With & copy to:

CITIBANK, N.A,

ot addres;}ine?:.__f _

address line 2_

Re: Account number: [ _ ] (the “Account’)

Ladles and Gentlemen: -

1.

This is a Release Notice, as defined in the Blocked Deposit Account Contra! Agreement dated" .

. e } (as currently in effect, the *Control Agreement”),

among{_ ! L i o] (the "Customer”), us and Citibank, N.A. (the

. "Bank”) attached hereto. Capitalized terms used in this Release Notice have the meanings given them In the
Control Agreement. . .

We hereby give you notice that we hava released our security interest in the Account and'are hereby
terminating the Control Agreement; effective ufion your receipt of this. hotice. Tothe extent we have deliversd
any Dispasition Notices Instficting the Bank fo blotk the Customer's aceess tothe Atcpuhtor directing the
 Hisposition of funds from-the. Aveount, such instructions are hereby tenminated and we agreethatwe no longer
have @iy rights to provid nstructicns With respectto the Account, -

We recogrilze thet, as e coridition to'the Béﬁ:;-‘conipiiins with this Reléase Notice iind to the extent that we have
. notalready done so, we:must provide to the Bank evidence reasonably required by the Bank (inthe form of an

Incumbency certificate signed by a secretary of the Secured Party o stich other form setistactory to'the Baiik) as
o the authority of the person &lgning thils notlce to-act for.us, o
Very truly yours,

<Secured Party Name>

8y: _
Name: :
Title;




. : . EXHIBIT C

FORM OF CERTIFICATE OF INCUMBENCY .

4

The underslgned [Asslstam;] Secretary of[ _ L - ] (the “Sacured Party”),
does hereby certify that: s . )
1. The following named person whose name, title and signature appears below Is duly elected or appointed,

3.

qualified and an acting representative of the Secured Party and holds, on the date of this Certificats, the
office set forth opposite his or her name, and the signature set forth opposite his or her name is'a genvine
signature. . . -

.

NAME | SIGNATURE oo, TE

e L

The person designated 10 serve in the above-entitied capacity Is duly autharized to act on behatf of and to
bind the Secured Party and to execute and deliver any document or notice in connection with the Blocked
Deposit Account Contro) Agreernent between the Secured Party and Citihank, N.A., inclading any
amendrnents disposihon hotices or release notices.

Pursuang to the Secured Parw"s organizational documents, the undersigned has the power and authurltv to
execute this certificate on behalf of the Secured Party and that hs/she has sa executed this cerrlﬁcate this
- day of : . ;20

Name°

_ Title: [Asslstant] Secretary
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Johnson, Anse]mo Mmdoch, Burke Piper & Hochman, PA.
'2455 East Sunrise Blvd., Suite 1000
Fort Landerdale, FL, 33304

‘Building Hope...A Charter School

Facilities Fund -

910 17th Street, NW, Suite 1100 °
Washmgbon, DC 20006

, Rr.s: Building Hope Term Loans to: (1) Florida High School of Accelerated Leamning -
. Greater Miami Caripvs, Inc. ($332,600.00); (2) Florida High' Schoo! of
Accelerated Leamning « Miami-Dade Campus, Ine. ($507,000.00); and (3) Florida
High School of Accelerated Leatning - Miami Campus, Inc. ($461,170.00)
(coltectively, the “Borrower”), guaratiteed by Accelorated Leaming Solutions,
Inc. (the “Guararitor”) aud secuyed by a lien upon’ certain tanglblc and mnglble
personal property owried by the Borrower. ,

LadiesandGenﬂemen.

This opinion is fiirnished to you ("Lender’!) by us as counsel for the Guarentor and is
solely for your benefit and is rendered solely in conncciion with the above-referenced loan
transactions. This Opinion Letter is fumished as part of the three separate loan transactions
described in this letter’s reference section above (cnllecnvely, “Loan”) _

g
BACKGROUND

1.1. "Documents Reviewed, As Guarantor’s counsel we have reviewed the Guaranty
and Subordination Agreement (the “Guaranty™) executed by Guarantor and delivered to Lender. .
In addition to reviewing the Guaranty, we have also examined and relied upon the Charter and
By-Laws of the Guarantor and certain certificates, affidavits, resolutions provided to us by the
Guarantor and & certificate of existence forﬂm Gua.ranmr

