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WORKSHOP MEETING
OF THE COUNCIL OF THE
CITY OF VADNAIS HEIGHTS
NOVEMBER 20, 2018
The workshop meeting of the Council of the City of Vadnais Heights was held on the above date and
called to order by Mayor Fletcher at 6:03 p.m.
The following members were present: Mayor Bob Fletcher, Councilmembers: Terry Nyblom, Greg Urban
and Craig Johnson. The following member was absent: Councilmember Heidi Gunderson.
Also present were: City Administrator Kevin Watson, Assistant City Administrator Tim Sandvik,
Planning/Community Development Director Nolan Wall, Finance Director Bob Sundberg, Fire Chief Ed
Leier, City Attorneys Caroline Bell Beckman and Erich Hartmann, and Deputy Clerk Peggy Aho.
Others present were: Jim Dustin and Terry Schwerm, Shoreview
1. Agreement with Ramsey Washington Suburban Cable Commission:
Mayor Fletcher noted that he had asked City Administrator Watson to do some research on the
Cable Commission. Fletcher said they had a meeting with Terry Schwerm, Shoreview City
Manager. He noted that the Council had a conversation about a year or so ago about the Cable
Commission, and what the pros and cons are. Concerned that the pros and cons are not equal.
Watson noted that Terry Schwerm, Shoreview, was in a different cable commission with other
municipalities. Watson said he thinks Schwerm will be a good resource about the process to exit
the Cable Commission. Council Member Nyblom asked if there is a side-by-side comparison of
what the City has versus what Shoreview has. Watson said that he is guessing they are very
comparable.
Watson noted that the City has been a member of the Ramsey Washington Suburban Cable
Commission since the 1980s. Being a part of a larger group, meant we were able to have more
negotiating power with Comcast or whoever the cable provider is. The agreement allows Comcast
to operate in the City’s right-of-way and the City is paid rent, about 5% of their revenue or
$160,000 to 170,000 a year. $50,000 of that is paid to the Ramsey Washington Suburban Cable
Commission. Watson noted that Vadnais Heights has approximately 2,600 cable subscribers,
which is about 12% of the total subscribership within the Commission and that is what our 5% is
based on. Watson said each Cable Commission has different percentage.
Watson said that the franchise fees go toward the administration and operation of the Commission.
When we get a complaint from a resident, we send it to the Cable Commission and they address it
with Comcast. The City puts the revenue into its general fund. The amount was $117,000 last
year.
Watson said there is also a PEG (public education government) fee, which is a grant, provided to
from Comcast to the Cable Commission to provide programming. Our agreement is a $4.62 per
month fee charged to cable subscribers in Vadnais Heights. That amount for Vadnais Heights adds
up to about $150,000. This amount goes toward the programming, the production studio, the
Council’s equipment in the chambers, mobile van, etc.
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Jim Dustin said that part of the PEG fee goes to upgrade their studios and systems and equipment
upgrades at the cities. Watson said it goes towards programming as it is related to public education
and government and related programs and those services are supposed to allow our residents to
use the production studio to produce programs on site. The question is it an elaborate operation
for a service that we may not have any subscribers taking advantage of? Dustin noted that this is a
negotiated number. You have to weigh your amount of money that is going in to see if you can get
any more than that so that you have enough to pay for INET services. Comcast pays for INET at
this time. Fletcher asked if the City gets information on how that money is spent each year.
Terry Schwerm explained Shoreview’s experience with pulling out of their Cable Commission. He
noted that they paid approximately double of what Vadnais Heights pays. He said that every city
in the metro gets a 5% franchise fee on cable. Each city uses it differently. He said the
Commission they belonged to was similar to the Ramsey Washington one. The city was spending
a lot of money to renegotiate the franchise and the cable rep was discouraged with it. The city
incurred many legal fees. The concept of public access was changing and that the PEG fee was
probably too high. Their PEG fee was lower than Vadnais Heights. Comcast was determined to
reduce the PEG fee and would be looking at the cities to make up the difference with the franchise
fees. Cities were concerned about that. The Commission did not want to do anything about it.
Therefore, the city decided to withdraw and were able to negotiate a cable franchise fee with
Comcast. Shoreview now has its own agreement with Comcast. They still are able to broadcast
their meetings. Franchise fee is the same 5% and their PEG fee has been reduced to $1.70.
Shoreview gets the full amount of the PEG fee back and use that for some of the purposes that the
Cable Commission uses it for. He said they have the ability of doing a public access channel if
they want to, but have not done so. There has been no feedback from the public on this. They have
had no issues with INET. Comcast provides technical services to make sure that the signal goes
out through the community.
Council Member Johnson asked Schwerm if in the end after Shoreview made the switch did they
come out ahead or behind. Schwerm replied that it depends on the value you place on the public
access programming, but money wise they are ahead but there is also additional work for city
staff, and, the cable customers’ also save a couple dollars a month.
Dustin said that when you challenge Comcast on the various elements it helps the customer.
Comcast just jacked up the PEG fee. He said the City’s big thing is INET for Vadnais Heights. If
we get INET in the next franchise we benefit if not it hurts. Our Cable Commission lawyer fees
were about $17,000 to $18,000 a year.
Watson said that the City of Maplewood has sued the Cable Commission for rights for
redistribution of the franchise fees previously collected because they left prior to the end of the
year. Maplewood won that case and they are also suing now for a percentage of the fund balance.
Watson said that the JPA says if you leave before the Cable Commission dissolves, you do not get
a right to the fund balance. Nyblom asked what affect the Maplewood suit might have on Vadnais
Heights. Dustin said because we are still in the Commission they are suing the other cities, and the
City of Vadnais Heights is one of them.
Fletcher asked what the status is of the current JPA with the Cable Commission. Watson said that
Comcast has just asked for an extension through August 2019. Fletcher said if Vadnais Heights
chooses to get out of the Commission it must notify the Commission by October 15 of 2019 to get
out by 2020. Fletcher said in either case we want time to negotiate.
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Watson said we could possibly negotiate with Comcast as current franchise agreement in place is
ours to negotiate with Comcast. Watson asked if it is best to enter into individual agreement
negotiations early on when we may have more leverage? Watson said this cable type of service
may slowly go away.
Nyblom said that it seems that it would be the goal of Comcast to have each of the cities negotiate
on their own. He thinks there is strength in numbers.
Dustin said that maybe as a city, you might try to negotiate, and you are on the best franchise in
the metro area. Watson said the FCC passed a rule that any special benefits are taken off the 5%.
So we may actually only be getting 2 or 3%. All the Cable Commissions throughout the country
are pushing back. Watson said it is better to negotiate with Comcast now before things fall apart.
Fletcher discussed where the fees come from, it comes from people living in the city, and people
end up paying more. In general, we cannot say we are making more money from the Commission
because it is coming from the people that live here.
Nyblom said n the event 4 or 5 days go by and the meeting is not being replayed who would you
call. Schwerm said if the issue is with their equipment, they would have their staff work on it and
if it is in the system they would contact Comcast.
Fletcher asked that additional information be provided at the next Workshop including who could
provide INET services and how much would it cost.
2. Contract for Lorah Palmer of Palmer ProVisions as Sales/Marketing/Event Consultant at
Vadnais Heights Commons from January 1, 2019 through January 1, 2019
Assistant City Administrator Sandvik noted that staff are recommending extending the agreement
with Lorah Palmer of Palmer ProVisions for one more year through 2019. Council Member
Johnson said that the Council does not have a choice at this time but to extend the agreement.
Mayor Fletcher said that the biggest concern the Council has with Palmer is the conflict of interest
with her referring other people to other venues. He said that there should be some language in the
contract extension that addresses this. We cannot have people being referred to other cities that
might have a relationship with her.
Watson noted that the staff will bring this before the Council at the next Council meeting for
action.
Adjourned at 6:59 p.m.
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REGULAR MEETING
OF THE COUNCIL OF THE
CITY OF VADNAIS HEIGHTS
NOVEMBER 20, 2018

The meeting of the Council of the City of Vadnais Heights was held on the above date and called
to order by Mayor Fletcher at 7:03 p.m.
ROLL CALL
Upon roll call, the following members were present: Mayor Bob Fletcher, Council Members:
Terry Nyblom, Craig Johnson and Greg Urban.
The following members were absent: Council Member Heidi Gunderson.
Also present were: Kevin Watson, City Administrator; Tim Sandvik, Assistant City Administrator,
Ed Leier, Fire Chief, Nolan Wall, Planning/Community Development Director, Caroline
Beckman, City Attorney, Scott Haupt, S.E.H. (City Engineer) and Peggy Aho, Deputy Clerk.
Everyone present stood and said the Pledge of Allegiance.
City Administrator Watson provided several announcements.
APPROVAL OF AMENDED AGENDA
Mayor Fletcher asked that Item 7E and 7F be moved to New Business, Items 12B and 12C for
separate discussion.
Upon motion by Johnson, seconded by Nyblom, it was
18-11-181

“RESOLVED, that the November 20, 2018 Regular Meeting Agenda be
approved as presented.”
Ayes – 4

Nays – 0

The resolution was adopted.
APPROVAL OF MINUTES
A.
November 7, 2018 Regular Workshop Meeting
Upon motion by Johnson, seconded by Nyblom, it was
18-11-182

“RESOLVED, to approve the November 7, 2018 Regular Workshop
Meeting Minutes as presented.”
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Ayes – 4
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Nays – 0

The resolution was adopted.
B.

November 7, 2018 Regular Council Meeting
Upon motion by Nyblom, seconded by Johnson, it was
18-11-183

“RESOLVED, to approve the November 7, 2018 Regular Council
Meeting Minutes as presented.”
Ayes – 4

Nays – 0

The resolution was adopted.
C.

November 13, 2018 Special Council Meeting
Mayor Fletcher noted that there was a Special Council meeting on November 13th to
canvass the results of the November 6th election. He said there was a 10 vote margin
between Council Members Urban and Nyblom. Nyblom has asked for a recount. Ramsey
County will perform the recount on November 26. This item was tabled until the
December 4, 2018 Council Meeting.