. 1.2.  Opining Jurisdiction. Inasmuch as we are admitted 1o practice law only in the
State of Tennessee, the law covered by the opinions expressed in this Opinjon Letter (the “Law™)
is limited to the generally appHeable Law of the State of Tennessee in force and effect as of the
date hereof. We disclaim and express no opinion concerning the laws of any other jurisdiction,
or the effect thereof. We further express no opinion conceming the statutes and ordinances, the

' 3158 Dh};'nsmcx STREET, SUILTE 1806 NASHVILLE, TENNESSEE 3"7238-‘180’0

ae1es7al phone 615-256.0500 fax 615:251-1059 www.higm.com
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administrative decisions, and the rules and regulaﬁtons of wunues. towns, municipalities end
special political sibdivisions (whether crested or enabled throtgh legislative: action ot thie
Federal, state or regional level) and judicial decxsmns Yo the extent ﬂlatﬂaey deal Withany of the

foregomg

. 1. 3 Scope of Review. In connectlbn with the opinions hm'emaﬁer set forth, we have

limited the scope of qur review to the Guaranty. The opinions expressed herein do not consider
or extend to any documents other than the Guaranty, whether or not referred to in the Guaranty
and whether or not delivesed to vs. In addition, we have given consideration to such matters of
law and fact, as we have deemed appropriste, in our professional judgment, to render such
opmmns We have not examiried the records of any conxt, agency, admmlshatwe inbunal,
regulziory body or other similar enhty in oonnectlon with this Opinion Lette:r

1.4. Rehanoe In connection with the opm:ons regarding the valid existenco contained
in Opinion 2.1 below, we have relied solely xupon the Certificate of Existence listed on
Schedule 1 hereto. The opinion regarding valid existence is lumted to the meaning ascribed to
such certificates by the applicable state agency. - .

.
OPMONS

. Based upon and subjcvct t the foregomg, and to the quahﬁc&hons and lumtahons set
forth below, we are of the opinion that: _

2.1 The Guarantor is & Tennessee corporation, dulyormlzedandvahdlyexxsung '
under the laws of the State of Tcnnessee ‘ )

22. The Guarantor has all requisite power and authority to execute and dclrvet the
Guaram:y andto pesform the Guarantor’s obhgauonsﬂwreunder : ‘

23. Basedon the fo:egmug and subject to the qualnﬁcanons and Jimitations stated in
this letter, we are of the opinion that the Guaranty has been properly executed and delivered by
the Guarantor and that suc.h executlon is duly authonmd and performed. :

.
 LIMITATIONS

3.1, LegalIssues. This Opinion Letter deals only with the specific legal issues that are
dddressed by it. No opinion may be infesred or implied beyond the matéers expressly contained
herein:. Furiher, &sOpmmLeﬂcrmrendmdasofﬂwdatehemof and we updertake n6, and

hmhy disclaim any, obligation to advise you of any changes in Law or any new developments
subseqwnt to 'ﬂl& date hereof which Imght affect any mattexs or Opinions set forth herein,

461097-01
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3.2. No Guarantee. Our advice on cach legal issue addressed in this Oplmon Letter
Tepresents our opinion as to how that issue would be' resolved were it to be considered by the |
highest court of the jurisdiction upon whose law our opinion on that issue is based. The manner

._mwhldlanyparuclﬂarissuewouldbe treated in any actyal court case would dependmpatton
facts amd circumstances particular to the case, and this Opinion Letter is not intended to
' guarantee the outcome ofany legal dispute which may arise mﬂnafr.ﬂme

. 33, Da_te This OpxmonLetterls renderedas of the e%chvedate set forthabove a.nd
-WE EXpIESS 10 oplmon as to c:rcumstanm or events whmh may oceur subscqucnt to such date.

34, Use of lemons The Opuuons expressed in this Opmlon Letter are solely for ﬂm
use and benefit of the addressees hereof and the wse and benefit: of their assignees and
participants permitted by the Guargnty in connection with the Loan. - Without our prior written
consent, this Dpxmon Letter may, not be used or relied upon by the addressees hereof or their
permltted assignoes and participants for any other purpose whatsosver, gxcept for the usé of this
Opm.lon Letter (i) in connection with review of the Guaranty by a regulatory agency having
supervisory authority over the addressees hezeof for the purpdse of confirming the existence of
this Opinion Letter, (i) in connection with the assertion of a defense as “to which this
Opinion Letter is relevant and necessary, or (iif) in résponse to a court order. This Opinion
Lettermaynothe delivered or quoted to any other person or entity (other than the accountants,
attorneys and other professional advisors of- addresses and their permitted assighs and.
participants), or telied upen. for any other purpose, or in any other oqntext, ot by : any other person
or emlty, vmhcmt our prior express wiitten consent. -

. Sincérely,

461097-01




Accelerated Learning Solutions, Tne, “Tennessee. Avgust 26,2011 -
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September 20, 2011

Building Hope... A Charter School
Facilities Fund

910 17" Street, NW-Suite 1100
Washington, DC 20006

Re: Building Hope Term Loans to: (1) Florida High School of Accelerated Learning -
Greater Miami Campus, Inc, ($332,600.00); (2) Florida High School of Accelerated
Learning - Miami-Dade Campus, Inc. ($507,000.00); and (3) Florida High School of
Accelerated Learning ~ Miami Campus, Inc. ($461,170,00) (collectively, the
“Borrower”), guaranteed by Accelerated Learning Solutions, Inc. (the “Guarantor”)
and secured by a lien upon certain tangible and intangible personal property owned by
the Borrower (the “Property”).

Ladies and Gentlemen:

This opinion is furnished to you by us as special counsel for the Borrower and the
Guarantor and is solely for your benefit (“Lender™) and is rendered solely in connection with
the above-referenced loan transactions. This opinion may be relied upon only in connection
with these transactions and may not be relied upon by any other party without our prior
written consent. In addition, this opinion is rendered as of the date of this letter and this firm
assumes no obligation to update or supplement this opinion. We are licensed to practice law
in the State of Florida and, therefore, our opinion is limited sofely to the laws of the State of
Florida,

This opinion is furnished as part of the threc scparate loan transactions described in
this letter’s reference section above (collectively, the “Loan”).

In addition, the scope of this opinion and the interpretation of any terms contained in
this letter and the extent of the opinions set forth hérein are governed by the Report On
Standards for Opinions of Floride Counsel of the Special Committee on Opinion Standards
of the Florida Bar Busincss Law Scction adopted September, 1998.
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As Borrower's or Guarantor’s special counsel, we have reviewed the following
documents:. -

() Promissory Notes
(b)  Guaranty and Subordination Agreement
{¢)  Security Agreement

(d) UCC-1 Financing Statement to be recorded in Miami-Dade County and filed
with the State of Florida. '

The above listed documents are hereafter collectively referred to as the “Loan
Documents”. In addition to reviewing the Loan Documents, we have also examined and
relied upon the Articles of Incorporation and By-Laws of the Borrower (the"Organizational
Documents”) end ceriain certificates, affidavits, and resolutions provided to us by the
Borrower, certificates of good standing for the Borrower and Uniform Commercial Code
searches we have obtained from the Florida Secretary of State and from local county Public
Records ("Supporting Documents"), Except as to the matters related to the validity and
enforcement of the Guarantor’s guaranty under Florida law, regarding any aspects of this
opinion related to the Guarantor, 2 Tennessee corporation governed by the laws of that state,
we have relied upon the supplementary legal opinion of Harwell Howard Hyne Gabbert &
Manner, P.C., which is attached to and made a part of this opinion and upon any certificates,
affidavits and resolutions provided to us by the Guarantor.

Ie rendering the following opinions, we have relied, as to factual matters that affect
our opinions, solely on our examination of the Loan Documents, Organizational Documents
and the Supporting Docuinents and have made no independent verification of the facts
contained in those docunients, including the representations and warranties of the Borrower
or Guarantor contained therein. Qur firm has represented the Borrower and Guarantor solely
in this transaction and we have not represented the Borrower or Guarantor in any other legal
matters and, therefore, there may be matters of a legal nature affecting the Borrower or
Guarantor of which we are not aware unless disclosed to us by the Borrower or Guarantor.
Therefore, any of the following opinions. which are limited to our knowledge, are provided
based solely upon any additional matters of which the Borrower or Guarantor have advised
us, or upon the Organizational Documents and Supporting Documents, We have also
assumed the genuineness of a]l signatures on the originals of the copies.of the executed Loan
Documents furnished to us, as well as the conformity of such copies to the originals.