APPROVAL OF CONSENT AGENDA
Upon motion by Johnson, seconded by Nyblom, it was
18-11-184

“RESOLVED, that the Consent Agenda 7A-7D items for the November
20, 2018 meeting be approved as follows:
A.
Approve Claims #76969 Through #77033 and Electronic Claims
#1294 Through #1303 for Payment
B.
Approve Certification of Unpaid Fire Occupancy Fees
C.
Approve Resolution Certifying Unpaid Refuse Charges to the
County Auditor to be Spread on Real Estate Taxes Payable in 2019
D.
Approve 2019 Addendum to Recording Secretary Service
Agreement with TimeSaver Off-Site Secretarial, Inc.”
Ayes – 4

Nays – 0

The resolution was adopted.

OPEN TO THE PUBLIC: None.
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PUBLIC HEARINGS:
A.
Aster Meadows PUD
Planning/Community Development Director Wall introduced the Aster Meadows PUD
application. Mayor Fletcher noted that the Council has received dozens of letters and
emails from residents. He said that there will be no action by the Council on the Aster
Meadows PUD at the meeting, and that the Council may decide to take action at the next
Council meeting on December 4. He noted that Council Member Urban has said that he
intends to abstain from any action on the Aster Meadows project and that approval of any
project requires 3 votes. He asked that people wishing to speak during the Public Hearing
limit themselves to 3 minutes and that he would like to have an orderly discussion.
Fletcher noted that he is aware that there is some frustration with zoning action taken by a
previous Council in 2011, and that no one on the Council at this time was at the table in
2011. The Council is not in the position to redo that zoning change before a decision is
statutorily required on this project. The timeline on this would not allow us to meet our
statutory response timelines for this project. He said that there has not been a Council
Member that has led the charge to do any rezoning of this property and, even if there was,
there is no time for this to take place before the Council is required to make a decision on
this project.
Consulting Planner Kendra Lindahl, Landform Professional Services, walked through the
key elements of the proposal. She said that the project site is in an R3 zone. The
developer has in front of the City a plan to do a multifamily residential development.
Lindahl reviewed the site plan and noted that the applicant is proposing to create two lots,
one lot for each building. This is not atypical but does create some set back issues.
Lindahl reviewed the lot line that is being proposed.
Lindahl noted that the zoning ordinance allows planned unit developments as an
alternative for conventional zoning. She said it is not unusual to see a PUD for a mixed
use development. The proposal for two 70 unit buildings for a total of 140 units has
surface parking as well as underground parking. Fletcher asked how many developable
acres are needed for the 140 units. Wall replied approximately 2 acres of developable
acreage and then there would be no conflicts with the Comp Plan.
Lindahl noted that staff found that the proposal does comply with the goals and policies
of the current and Draft Comprehensive Plan but there are issues with PUD flexibility
that is requested. One issue relates to density. Density is proposed at 25.8 units per acres
which is consistent with what is allowed in the R3 district. The Comp Plan conflicts with
that but City Code does say that a PUD can be requested to ask for higher density.
Lindahl said that the R3 district has a density baseline and then gives bonuses depending
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on the number of units and types of units. In this case, she said, the minimum base size
required after the bonuses is 7.5 gross acres. Mayor Fletcher said he is trying to figure out
the range allowed under the R3. Planning/Community Development Director Wall said
that in R3 zoning the density calculation is by a gross density calculation which is a
simple equation of units per acres and that what’s different is the Comp Plan is a net
acreage. Wall said what they are able to do under R3 regulations is dependent on how
many units are being proposed. The Comp Plan is what is limiting and is requiring the
request for a PUD. Lindahl said that the zoning district doesn’t deal with density it deals
with lot sizes and the lot size proposed for this development is far larger than this number
of units would require.
Lindahl said that a benefit to the City of a PUD is that it is a discussion with the
developer and allows a city the ability to demand higher levels of design or amenities.
There are a couple areas of flexibility that are being asked for. One flexibility is splitting
the 16 acre site into two lots. A PUD is required between the two buildings. Another
issue is private recreational use, and that only 1% of the proposed site is being proposed
for recreational use. Also flexibility on the sizes of the trees to be planted, because the
growers are telling the applicant that they don’t have the size of trees required. Another
PUD flexibility is for the monument sign size. Lindahl noted that in exchange for this
flexibility, if the City approves the PUD, the City can require the applicant to work on a
possible trail connection off of Centerville Road, a maintenance trail, a landscape plan,
and permanent maintenance between the site and the house to the north.
Fletcher asked what the set back is from the property line and the building and the actual
distance from structure to structure. Lindahl said that structure to structure is over 90
feet, and the property line/building is 40 feet which is consistent with Code requirements.
Fletcher asked about the height of the building. She said that the building is 39.5 feet and
the set back is 40 feet.
Lindahl said the permanent landscaping plan does protect the row of landscaping in
perpetuity. Another key element of a PUD is the ability to require a higher level of
landscaping, and building architecture and finishes to improve the quality and appearance
of the building. The developer would work with staff on complying with the requirements
after the Council acts on the PUD. This is in the draft recommendation from the Planning
Commission.
She noted that the Planning Commission held a public hearing and recommended that the
applicant work in advance of a development agreement to consider some proof of parking
to reduce the pervious area on site by reducing some of the parking stalls. This is a
recommendation from the Planning Commission and is in the draft resolution before the
Council.
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Scott Haupt, Consulting City Engineer, S.E.H., noted that in terms of engineering
concerns from the City’s perspective, and a review of in place infrastructure near the site,
he reviewed the sanitary sewer and storm sewer connections. He said that the Fire
Department has reviewed the fire plan and is in agreement that the proposed plan is
adequate. He said that the storm sewer will all drain into catch basins in the curb lines
which will be routed into drains and then will get filtered before it goes into the
groundwater. The water will be released at a slower rate than what is currently being
released. The project has to meet VLAWMO’s restrictions which are stronger than the
PCA’s and they do. He said that the developer will also need to have an operations and
maintenance manual in place for inspections and maintenance of the system.
Haupt talked about what happens during high flow water events. He said that the water
that will flow from the site will actually be less than what flows off-site now. He also
reviewed the wetland and drainage and said that there is no direct discharge into Lambert
Creek.
Haupt said that the existing intersection is a 3-way stop. As part of the development, a
traffic forecast report was requested and has been provided. MnDOT certified traffic
volumes are unofficial, but most recently published, and that County Road F has 3,700
trips per day. In terms of the forecasting for this type of development, the traffic report
speculated about 762 additional car trips per day would be generated by the development
or one additional car per minute during peak times. Ramsey County did review and
accepted the speculations. Ramsey County is recommending that a new right hand turn
lane be added off of Centerville Road into the development.
Developer Peter Stalland introduced himself and Architect Teresa McCormick and Civil
Engineer Dan Tilsen. He said that as a result of the neighborhood concerns, he has spent
additional time and money changing the project to what it is today. He explained that the
changes have been made to the density, size, design and layout of the project. He said
they brought it in as a PUD so to allow them to work with the City to try to accommodate
the concerns of the City and the neighborhood.
Council Member Johnson said that it appears that more lighting has been added to the
apartments. Stalland replied yes, and they also added huge covered decks. He talked
about the proposed parking ratio of 2:1. Planning/Community Development Director
Wall said that most communities do have higher parking standards, however, a lot of
places are being built with less parking. He said that the Planning Commission suggested
a lower parking ratio and that there is flexibility with that. He said that the Council can
honor what is proposed by the developer or make a recommendation for less. Fletcher
asked if the developer is saying they need the 2:1 parking ratio.
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Council Member Nyblom asked if to fix the density issue the developer could purchase
additional acreage from the seller. Wall replied that if more land is required to address the
density issue, it has to be upland or non-wetland, it must be developable land and be
continuous. Nyblom asked where that would come from. Stalland said that the property
owner owns more land in the area that would be continuous.
Fletcher opened the Public Hearing at 7:55 pm.
Dave Kerkow, 4003 Alpine Avenue, President of Pine Home Owners Association, said
that the Pine Home Association members have articulated to him that they see this
proposal as negatively impacting their neighborhood. He said he does not feel that the
Planning Commission had the best interest of the community in mind when they made
their recommendation to the Council. Kerkow requested that the Council deny the
request.
Chad Laing, 3973 Centerville Road, said that this project doesn’t fit in. Vadnais Heights
has a unique, semi-rural atmosphere, and this project will take that away. He said he
hopes that the City finds a better solution, something that fits in better.
Sandy Oullette, 4075 Alpine, spoke on behalf of Diane Hanson, Pine Meadows. Oullette
read a letter written by Hanson. In the letter, Hanson asked that the Council vote no on
this proposal. She said they are disappointed, discouraged and concerned, and feel that it
is an apparent bait and switch by the developer and property owner. Many neighbors are
opposed to the apartment complex. They hope the Council will do what is best for the
community and not for the developer and vote no.
Fletcher asked about car lights from the parking lot permeating to the south and west of
the project. Wall noted that there is some vegetation in the wet lands that may block some
of the light.
Jennifer Jensen, 4095 Oak Crest Drive, said she thinks the development of this apartment
complex will affect their quality of life. She noted her concern about safety and traffic on
County Road F. Said she hopes the Council does not approve this development. Fletcher
asked her what her biggest fear is on the quality of life issue. She replied the traffic noise
and the effect on the wild life in the area.
Dianna McCarten, 755 County Road F, said that they moved to the area because of the
beauty and ruralness of the area which is important to their quality of life. She questioned
that there may have been a conflict of interest with how the property was rezoned in
2011. She proposed that the City Council or City Attorney address that question. Fletcher
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replied that what is clear is that there was an open public process in 2011 which included
notification of the community and holding a public discussion at the Planning
Commission and the Council, and regardless of who is the owner of the property, there
was nothing hidden at the time. He said that no investigation of that process will change
the result. He said that he doesn’t think there is anything to suggest there was any
collusion at the time and that he sees nothing that would suggest that we revisit the issue.
McCarten also noted her concerns about traffic on County Road F and that with increased
traffic comes increased incidents.
Bill Ouellette, 4075 Alpine Drive, said that any indication that it doesn’t affect property
values is wrong. The only way you can compensate for lower property values is by
lowering your price. He said that maybe this decision ought to be tabled or postponed
until the new Council takes place. Fletcher reviewed the process for filling the vacancy as
a result of Gunderson being elected Mayor. He said that is a lengthy process. The
selection process to get the Council to a full 5 person council will take us beyond the
statutory deadline for the Council to give the developer an answer. Fletcher said the
public’s interest is very subjective, but the Council has to balance the timeline versus our
obligation to reach a decision. Wall said that per state statute, the City is required to act
on any zoning request within 60 days and that an additional 60 days can be requested, and
it has, and the 120 day extension will soon run out. City Attorney Beckman said that if
there are candidates that were running for Council on an anti-development platform there
is case law that says that they may be precluded from voting on the development.
Ouellette also questioned why Planning/Community Development Director Wall’s
recommendation to the Council was not sent to the requester. This is public information
and should have been made available immediately. He also asked the Council reconsider
any reason they might vote for any variances and that the Council adhere to the City
zoning laws and Comp Plan. He said he is also concerned about water runoff. He asked
what impact the runoff will have on Ditch 14. He also asked if Centerville Road can
handle increased traffic flow. He believes that the 2014 traffic study is outdated since
there has been many new businesses opened in the area and that a current study needs to
be done. Fletcher said we should probably get some updated traffic numbers. Ouellette
said there is no reason to make any changes to zoning because zoning laws are supposed
to protect us from this type of project. Haupt explained the analysis of the drainage report
prepared and said that VLAWMO agrees with it.
Ron Pearson, 4015 Alpine Avenue, talked about the water table in the area and that there
is an industrial size man hole and sump pump to manage the water level at County Road
F and Centerville Road. This should be considered. He congratulated the Mayor on his
election as Ramsey County Sheriff. He said he thinks the traffic plan will result in
additional accidents in the area. He asked the Council to vote no.
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Dave DeJarlais, 4223 Centerville Road, asked if he can get a definition on flexibility,
recommendations, requests and tradeoffs and asked if these terms all used as a variance.
Wall explained the different between flexibility and variances. Variances are granted on a
case-by-case basis. PUD allows for flexibility. DeJarlais asked what a matter of
flexibility is that would not be considered a variance. Wall replied that everything that is
being requested that doesn’t meet the R3 code is a variance. DeJarlais said that the
hydrology report does not meet the guidelines for a 24 hour period of time, it does for a
12 hour time period.
Remy Bourne, 4538 Thornhill Lane, thanked the Mayor, Council and staff, and said that
he is going to give his time to Feryle Borgeson.
Greg Gisselquist, 232 Cottonwood Drive, stated that he is giving his time to Borgeson
and then noted his concern about the traffic that will occur with this development.
Gary Eddy, 4144 Thornhill Lane, concerned about the development and its location and
the runoff of the stormwater. He also deferred his time to Borgeson.
Feryle Borgeson, 4140 Thornhill Lane, questioned the location of the planned project,
and said that he believes it would be better located near a shopping area. He reviewed
various zoning maps he had requested from the City and asked about swamp land in the
City that is zoned R1. He reviewed the League of Minnesota Cities guidelines that require
council members to disclose any conflicts of interests. Fletcher asked where he was going
with this, does he believe that someone on the Council has a conflict of interest. Borgeson
said that he and others in their complex are in favor of apartments just not at this location.
Roger Scherping, 4063 Alpine, presented 11 questions he and others would like the
Council to consider before they act. He said they have reviewed both proposals and that
the first proposal had the buildable land shown as 4.71 acres and on the second proposal
showed 5.3 acres. He also noted that several links on the City’s website were broken
including the Council meeting video from the October 10th meeting and the Surface
Water Document. He asked that the Council review the 11 questions.
Kathy Sherer, 4127 Thornhill Drive, said that she is concerned about property values
going down and the increased traffic levels and said that apartments should not be built in
a residential area. She said there are lots of apartments available in the area, there is not a
shortage of rental property.
Fletcher asked Wall to follow-up on the question of vacancy rates in the apartments at
Vadnais and Rice Street.
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William Maley, 4087 Thornhill Lane, had a question about the first map of the buildings
and the driveway between them, and asked if there is a two lane or four lane road that
goes between the two buildings. He asked that the Council consider increasing that to
four lanes, two in each direction.
Al Cardinal, 334 Oak Ridge Drive, noted that he is concerned about the traffic on County
Road F and Centerville Road.
Trisha Kauffman, 409 Tessier Circle, spoke in favor of the proposed development. She
thinks a healthy community needs a range of housing for its residents. She also said that
she thinks the new design is more appropriate for the area and fits the neighborhood. She
said that she believes the Council should approve it
Frank Frattalone, 3205 Centerville Road, said that is in favor of the project.
Fletcher said that the Council will accept written documentation (emails, letters, etc.)
between now and the time the Council makes a decision.
Fletcher closed the public hearing at 9:17 pm.
Fletcher asked the developer’s architect about the brick facade and the recommendation
from the Planning Commission and where they are at in terms of the proposal.
McCormick said they will be maintaining the stone look base with a deeper tone blend of
brick and will have accent areas where they will highlight features such as the entry and
significant corners. She reviewed a view of the building from the court yard. Once the
landscaping is in place, the buffer and the scale of this project will be more appropriate.
Fletcher asked is this brick is consistent with the Planning Commission recommendation.
Wall noted that staff have not done a review of it yet because they just received it from
the developer and therefore have no conclusion whether it meets the recommendations.
Fletcher asked for an answer on this before the next meeting.
Fletcher said we haven’t seen any photographs or site lines from Alpine to County Road
F from the building. He said he would like to see some renditions to show what it would
look like from Alpine to the apartment. Wall noted that the developer has the ability to do
this. Fletcher asked for a rendition from the houses on Alpine and County Road F, from
the backyards, towards the apartment buildings.
Council Member Nyblom asked what the zoning will be of the remaining western out
lots. Wall said that everything outside of the 16 acres will remain as an R3 zoning
designation.
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Nyblom asked the Fire Chief if he could expand on his document and include how staff
time will be affected by the 140 unit building. He also asked that the link to the video of
the October 10th meeting be fixed.
Council Member Johnson asked about zoning for property across the street from the
development, and what could be built in that area. Wall said that most of that area is
zoned office business, there are some existing residential uses that in the future could be
office.
Fletcher thanked the public for attending the meeting. He said that it will be at least two
weeks before we have a meeting to make a decision.
PRESENTATIONS: None
OLD BUSINESS: None.
NEW BUSINESS:
A.
Consider Setting Tuesday, December 4, 2018 Workshop and Agenda
City Administrator Watson said that the December 4, 2018 Workshop Agenda will
continue conversation about the Cable Commission and review of the DRAFT 2040
Comprehensive Plan comments received.
B.

Consider Approving Recommendation on Hiring Jesse Ferrell as City Engineer/Director
of Public Service as Conditioned by the City Administrator
City Administrator Watson reviewed the action before the Council on hiring Jesse Farrell
as the City Engineer/Director of Public Service. Council Member Johnson reviewed the
interview process and said that he supports the hiring of Farrell. Council Member Urban
said that he had worked with Farrell on many complex projects.
Upon motion by Johnson, seconded by Urban, it was
18-11-185

“RESOLVED, hiring Jesse Farrell as the new City Engineer/Director of
Public Service as recommended.”
Ayes – 4

Nays – 0

The resolution was adopted.
C.

Consider Approving Recommendation to Update ‘City Engineer/Director of Public
Service’ Job Description
-10-
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Upon motion by Urban, seconded by Johnson, it was
18-11-186

“RESOLVED, to approve amending the job description for City
Engineer/Director of Public Service to remove references to recreation and
update the position title Public Works Director as recommended.”
Ayes – 4

Nays – 0

The resolution was adopted.
COUNCIL AND DEPARTMENT REPORTS:
Planning/Community Development Director Wall noted that some City staff attended the
VHEDC annual dinner. It was a nice affair. He congratulated those that put it on.
City Attorney Beckman wished everyone a Happy Thanksgiving.
Deputy Clerk Aho said that she had nothing to report.
Fire Chief Leier said that the City’s population increased by one when one of the City’s duty
crew delivered a baby this week.
Assistant City Administrator Sandvik said that he had nothing to report.
Council Member Urban said that he had nothing to report.
Council Member Johnson said that he had nothing to report and that he did attend the October
Planning Commission meeting.
City Administrator Watson noted that County Road F is looking very festive with the new
holiday lights up and running.
Council Member Urban said that he had nothing to report.
Mayor Fletcher introduced Ramsey County Deputy Andrea Giles.
ADJOURN MEETING
A motion was made by Council Member Johnson to adjourn the meeting at 9:42 pm.
Respectfully submitted,
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________________________________
Kevin Watson, City Administrator
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SPECIAL MEETING
OF THE COUNCIL OF THE
CITY OF VADNAIS HEIGHTS
NOVEMBER 13, 2018

The special meeting of the Council of the City of Vadnais Heights was held on the above date
and called to order by Mayor Fletcher at 4:07 p.m.
ROLL CALL
Upon roll call, the following members were present: Mayor Bob Fletcher, Council Members:
Terry Nyblom, Craig Johnson, Heidi Gunderson and Greg Urban.
The following members were absent: None.
Also present were: Kevin Watson, City Administrator; Tim Sandvik, Assistant City
Administrator, and Peggy Aho, Deputy Clerk.
Everyone present stood and said the Pledge of Allegiance.
CANVASS THE RETURNS AND DECLARE THE RESULTS OF THE NOVEMBER 6,
2018 ELECTION RESULTS
Assistant City Administrator Sandvik noted that election law requires the governing body of a
city to approve the results of the municipal election that was held on November 6, 2018. The
results show that Heidi Gunderson was elected to a two-year term as Mayor, and Patricia Youker
and Greg Urban were elected as Council Members to four-year terms.
Sandvik noted that Council Member Terry Nyblom has formally requested a recount, which is
required for a recount to take place. City Administrator Watson noted that the ballots will be
manually counted. Mayor Fletcher asked that the City have someone present at the recount.
Election judges processed 481 new registrations on Election Day and 1,586 absentee, military
and overseas ballots were accepted. Nyblom asked if the 481 new registrations is typical in an
election. Sandvik replied that he can’t answer that, but that overall statewide voter registration
numbers were high. He mentioned that 81.8% of Vadnais Heights eligible voters voted.
Upon motion by Council Member Johnson, seconded by Council Member Urban, it was
18-11-180

“RESOLVED, to accept the canvass of the November 6, 2018 State
General Election, including City Offices for Mayor and Council
Members. With the results of this election, Heidi Gunderson was elected
to a 2-year term as Mayor for the period of January 8, 2019 through
January 4, 2021; Patricia Youker and Greg Urban were elected as Council
Members to 4-year terms for a period from January 8, 2019 through
January 9, 2023.”
Ayes – 5

The resolution was adopted.