Based upon the foregoing, we are of the opinion that:

JOBNSON, ANSELMO, MURDOCH, BURKE, PIPER & HOCHMAN, P.A.
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1. The Borrower is a Florida not-for-profit corporation, duly organized and
eXisting in good standing under the laws of the State of Florida.

2. The Guarantor is a Tennéssee corporation, duly organized and existing in
good standing under the laws of the State of Tennessee.

3. The Borrower and Guarantor have all requisite power and authority to execute
and deliver the Loan Documents to which the Borrower or Guarantor are a party and to
perform the Borrower’s or Guarantor's obhgahons thereunder.

4  Based on-the foregoing and subject to the qualifications and limitations stated
in.this letter, we are of the opinion that the Loan Documents have been properly executed and
delivered by the Botrower and Guarantor and that such execution js duly authorized and
performed. '

3. Subject o the limitations containcd in the next paragraph, the Loan Documents
are valid and binding obligations of the Borrower and Guarantor, enforceable againsi them
under the laws of the State of Florida.. '

Our opinion concerning the validity, binding effect and enforceability of the Loan
Documents, means that {a) the Loan Documents constitute effective agreements of the
Borrower and Guarantor undcer applicable law; (b) the Loan Documents aré not invalid in
their entirety because of any specific statitory prohibition or publie policy andare not subject
in their entirety to a defense; and (c) subject to the last sentence of this paragraph, some
remedy is available if the Borrower is in matetial default under the Loan Documents and the
ultimate realization of the practical benefits and/or security provided by the Loan Documents
will not be precluded by any limitations set forth in this opinion, This opinion does not mean
that (a) any particular remedy is available upon default or (b) every provision of the Loan
Documents will be upheld or enforced in any or each circumstance by a court, Furthermore,
the validity, binding effect and enforceability of the Loan Documents may be limited or
otherwise affected by (a) bankruptcy, insolvency, reorganization, moratorium, fraudulent
conveyance or other similar statutes, rules, regulations or other laws affecting the
enforcement of creditors’. rights and remedies generally and (b) the unavailability of, or
limitation on the availability a particular right or remedy (whether in a proceeding in equity
or at law) because of an equitable principal or a requirement as to commercial
reasonableness, conscionability or good faith, :

6. Upon timely recording and filing of the UCC-1 Financing Statements, the
Lender will obtain a perfected first lien security interest in the Property of the Borrower

JOHNSON, ANSELMO, MURDOCH, BURKE, PIPER & HOCHMAN, P.A,
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described in the Sccurity Agreément and UCC-] Financing Statements; provided, however,
that s security interest in any leasehold interest of the Borrower is limited by the terms of the
teasesunder which the Borrower maintains its occupancy of the particular premises described
in the lease and the right to any funds from the Florida Department of Education or the
Federal Charter School Implementation Grant is necessarily limited by the terms of the State
funding or Federal grant. Furthermore, the wiring of the Federal grant to the Lender
controlled collateral account and the control of such funds will depenid upon the instructions
of the Borrower to the fundmg entity and the terms of the collateral control agreement or
similar instrument, .

7. To our knowledge, neither the Borrower nor the Guarantor is a party to-any
pending litigation which, if sdversely determined, would impair the ability of the Borrower
or Guarantor to meet their respective obligations under the Loan Documents to the Lender.
To our knowledge, there are no litigation matters or regulatory proceedings, pending or
threatened against the Borrower or the Guarantor which, if adversely determined, would
impair the ability of the Borrower or Guarantor to meet its obligations under the Loan.
Documents to the Lender. ’

8.  Toourknowledge, the execution and delivery of thie Loan Documents will not
conflict with or result in a violation of any agreement, contract, instrument, ordet, writ,
judgment or decree to which the Borrower or Guarantor is a party or to which the Borrower
or Guarantor is subject.

Very truly yours,

=7 Rt Yool —

Robert E. Murdoch
For the Firm

JOHNSON, ANSELMO, MURDOCH, BURKE, PIPER & HOCHMAN, P.A,