Nays – 0

VADNAIS HEIGHTS CITY COUNCIL

NOVEMBER 13, 2018

Upon motion by Johnson, the meeting was adjourned at 4:23 p.m.
Respectfully submitted,
_________________________________________
Kevin Watson, City Administrator
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Accounts Payable
Checks by Date - Detail By Check Date

Printed: 11/29/2018 11:49
Detail
Check Amount

Check No: 77034
Check Date: 12/04/2018
Vendor:
AdvantaS
Advantage Signs & Graphics, In
36141
Sign for Labore Rd
Check No: 77035
Check Date: 12/04/2018
Vendor:
AlerusRe
Alerus Retirement & Benefits
C72606
October cobra fee
Check No: 77036
Check Date:
Vendor:
Allstrea
Allstream
15723109
11/23-12/22 alarm lines
15723109
11/23-12/22 alarm lines
15723109
11/23-12/22 alarm lines
15723109
11/23-12/22 alarm lines

40.00
40.00

Check Total:

15.80
41.52
12.58
69.90
139.80

Check Total:

863.44
863.44

Check Total:

413.53
413.53

Check Total:

7,625.00
7,625.00

Check Total:

450.00
450.00

Check Total:

180.00
180.00

Check Total:

114.33
49.26
45.13
54.26
37.03
300.01

Check Total:

121.41
121.41

Check Total:

933.84
933.84

Check Total:

6.28
6.28

Check Total:

884.63
2,356.41
673.26
3,914.30

11/28/2018

11/28/2018

Check No: 77041
Check Date: 12/04/2018
Vendor:
CentraPe
Central Pension Fund
PP ending 11/23/18
Check No: 77042
Check Date: 12/04/2018
Vendor:
CenturyL
Century Link
November
November
November
November
November

11/28/2018

11/28/2018

11/28/2018

11/28/2018
11/28/2018
11/28/2018
11/28/2018
11/28/2018

12/04/2018
11/28/2018

Check No: 77044
Check Date: 12/04/2018
Vendor:
CityStPa
City of St. Paul
31850
Asphalt patching
Check No: 77045
Check Date:
Vendor:
Comcast
Comcast
11/20-12/19 cable tv
Check No: 77046
Vendor:
Connexus
October
October
October

Check Total:

11/28/2018

12/04/2018

Check No: 77040
Check Date: 12/04/2018
Vendor:
CaseIngr
Ingrid E Case
463
Winter 2018 newsletter interviews

Check Date:
Cintas

52.40
52.40

11/28/2018
11/28/2018
11/28/2018
11/28/2018

Check No: 77039
Check Date: 12/04/2018
Vendor:
BaldEagl
Bald Eagle Builders, Inc
Escrow fees returned

Check No: 77043
Vendor:
Cintas
4012497296
11/20/18

Check Total:

12/04/2018

Check No: 77037
Check Date: 12/04/2018
Vendor:
AnderseD
Donna Andersen
11/19/18
Reimb for damage during meter replacemen
Check No: 77038
Check Date:
Vendor:
AutoData
ADP, INC
524792531
PP ending 11/9/18

11/28/2018

11/28/2018

12/04/2018
11/28/2018

Check Date: 12/04/2018
Connexus Energy
11/28/2018
11/28/2018
11/28/2018
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Printed: 11/29/2018 11:49
Detail
Check Amount

Check No: 77047
Check Date: 12/04/2018
Vendor:
DakotaUp
Dakota UPREIT LP
Overpmt for FCCO inspection for GNC
Overpmt for FCCO inspection for GNC
Check No: 77048
Check Date: 12/04/2018
Vendor:
DeltaDen
Delta Dental of MN
7473908
December premium
Check No: 77049
Check Date: 12/04/2018
Vendor:
EllisMic
Michael Ellis
VHC refundable damage dep 11/17/18
Check No: 77050
Check Date: 12/04/2018
Vendor:
EmergenR
Emergency Response Solutions
11974
2 SCBA facepieces, neckstraps
Check No: 77051
Check Date: 12/04/2018
Vendor:
EricksBe
Erickson, Bell, Beckman & Quin
49100
October civil matters
49104&4911 October prosecution
49094
October vehicle forfeiture
49099
October Meadowbrook DA
49097
October Spire CUP (billable)
49096
October Hampton Prop/Liberty (billable)
49101
October White Bear Lake restoration
49098
October Stalland Aster Meadow (billable)
49052
JW Moore subdivision
49053
Willow Ridge East (billable)
49054
Value Homes Minor subdivision (billable)
49057
September Stalland Aster Meadow (billabl
49057
September Stalland Aster Meadow (billabl
49055
September Gem Lake detachment
Check No: 77052
Check Date:
Vendor:
GoldMeda
Gold Medal
18149
Employee supplies
18149
City events supplies
Check No: 77053
Vendor:
GuardiaP
1943834
11/21/18

11/28/2018
11/28/2018
Check Total:

205.00
43.05
248.05

Check Total:

1,549.35
1,549.35

Check Total:

400.00
400.00

Check Total:

786.90
786.90

Check Total:

5,083.00
10,110.25
266.00
171.00
532.00
171.00
47.50
3,467.50
152.00
76.00
57.00
422.49
1,088.01
47.50
21,691.25

Check Total:

43.00
50.95
93.95

Check Total:

92.87
92.87

Check Total:

17.47
139.06
60.24
216.77

Check Total:

170.00
170.00

Check Total:

64.38
0.64
65.02

11/28/2018

11/28/2018

11/28/2018

11/28/2018
11/28/2018
11/28/2018
11/28/2018
11/28/2018
11/28/2018
11/28/2018
11/28/2018
11/28/2018
11/28/2018
11/28/2018
11/28/2018
11/28/2018
11/28/2018

12/04/2018
11/28/2018
11/28/2018

Check Date: 12/04/2018
Guardian Pest Control, Inc

Check No: 77054
Check Date: 12/04/2018
Vendor:
Innovati
Innovative Office Solutions LL
IN2281623
Office supplies
IN2290498
Office supplies
IN2279458
Office supplies
Check No: 77055
Check Date: 12/04/2018
Vendor:
Instrum
Instrumental Research Inc
1479
Water testing
Check No: 77056
Check Date: 12/04/2018
Vendor:
IronMoun
Iron Mountain
AGUB097
Off site shredding
AGUB097
Late fee
Check No: 77057
Check Date: 12/04/2018
Vendor:
Landform
Landform Professional Services
28279
Case 18-012

11/28/2018

11/28/2018
11/28/2018
11/28/2018

11/28/2018

11/28/2018
11/28/2018

11/28/2018

2,309.25
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Check No: 77058
Check Date:
Vendor:
Local49
Local 49
1271
December

Accounts Payable
Checks by Date - Detail By Check Date

Check Total:

Check Amount
2,309.25

Check Total:

315.00
315.00

Check Total:

400.00
400.00

Check Total:

6.07
35.22
218.80
260.09

Check Total:

799.47
27,049.46
104,381.27
132,230.20

Check Total:

240.58
240.58

Check Total:

805.50
805.50

Check Total:

656.00
656.00

Check Total:

6,426.00
6,426.00

Check Total:

350.00
350.00

Check Total:

84.00
84.00

Check Total:

485.53
485.53

Check Total:

694.27
694.27
1,388.54

Check Total:

220.66
-156.36
287.12
399.00
750.42

12/04/2018
11/28/2018

Check No: 77059
Check Date: 12/04/2018
Vendor:
Mahtomed
Mahtomedi Public Schools
VHC refundable damage dep 11/12/18
Check No: 77060
Check Date:
Vendor:
Menards
Menards
18169
Misc supplies
18411
Misc supplies
18334
Tree lights

Printed: 11/29/2018 11:49
Detail

11/28/2018

12/04/2018

Check No: 77061
Check Date: 12/04/2018
Vendor:
MilbankW
Milbank Winwater Works Co
156210
Meter project parts
154101
Meter project installs
154097
Meter project parts
Check No: 77062
Check Date: 12/04/2018
Vendor:
MNChildS
MN Child Support Payment Cente
0015266972
Child support PP ending 11/23/2018
Check No: 77063
Check Date: 12/04/2018
Vendor:
NelsonBr
Brian Nelson Inspection Servic
Aug/Oct electrical inspections
Check No: 77064
Check Date: 12/04/2018
Vendor:
onsite
On Site Sanitation
684353-684
Nov service
Check No: 77065
Check Date: 12/04/2018
Vendor:
PerfPlus
Performance Plus
5213LF
36 FF annual physical exams
Check No: 77066
Check Date: 12/04/2018
Vendor:
PersicoE
Elizabeth J Persico
Discover your Dosha - Nov 10 participant
Check No: 77067
Check Date: 12/04/2018
Vendor:
PressPub
Press Publications
611632
PUD Tyr development
Check No: 77068
Check Date: 12/04/2018
Vendor:
QualityR
Quality Refrigeration
58566
Repair freezer
Check No: 77069
Check Date: 12/04/2018
Vendor:
RamCoIns
Ramsey County
PRRRV-0009 TIF Admin costs for 2017
PRRRV-0009 TIF Admin costs for 2017
Check No: 77070
Check Date: 12/04/2018
Vendor:
SamsDire
Sam's Club Direct
2738
Misc supplies
7679CM
Credit
7557
Station supplies
7557
TV- dayroom

11/28/2018
11/28/2018
11/28/2018

11/28/2018
11/28/2018
11/28/2018

11/28/2018

11/28/2018

11/28/2018

11/28/2018

11/28/2018

11/28/2018

11/28/2018

11/28/2018
11/28/2018

11/28/2018
11/28/2018
11/28/2018
11/28/2018
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Detail
Check Amount

Check No: 77071
Check Date: 12/04/2018
Vendor:
SandvikT
Tim Sandvik
Treats for open enrollment meeting
11/8/18 APMP fall conference fee
Check No: 77072
Check Date: 12/04/2018
Vendor:
Schadegg
Schadegg Mechanical, Inc
44631
Replaced defective motor in HVAC
Check No: 77073
Check Date: 12/04/2018
Vendor:
SEH
Short Elliott Hendrickson, Inc
358531
October engineering services
358524
North Star Mini Storage Util Imp
358526
Surface Water Mgmt Plan update
358530
Buerkle Rd feasibilty study
358532
2019-1 Street Imp
Check No: 77074
Check Date:
Vendor:
SelectAc
Further
1298069
November participant fee

Check Total:

77.39
20.00
97.39

Check Total:

294.00
294.00

Check Total:

16,363.00
579.00
963.00
3,519.71
4,741.58
26,166.29

Check Total:

52.30
52.30

Check Total:

3,976.50
3,976.50

Check Total:

75.00
14.77
89.77

Check Total:

563.76
426.23
589.12
1,579.11

Check Total:

1,586.25
1,586.25

Check Total:

400.00
400.00

Check Total:

2,888.00
93,687.00
96,575.00

Check Total:

145.06
-9.98
135.08

Check Total:

385.15
385.15

11/28/2018

11/28/2018
11/28/2018
11/28/2018
11/28/2018
11/28/2018

12/04/2018

Check No: 77075
Check Date: 12/04/2018
Vendor:
SLSerco
SL - Serco
11076446C
October AMI consulting services
Check No: 77076
Check Date: 12/04/2018
Vendor:
Sundberg
Robert Sundberg
12/6/18
Govt standards update seminar
2018 Springsted symposium
Check No: 77077
Check Date: 12/04/2018
Vendor:
SunLifeF
Sun Life Financial
221301
Dec life
221301
Dec short term disability
221301
Dec LTD
Check No: 77078
Check Date: 12/04/2018
Vendor:
Titterud
Lorah Titterud
11/12-11/25 VHC consulting
Check No: 77079
Check Date: 12/04/2018
Vendor:
TodoraDe
Dennis Todora
VHC refundable damage dep 11/24/18
Check No: 77080
Check Date: 12/04/2018
Vendor:
Townmast
Townmaster
410100
Tire chains installed on unit 116
409480
Plow truck 116 accessories
Check No: 77081
Check Date: 12/04/2018
Vendor:
TruckBod
Truck Bodies & Equip Int'l, In
54605
Plow parts
75512
Return of late fee
Check No: 77082
Check Date: 12/04/2018
Vendor:
Verizon
Verizon Wireless
9817569891
Nov service tablets
Check No: 77083
Vendor:
VossLigh
15325938
Return

11/28/2018
11/28/2018

11/28/2018

11/28/2018

11/28/2018
11/28/2018

11/28/2018
11/28/2018
11/28/2018

11/28/2018

11/28/2018

11/28/2018
11/28/2018

11/28/2018
11/28/2018

11/28/2018

Check Date: 12/04/2018
Voss Lighting
11/28/2018

-65.60
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15325873
15322261C

Accounts Payable
Checks by Date - Detail By Check Date

Commons
Parking lot light installation

Check Total:

Check Amount
61.80
20,645.23
20,641.43

Check Total:

10.90
4.50
15.40

Check Total:

540.00
540.00

Check Total:
Date Totals:

2,715.11
690.77
243.59
76.33
84.52
3,205.22
1,061.54
8,077.08
347,666.03

11/28/2018
11/28/2018

Check No: 77084
Check Date: 12/04/2018
Vendor:
WallNola
Nolan Wall
11/8/2018
Parking for Rush Line meeting
Check No: 77085
Check Date: 12/04/2018
Vendor:
WhiteBea
White Bear Area Chamber of Com
14340
2019 contract for services 101-230-43014
Check No: 77086
Check Date:
Vendor:
XcelEner
Xcel Energy
10/3-11/01 city hall
10/3-11/01 fire
10/3-11/01 garage
10/3-11/01 parks
10/3-11/01 sewer
10/3-11/01 streets
10/3-11/01 water

Printed: 11/29/2018 11:49
Detail

11/28/2018
11/28/2018

11/28/2018

12/04/2018
11/28/2018
11/28/2018
11/28/2018
11/28/2018
11/28/2018
11/28/2018
11/28/2018

Report Total:

0.00

347,666.03
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Extract of Minutes of a Meeting of the
City Council of the City of Vadnais Heights
Ramsey County, Minnesota

Pursuant to due call and notice thereof, a regular meeting of the City Council of the City of Vadnais
Heights, Minnesota, was duly held in the City Hall in said City on Tuesday, December 4, 2018, commencing
at 7:00 P.M.
The following members were present:

and the following were absent:

***

***
***
The Mayor announced that the next order of business was consideration of a resolution giving final
approval of the issuance of conduit revenue bonds for the benefit of AFSA Building Company and AFSA
High School, doing business as Academy for Sciences & Agriculture, in the original aggregate principal
amount not to exceed $13,000,000.

After due consideration, Council Member ___________ then introduced the following resolution and
moved its adoption:

1
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CITY OF VADNAIS HEIGHTS, MINNESOTA
RESOLUTION NO. ________
RESOLUTION GIVING FINAL APPROVAL OF THE ISSUANCE OF CONDUIT
REVENUE BONDS UNDER MINNESOTA STATUTES, SECTIONS 469.152
THROUGH 469.1655, FOR THE BENEFIT OF AFSA BUILDING COMPANY
AND ACADEMY FOR SCIENCES & AGRICULTURE AND APPROVING
DOCUMENTS RELATED TO THE ISSUANCE OF THE CONDUIT REVENUE
BONDS
WHEREAS, the City of Vadnais Minnesota, a statutory city and political subdivision of the State
of Minnesota (the “City”) is duly organized and existing under the Constitution and laws of the State of
Minnesota (the “State”); and
WHEREAS, under the Minnesota Municipal Industrial Development Act, Minnesota Statutes,
Sections 469.152-469.165, as amended (the “Act”), each municipality and redevelopment agency of the
State, including the City, is authorized to issue revenue bonds to finance, in whole or in part, the costs of
the acquisition, construction, improvement, betterment, or extension of revenue producing enterprises,
whether or not operated for profit; and
WHEREAS, under the provisions of the Act, the City may issue revenue bonds to refund, in
whole or in part, revenue bonds previously issued by the City under the authority of the Act and interest
on them; and
WHEREAS, under the provisions of Minnesota Statutes, Section 471.656, the City may only
issue revenue bonds under the Act for a project outside of the corporate boundaries of the City if, prior to
issuance of such bonds, the City receives the consent of the city where the proposed project to be financed
or refinanced is located; and
WHEREAS, under the provisions of Resolution No. 04-10-212, adopted by the City Council of
the City on October 19, 2004, and in accordance with the terms and conditions of an Indenture of Trust
between the City and Wells Fargo Bank, National Association (the “Prior Trustee”), dated as of
December 1, 2004 (the “Prior Indenture”), on December 10, 2004, the City issued its: (i) Lease Revenue
Bonds (Agricultural and Food Sciences Academy Project), Series 2004A (the “Series 2004A Bonds”), in
the original aggregate principal amount of $8,390,000; and (ii) Taxable Lease Revenue Bonds
(Agricultural and Food Sciences Academy Project), Series 2004B (the “Series 2004B Bonds” and
collectively with the Series 2004A Bonds, the “Series 2004 Bonds”), in the original aggregate principal
amount of $510,000; and
WHEREAS, the proceeds of the Series 2004 Bonds were loaned by the City to AFSA Building
Company, a Minnesota nonprofit corporation (the “Company”), in accordance with the terms and
conditions of a Loan Agreement between the City and the Company, dated as of December 1, 2004 (the
“Prior Loan Agreement”), and the proceeds of the loan were applied by the Company to finance: (i) the
acquisition, construction, and equipping of an approximately 45,000 square foot grade nine through
twelve education facility located at 100 East Vadnais Boulevard in the City (the “Series 2004 Project”);
(ii) the funding of a debt service reserve fund; and (iii) the payment of the costs of issuing the Series 2004
Bonds; and
WHEREAS, the Series 2004 Project is owned by the Company and is leased to and operated by
AFSA High School, doing business as Academy for Sciences & Agriculture (formerly known as The
1
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Agricultural and Food Sciences Academy), a Minnesota nonprofit corporation and an operating public
charter school (the “School”), under the terms of a Lease Agreement, dated as of December 1, 2004 (the
“Prior Lease”), between the Company, as lessor, and the School, as lessee; and
WHEREAS, both the Company and the School are organizations exempt from federal income
taxation under Section 501(a) of the Internal Revenue Code of 1986, as amended (the “Code”), as a result
of the application of Section 501(c)(3) of the Code; and
WHEREAS, to secure the loan repayment obligations of the Company under the Prior Loan
Agreement, the Company delivered to the Trustee: (i) a Mortgage, Security Agreement and Assignment
of Rents, dated as of December 1, 2004, from the Company to the Prior Trustee; and (ii) an Assignment
of Lease, dated as of December 1, 2004, from the Company to the Prior Trustee; and (iii) a Pledge and
Covenant Agreement, dated as of December 1, 2004, by the School for the benefit of the Prior Trustee;
and
WHEREAS, the Company and the School have requested that the City issue its: (i) Charter
School Lease Revenue Bonds (Academy for Sciences & Agriculture), Series 2018A (the “Series 2018A
Bonds”); and (ii) Taxable Charter School Lease Revenue Bonds (Academy for Sciences & Agriculture),
Series 2018B (the “Series 2018B Bonds”) (the “Series 2018A Bonds and the Series 2018B Bonds are
hereinafter referred to collectively as the “Series 2018 Bonds”) and that the Series 2018 Bonds be issued
in an original aggregate principal amount not to exceed $13,000,000; and
WHEREAS, the Series 2018 Bonds are proposed to be issued under the provisions of this
resolution and in accordance with the terms and conditions of an Indenture of Trust, dated on or after
December 1, 2018 (the “Indenture”), between the City and UMB Bank, n.a., a national banking
association, as trustee (the “Trustee”); and
WHEREAS, the Company and the School have further requested that the City loan the proceeds
derived from the sale of the Series 2018 Bonds to the Company in accordance with the terms and
conditions of a Loan Agreement, dated on or after December 1, 2018 (the “Loan Agreement”), between
the City and the Company for the following purposes: (i) to redeem and prepay the outstanding
Series 2004 Bonds; (ii) to finance the acquisition, renovation, and equipping of an approximately 30,000
square foot existing building located at 2925 Country Drive in the City of Little Canada, Minnesota (the
“City of Little Canada”) for use by the School as a public charter school for students in pre-kindergarten
through eighth grade (the “Series 2018 Project”); (iii) to fund a deposit to the Reserve Fund for the Series
2018 Bonds; (iv) pay capitalized interest on the Series 2018 Bonds; and (v) to pay a portion of the costs
of issuing the Series 2018 Bonds; and
WHEREAS, the Series 2004 Project and the Series 2018 Project (collectively, the “Project”) will
be owned by the Company and will be leased to and operated by the School under the terms of a Lease
Agreement, dated on or after December 1, 2018 (the “Lease”), by and between the Company, as lessor,
and the School, as lessee;
WHEREAS, the Series 2018 Bonds proposed to be issued by the City to redeem and prepay the
Series 2004 Bonds and to finance the Series 2018 Project and related costs will constitute revenue bonds
secured solely by: (i) the revenues derived from the Loan Agreement; (ii) a pledge and assignment of all
School revenues, including money due to the School from the State of Minnesota Lease Aid Payment
Program (the “Program”); (iii) an agreement to pay all money due to the School from the Program to a
dedicated account subject to a monthly sweep to the trustee accounts for the benefit of the holders of the
Series 2018 Bonds; (iv) other revenues pledged to or otherwise received by the Company, except for
those revenues necessary for ordinary operational expenses and required under Minnesota law; (v) a debt
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service reserve fund to be held by the Trustee under the terms of the Indenture for the benefit of the
holders of the Series 2018 Bonds; (vi) an Amended and Restated Mortgage, Security Agreement and
Assignment of Rents, dated as of December 1, 2018 (the “Mortgage”), from the Company to the Trustee;
(vii) an Assignment of Lease, dated on or after December 1, 2018 (the “Assignment of Lease”), from the
Company to the Trustee; (viii) a Pledge and Covenant Agreement, dated on or after December 1, 2018
(the “Pledge Agreement”), by the School for the benefit of the Trustee; and (ix) other security provided or
arranged by the Company or the School; and
WHEREAS, pursuant to Section 469.154, subdivision 4, of the Act, prior to submitting an
application to the Minnesota Department of Employment and Economic Development (“DEED”) for
approval of the Series 2018 Project, the City Council of the City must conduct a public hearing on the
proposal to undertake and finance the Series 2018 Project; and
WHEREAS, under the terms of Section 147(f) of the Code, the Series 2018 Bonds may not be
issued as tax-exempt bonds unless the City Council approves the Series 2018 Bonds after a public hearing
following publication of a notice published in accordance with the requirements of Section 147(f) of the
Code and Treasury Regulations, Section 5f.103-2; and
WHEREAS, following the publication of a notice (the “Public Notice”) of a public hearing on
October 24, 2018 in the Vadnais Heights Press, the official newspaper of the City, the City Council
conducted a public hearing on November 7, 2018, at which a reasonable opportunity was provided for
interested individuals to express their views on the proposal to undertake and finance the Series 2018
Project and the proposed issuance of the Series 2018 Bonds; and
WHEREAS, the Public Notice was published at least fourteen (14) days prior to the public
hearing and included a general description of the Series 2018 Project and the other proposed uses of the
proceeds of the Series 2018 Bonds, the maximum aggregate face amount of the Series 2018 Bonds, the
identity of the initial owner, operator, or manager of the Project, the location of the Series 2018 Project by
street address, and a statement that a draft copy of the proposed application to DEED, together with all
attachments and exhibits, would be available for inspection at the offices of the City from and after the
date of publication of the Public Notice;
NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF VADNAIS
HEIGHTS THAT:
1.
For the purposes set forth above, there is hereby authorized the issuance, sale, and
delivery of Series 2018 Bonds of the City in an original aggregate principal amount not to exceed
$13,000,000. The Series 2018A Bonds and the Series 2018B Bonds shall be designated as provided in
this resolution except as otherwise determined by the Mayor of the City (or any Council Member in the
absence of the Mayor) and the City Administrator (collectively, the “City Officials”), in their discretion.
The Series 2018 Bonds shall be issued under the terms the Indenture. The Series 2018 Bonds shall bear
interest at fixed rates established by the terms of the Indenture. The Series 2018 Bonds shall be
numbered, shall be dated, shall mature, shall be subject to redemption prior to maturity, shall be in such
form, and shall have such other terms, details, and provisions as are prescribed in the Indenture, in the
form now on file with the City, with the amendments referenced herein. The City hereby authorizes the
Series 2018A Bonds to be issued as “tax-exempt bonds” the interest on which is excluded from gross
income for federal and State of Minnesota income tax purposes. The City hereby authorizes the
Series 2018B Bonds to be issued as “taxable bonds” if deemed necessary and appropriate by the City
Officials and bond counsel.
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All of the provisions of the Series 2018 Bonds, when executed as authorized herein, shall be
deemed to be a part of this resolution as fully and to the same extent as if incorporated verbatim herein
and shall be in full force and effect from the date of execution and delivery thereof. The Series 2018
Bonds shall be prepared in the forms in the Indenture on file with the City, which forms are hereby
approved, with such necessary and appropriate variations, omissions, and insertions (including changes to
the aggregate principal amount of each series of Series 2018 Bonds, the stated maturities of each series of
Series 2018 Bonds, the principal amount of bonds maturing on each maturity date, the interest rates on the
Series 2018 Bonds, and the terms of redemption of the Series 2018 Bonds) as the City Officials, in their
discretion, shall determine. The execution of the Series 2018 Bonds with the manual or facsimile
signatures of the City Officials and the delivery of the Series 2018 Bonds by the City shall be conclusive
evidence of such determinations.
2.
The Series 2018 Bonds shall be special, limited obligations of the City payable solely
from the revenues provided by the Company pursuant to the Loan Agreement and from the revenues and
security pledged, assigned, and granted pursuant to the following documents: (i) the Mortgage; (ii) the
Assignment of Lease; and (iii) Pledge Agreement. The City Council hereby authorizes and directs the
City Officials to execute and deliver the Indenture to the Trustee, and hereby authorizes and directs the
execution of the Series 2018 Bonds in accordance with the terms of the Indenture, and hereby provides
that the Indenture shall provide the terms and conditions, covenants, rights, obligations, duties, and
agreements of the owners of the Series 2018 Bonds, the City, and the Trustee as set forth therein.
All of the provisions of the Indenture, when executed as authorized herein, shall be deemed to be
a part of this resolution as fully and to the same extent as if incorporated verbatim herein and shall be in
full force and effect from the date of execution and delivery thereof. The Indenture shall be substantially
in the form on file with the City, which is hereby approved, with such necessary and appropriate
variations, omissions, and insertions as do not materially change the substance thereof, or as the City
Officials, in their discretion, shall determine, and the execution thereof by the City Officials shall be
conclusive evidence of such determination.
3.
The loan repayments to be made by the Company under the Loan Agreement are fixed to
produce revenues sufficient to provide for the prompt payment of principal of, premium, if any, and
interest on the Series 2018 Bonds when due, and the Loan Agreement also provides that the Company is
required to pay all expenses of the operation and maintenance of the Project including, but without
limitation, adequate insurance thereon and insurance against all liability for injury to persons or property
arising from the operation thereof, and all lawfully imposed taxes and special assessments levied upon or
with respect to the Project and payable during the term of the Loan Agreement.
4.
As provided in the Loan Agreement, the Series 2018 Bonds shall not be payable from nor
charged upon any funds other than the revenue pledged to their payment, nor shall the City be subject to
any liability thereon, except as otherwise provided in this paragraph. No holder of the Series 2018 Bonds
shall ever have the right to compel any exercise by the City of any taxing powers to pay the Series 2018
Bonds or the interest or premium thereon, or to enforce payment thereof against any property of the City
except the interests of the City in the Loan Agreement and the revenues and assets thereunder, which will
be assigned to the Trustee under the terms of the Indenture. The Series 2018 Bonds shall recite that the
Series 2018 Bonds are issued pursuant to the Act, and that the Series 2018 Bonds, including interest and
premium, if any, thereon, are payable solely from the revenues and assets pledged to the payment thereof,
and the Series 2018 Bonds shall not constitute a debt of the City within the meaning of any constitutional
or statutory limitations.
5.
The City Officials are hereby authorized and directed to execute and deliver the Loan
Agreement and a Bond Purchase Agreement, dated on or after December 1, 2018 (the “Bond Purchase
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Agreement”), between the City, BB&T Capital Markets, a division of BB&T Securities, LLC (the
“Underwriter”), the Company, and the School. All of the provisions of the Loan Agreement and the Bond
Purchase Agreement, when executed and delivered as authorized herein, shall be deemed to be a part of
this resolution as fully and to the same extent as if incorporated verbatim herein and shall be in full force
and effect from the date of execution and delivery thereof. The Loan Agreement and the Bond Purchase
Agreement shall be substantially in the forms on file with the City which are hereby approved, with such
omissions and insertions as do not materially change the substance thereof, or as the City Officials, in
their discretion, shall determine, and the execution of the Loan Agreement and the Bond Purchase
Agreement by the City Officials shall be conclusive evidence of such determination.
6.
The City hereby approves the Mortgage, the Assignment of Lease, and the Pledge
Agreement, substantially in the forms now on file with the City, and a Disbursing Agreement, dated on or
after December 1, 2018 (the “Disbursing Agreement”), between the Company, the Trustee, and Land
Title, Inc., or another disbursing agent selected by the Company, substantially in the form now on file
with the City.
7.
The City Officials and other officers, employees, and agents of the City are hereby
authorized to execute and deliver, on behalf of the City, such other documents as are necessary or
appropriate in connection with the issuance, sale, and delivery of the Series 2018 Bonds, including
various certificates of the City, the Information Return for Tax-Exempt Private Activity Bond Issues,
Form 8038, a certificate as to arbitrage and rebate, and similar documents. The City hereby approves the
execution and delivery by the Trustee of the Indenture and all other instruments, certificates, and
documents prepared in connection with the issuance of the Series 2018 Bonds that require execution by
the Trustee. The Trustee is hereby appointed as Bond Registrar and paying agent with respect to the
Series 2018 Bonds. The City hereby authorizes Kennedy & Graven, Chartered, as bond counsel of the
City, to prepare, execute, and deliver its approving legal opinion with respect to the Series 2018 Bonds.
8.
The City has not participated in the preparation of the Limited Offering Memorandum
relating to the offer and sale of the Series 2018 Bonds (the “Limited Offering Memorandum”), and except
for certain information relating specifically to the City as approved by the City, has made no independent
investigation with respect to the information contained therein, including the appendices thereto, and the
City assumes no responsibility for the sufficiency, accuracy, or completeness of such information.
Subject to the foregoing, the City hereby consents to the distribution and the use by the Underwriter of the
Limited Offering Memorandum in connection with the offer and sale of the Series 2018 Bonds. The
Limited Offering Memorandum is the sole material consented to by the City for use in connection with
the offer and sale of the Series 2018 Bonds. The City hereby approves the Continuing Disclosure
Agreement, dated on or after December 1, 2018 (the “Continuing Disclosure Agreement”), between the
Company, the School, and the Trustee, in the form now on file with the City, and hereby authorizes the
Trustee to execute and deliver the Continuing Disclosure Agreement.
9.
Except as otherwise provided in this resolution, all rights, powers, and privileges
conferred and duties and liabilities imposed upon the City or the City Council by the provisions of this
resolution or of the aforementioned documents shall be exercised or performed by the City, the City
Officials, or by such members of the City Council, or such officers, board, body, or agency of the City as
may be required or authorized by law to exercise such powers and to perform such duties.
No covenant, stipulation, obligation, or agreement herein contained or contained in the
aforementioned documents shall be deemed to be a covenant, stipulation, obligation, or agreement of any
member of the City Council, or any officer, agent, or employee of the City in that person’s individual
capacity, and neither the City Council nor any officer or employee executing the Series 2018 Bonds shall
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be liable personally on the Series 2018 Bonds or be subject to any personal liability or accountability by
reason of the issuance thereof.
No provision, covenant, or agreement contained in the aforementioned documents, the Series
2018 Bonds, or in any other document relating to the Series 2018 Bonds, and no obligation therein or
herein imposed upon the City or the breach thereof, shall constitute or give rise to any pecuniary liability
of the City or any charge upon its general credit or taxing powers. In making the agreements, provisions,
covenants, and representations set forth in such documents, the City has not obligated itself to pay or
remit any funds or revenues, other than funds and revenues derived from the Loan Agreement which are
to be applied to the payment of the Series 2018 Bonds, as provided therein and in the Indenture.
10.
Except as herein otherwise expressly provided, nothing in this resolution or in the
aforementioned documents expressed or implied, is intended or shall be construed to confer upon any
person or firm or corporation, other than the City or any holder of the Series 2018 Bonds issued under the
provisions of this resolution, any right, remedy, or claim, legal or equitable, under and by reason of this
resolution or any provisions hereof, this resolution, the aforementioned documents, and all of their
provisions being intended to be and being for the sole and exclusive benefit of the City and any holder
from time to time of the Series 2018 Bonds issued under the provisions of this resolution.
11.
In case any one or more of the provisions of this resolution, other than the provisions
contained in Section 4 hereof ( and any provisions of this resolution limiting the liability of the City), or
of the aforementioned documents, or of the Series 2018 Bonds issued hereunder shall for any reason be
held to be illegal or invalid, such illegality or invalidity shall not affect any other provision of this
resolution, or of the aforementioned documents, or of the Series 2018 Bonds, but this resolution, the
aforementioned documents, and the Series 2018 Bonds shall be construed and endorsed as if such illegal
or invalid provisions had not been contained therein.
12.
The Series 2018 Bonds, when executed and delivered, shall contain a recital that they are
issued pursuant to the Act, and such recital shall be conclusive evidence of the validity of the Series 2018
Bonds and the regularity of the issuance thereof, and that all acts, conditions, and things required by the
laws of the State of Minnesota relating to the adoption of this resolution, to the issuance of the Series
2018 Bonds, and to the execution of the aforementioned documents to happen, exist, and be performed
precedent to the execution of the aforementioned documents have happened, exist, and have been
performed as so required by law.
13.
The officers of the City, bond counsel, other attorneys, engineers, and other agents or
employees of the City are hereby authorized to do all acts and things required of them by or in connection
with this resolution, the aforementioned documents, and the Series 2018 Bonds for the full, punctual, and
complete performance of all the terms, covenants, and agreements contained in the Series 2018 Bonds,
the aforementioned documents, and this resolution. In the event that for any reason any of the City
Officials is unable to carry out the execution of any of the documents or other acts provided herein, such
documents may be executed and such actions may be taken by any official or employee of the City
delegated the duties of any such City Official with the same force and effect as if such documents were
executed and delivered by such City Official.
14.
On any date subsequent to the date of issuance of the Series 2018 Bonds, the City
Officials are hereby authorized to execute and deliver any amendments or supplements to any of the
documents referred to in this resolution or other documents executed and delivered in connection with the
issuance of the Series 2018 Bonds if, after review by bond counsel, the City Officials determine that the
execution and delivery of such amendment or supplement is not materially inconsistent with this
resolution. The City Officials may impose any terms or conditions on the execution and delivery of any
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such amendment or supplement as the City Officials deem appropriate. The authorization hereby given
shall be further construed as authorization for the execution and delivery of such certificates and related
items as may be required to demonstrate compliance with the agreements being amended and the terms of
this resolution. The execution of any instrument by the City Officials shall be conclusive evidence of the
approval of such instruments in accordance with the terms hereof.
15.
The Company and the School have agreed and it is hereby determined that any and all
costs incurred by the City in connection with the issuance of the Series 2018 Bonds and the financing and
refinancing of the Project will be paid by the Company or the School. It is understood and agreed that the
Company and the School shall indemnify the City against all liabilities, losses, damages, costs, and
expenses (including attorneys’ fees and expenses incurred by the City) arising with respect to the Project
and the Series 2018 Bonds, as provided for and agreed to by and between the Company and the City in
the Loan Agreement.
16.
Notwithstanding the City’s existing conduit bond policy, the Company shall pay the
administrative fee of the City on the date of issuance of the Bonds, in the amount of seventy-five
hundredths of one percent (0.75%) of the principal amount of the Bonds.
17.

This resolution shall be in full force and effect from and after its passage.

(The remainder of this page is intentionally left blank.)
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The motion for the adoption of the foregoing resolution was duly seconded by Member _________,
and upon vote being taken thereon, the following voted in favor thereof:

and the following voted against the same:

whereupon said resolution was declared duly passed and adopted.
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STATE OF MINNESOTA

)

COUNTY OF RAMSEY

) ss.

CITY OF VADNAIS HEIGHTS

)

I, the undersigned, being the duly qualified and acting City Administrator of the City of Vadnais
Heights, Minnesota (the “City”), do hereby certify that I have carefully compared the attached and foregoing
extract of minutes of a regular meeting of the City Council of the City held on December 4, 2018, with the
original minutes on file in my office and the extract is a full, true, and correct copy of the minutes insofar as
they relate to the issuance and sale of the Charter School Lease Revenue Bonds (Academy for Sciences &
Agriculture), Series 2018, in the original aggregate principal amount not to exceed $13,000,000.
WITNESS My hand officially as such City Administrator and the corporate seal of the City this ____
day of December, 2018.

City Administrator
Vadnais Heights, Minnesota
(SEAL)
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INDENTURE OF TRUST

THIS INDENTURE OF TRUST, dated as of December 1, 2018 (this “Indenture”), is made by
and between the City of Vadnais Heights, a statutory city and political subdivision of the State of
Minnesota (the “Issuer”), and UMB Bank, n.a., a national banking association organized and existing
under and by virtue of the laws of the United States of America, with a designated corporate trust office
located in Minneapolis, Minnesota, as trustee (the “Trustee”).
W I T N E S S E T H:
In accordance with the provisions of the Municipal Industrial Development Act, Minnesota
Statutes, Sections 469.152 to 469.1655, as amended (the “Development Act”), statutory cities are
authorized to issue revenue bonds to: (i) finance, in whole or in part, the costs of the acquisition,
construction, reconstruction, improvement, betterment, or extension of any properties, real or personal,
used or useful in connection with a revenue producing enterprise engaged in any business; and (ii) refund,
in whole or in part, bonds previously issued by any other municipality or redevelopment agency on behalf
of an organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the
“Code”) with the consent of the original issuer of such bonds.
In accordance with Section 469.155, subdivision 9, of the Development Act, a municipality may
enter into an agreement whereby such municipality issues its revenue bonds in behalf of another
municipality. And under Minnesota Statutes, Section 471.656, a municipality may issue obligations to
finance the acquisition or improvement of real property located outside of the corporate boundaries of the
issuer but only if the governing body of the municipality in which the real property is located consents, by
resolution, to issuance of such obligations.
In accordance with the provisions of the Development Act, AFSA Building Company, a
Minnesota nonprofit corporation (the “Company”), has requested that the Issuer issue its Charter School
Lease Revenue Bonds (Academy for Sciences & Agriculture), Series 2018A (the “Series 2018A Bonds”),
in the aggregate principal amount of $[12,170,000], and its Taxable Charter School Lease Revenue Bonds
(Academy for Sciences & Agriculture), Series 2018B (the “Series 2018B Bonds”), in the aggregate
principal amount of $[560,000] (the Series 2018A Bonds and the Series 2018B Bonds are hereinafter
referred to collectively as the “Series 2018 Bonds”), the proceeds of which will be loaned to the Company
under the terms of a Loan Agreement, dated as of December 1, 2018 (the “Loan Agreement”), between
the Issuer and the Company.
The proceeds of the loan made to the Company under the terms and conditions of the Loan
Agreement will be applied by the Company to: (i) redeem and prepay the outstanding Series 2004 Bonds
(as hereinafter defined); (ii) finance the acquisition, renovation, and equipping of an approximately
30,000 square foot existing building located at 2925 Country Drive in the City of Little Canada,
Minnesota (the “City of Little Canada”) for use by AFSA High School, doing business as Academy for
Sciences & Agriculture (formerly The Agricultural and Food Sciences Academy), a Minnesota nonprofit
corporation (the “School”), as a public charter school for students in pre-kindergarten through eighth
grade (the “Series 2018 Project”); (iii) fund a deposit to the Reserve Fund for the Series 2018 Bonds; (iv)
pay capitalized interest on the Series 2018 Bonds; and (v) pay the costs of issuing the Series 2018 Bonds.
The City of Little Canada has consented to the issuance of the Series 2018 Bonds by the Issuer
and has agreed to the application of the proceeds of the Series 2018 Bonds to the purposes referenced
above.
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All things necessary to make Series 2018 Bonds and any series of Additional Bonds, as defined
herein (collectively, the “Bonds”), when authenticated by the Trustee and issued as provided in this
Indenture the valid, binding, and legal obligations of the Issuer according to the import thereof, and to
constitute this Indenture a valid assignment and pledge of the amounts pledged to the payment of the
principal of, premium, if any, and interest on the Bonds, and to constitute this Indenture a valid
assignment of the rights of the Issuer under the Loan Agreement, have been done and performed, and the
creation, execution, and delivery of this Indenture, and the creation, execution, and issuance of the Bonds,
subject to the terms hereof, have in all respects been duly authorized.
NOW, THEREFORE, THIS INDENTURE WITNESSETH:
GRANTING CLAUSES
That the Issuer in consideration of the premises and the acceptance by the Trustee of the trusts
hereby created and of the purchase and acceptance of the Bonds issued hereunder by the registered
owners thereof, and for other good and valuable consideration, the receipt of which is hereby
acknowledged, in order to secure the payment of the principal of, premium, if any, and interest on the
Bonds according to their tenor and effect and to secure the performance and observance by the Issuer of
all the covenants expressed or implied herein and in the Bonds, does hereby assign and grant a security
interest in the following to the Trustee and its successors in trust and assigns forever, for the securing of
the performance of the obligations of the Issuer hereinafter set forth (collectively, the “Trust Estate”):
GRANTING CLAUSE FIRST
The Loan Agreement and the Pledge Agreement, including all extensions and renewals of the
term thereof, if any, together with all right, title, and interest of the Issuer in and to the Loan Agreement
and the Pledge Agreement, including, but not limited to, the present and continuing right to make claim
for, collect, receive, and receipt for any of the sums, amounts, income, revenues, issues, and profits and
any other sums of money payable or receivable under the Loan Agreement, the Mortgage, the Assignment
of Lease, the Account Control Agreement, the Intercreditor Agreement, or the Pledge Agreement (except
for amounts payable to the Issuer under Sections 4.2(b), 7.3, 7.6, and 8.4 of the Loan Agreement), to
bring actions and proceedings thereunder or for the enforcement thereof, and to do any and all things
which the Issuer under the Loan Agreement or the Pledge Agreement is or may become entitled to.
GRANTING CLAUSE SECOND
All money, assets, and securities from time to time held by the Trustee under the terms of this
Indenture, except for money deposited with or paid to the Trustee for the redemption of specific Bonds,
which money shall be held in trust for the registered owners of such specific Bonds only and except for
money in the Rebate Fund.
TO HAVE AND TO HOLD all and singular the Trust Estate, whether now owned or hereafter
acquired, unto the Trustee and its respective successors in said Trust and assigns forever;
IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth for the equal and
proportionate benefit, security and protection of all present and future registered owners of the Bonds,
from time to time, issued under and secured by this Indenture without privilege, priority, or distinction as
to the lien or otherwise of any of the Bonds over any of the other Bonds;
PROVIDED, HOWEVER, that if the Issuer, its successors or assigns, shall well and truly pay, or
cause to be paid, the principal of, premium, if any, and interest on the Bonds due or to become due
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thereon, at the times and in the manner set forth in the Bonds according to the true intent and meaning
thereof, and shall cause the payments to be made on the Bonds as required under Article VIII hereof, or
shall provide, as permitted hereby, for the payment thereof by depositing with the Trustee the entire
amount due or to become due thereon, and shall well and truly cause to be kept, performed, and observed
all of its covenants and conditions pursuant to the terms of this Indenture, and shall pay or cause to be
paid to the Trustee all sums of money due or to become due to it in accordance with the terms and
provisions hereof, then upon the final payment thereof this Indenture and the rights hereby granted shall
cease, determine, and be void; otherwise this Indenture shall remain in full force and effect.
THIS INDENTURE FURTHER WITNESSETH, and it is expressly declared, that all Bonds
issued and secured hereunder are to be issued, authenticated, and delivered and all said property, rights,
and interests including, without limitation, the amounts payable under the Loan Agreement and any other
amounts hereby assigned and pledged are to be dealt with and disposed of under, upon and subject to the
terms, conditions, stipulations, covenants, agreements, trusts, uses, and purposes as herein expressed, and
the Issuer has agreed and covenanted, and does hereby agree and covenant with the Trustee and with the
respective registered owners of the Bonds as follows:

(The remainder of this page is intentionally left blank.)
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ARTICLE I
DEFINITIONS AND RULES OF CONSTRUCTION
Section 1.01. Definitions. The following words and phrases shall have the following meanings:
“Account Control Agreement” means the Account Control Agreement, dated as of December 1,
2018, among the Trustee, the School and the Bank, and all amendments thereof and supplements thereto.
“Act” means, collectively, the Municipal Industrial Development Act, Minnesota Statutes,
Sections 469.152 through 469.1655, as amended, and Minnesota Statutes, Section 471.656, as amended.
“Additional Bonds” means any additional bonds issued and secured in accordance with
Section 2.12 of this Indenture.
“Adjusted Pledged Revenues” shall mean the Adjusted Pledged Revenues of the School as
defined in the Pledge Agreement.
“Assignment of Lease” means the Assignment of Lease, dated as of December 1, 2018, by the
Company for the benefit of the Trustee.
“Bank” or “Depository Bank” means Farmers & Merchants Savings Bank and at any time the
depository bank for the School into which State payments are deposited by the School, including Lease
Aid.
“Bond Counsel” means Kennedy & Graven, Chartered, or any other firm of nationally recognized
bond counsel acceptable to the Issuer and the Company.
“Bond Fund” means the fund created pursuant to Section 5.06 of this Indenture.
“Bond Purchase Agreement” means the Bond Purchase Agreement, dated December [__], 2018,
by and among the Original Purchaser, the Issuer, the Company, and the School for the purchase of the
Series 2018 Bonds.
“Bond Registrar” means the Trustee in its capacity as registrar of the Bonds.
“Bond Resolution” means Resolution No. [______], adopted by the City Council of the Issuer on
December 4, 2018.
“Bond Year” means the one-year period beginning on each July 1 and ending on June 30 of the
following year, except that the first Bond Year shall begin on the date of issuance of the Series 2018
Bonds and end on June 30, 2019.
“Bonds” means the Series 2018 Bonds and any Additional Bonds.
“Business Day” means a day on which banking business is transacted in the city in which the
Trustee has its designated corporate trust office.
“Charter School Act” means Minnesota Statutes, Chapter 124E, as amended.
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“City of Little Canada” means the City of Little Canada, a statutory city and political subdivision
of the State.
“City of Vadnais Heights” means the City of Vadnais Heights, a statutory city and political
subdivision of the State.
“Code” means the Internal Revenue Code of 1986, as amended. Each reference to a section of
the Code herein shall be deemed to include the United States Treasury Regulations proposed or in effect
thereunder and applicable to the Bonds or the use of proceeds thereof, unless the context clearly requires
otherwise.
“Company” means AFSA Building Company, a Minnesota nonprofit corporation, and any
successor owner of the Schoolhouse.
“Company Certificate” means a certificate signed by the Company Representative.
“Company Representative” means the person or persons at the time designated to act on behalf of
the Company by written certificate furnished to the Issuer and the Trustee containing the specimen
signatures of such person or persons and signed on behalf of the Company by its President. Such
certificate may designate an alternate or alternates.
“Construction Fund” means the fund created pursuant to Section 5.26 of this Indenture.
“Continuing Disclosure Agreement” means the Continuing Disclosure Agreement, dated as of
December 1, 2018, between the Company, the School, and the Trustee.
“Costs of Issuance Fund” means the fund created pursuant to Section 5.14 of this Indenture.
“Counsel” means an attorney duly admitted to practice law before the highest court of any state
and, without limitation, may include legal counsel for either the Issuer or the Company.
“Date of Issuance” means the date on which a series of the Bonds are issued. The Date of
Issuance for the Series 2018 Bonds is December [__], 2018.
“Default” and “Event of Default” mean with respect to any Default or Event of Default under the
Loan Agreement or the Indenture, any occurrence or event specified and defined by Section 8.1 of the
Loan Agreement or by Section 9.01 hereof.
“Depository” shall mean The Depository Trust Company, New York, New York, or its successors
and assigns, or such substitute depository institution as shall be designated by the Issuer in accordance
with Section 2.11.
“Depository Bonds” shall mean Bonds in the form of one certificate for each maturity and
governed by Section 2.11 hereof.
“Determination of Taxability” means receipt by the Trustee of a written notification of the
issuance, prior to the maturity date or redemption of all Outstanding Series 2018A Bonds, of a statutory
notice of deficiency by the United States Department of the Treasury, Internal Revenue Service, or a
decision by a court of competent jurisdiction, holding in effect that interest on any Series 2018A Bond is
included for federal income tax purposes in the gross income of the registered owner thereof, which
statutory notice or court decision is either (a) not contested by the Company in accordance with
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Section 6.8 of the Loan Agreement, or (b) contested by the Company in accordance with Section 6.8 of
the Loan Agreement and resolved adversely to the interests of, or abandoned by, the Company.
“Disbursing Agreement” means the Disbursing Agreement, dated as of December 1, 2018,
between the Company, the Trustee, and the Disbursing Agent, as the same may be amended or
supplemented from time to time.
“Disbursing Agent” means the Title Insurer.
“EMMA” means the Electronic Municipal Market Access system established by the Municipal
Securities Rulemaking Board, with the support of the Securities and Exchange Commission, or any
successor system, which can be accessed on the date hereof at www.emma.msrb.org.
“General Education Funding” means the sum of the School’s basic revenue, extended time
revenue, gifted and talented revenue, basic skills revenue, training and experience revenue, secondary
sparsity revenue, elementary sparsity revenue, transportation sparsity revenue, total operating capital
revenue, equity revenue, alternative teacher compensation revenue, and transition revenue as currently
identified under Code 01S211 (or any successor code thereto) in the Minnesota Department of Education
State Aid Reports.
“Generally Accepted Accounting Principles” means those accounting principles applicable in the
preparation of financial statements of the Company or the School, as applicable, as promulgated by the
Financial Accounting Standards Board or such other body recognized as authoritative by the American
Institute of Certified Public Accountants.
“Governmental Obligations” means direct general obligations (including obligations issued or
held in book entry form on the books of the Department of the Treasury) of the United States of America.
“Improvement” means any addition, enlargement, improvement, extension, or alteration of or to
the Schoolhouse as it then exists (other than the expansion to be financed from the proceeds of the Bonds
as contemplated hereunder), and any fixtures, structures or other facilities acquired or constructed by the
Company and located on the Project Site.
“Indebtedness” means (i) all the indebtedness of the obligor for borrowed money which has been
incurred in connection with the acquisition of assets; and (ii) the capitalized value of the liability under
any lease or real or personal property which is properly capitalized on the statement of assets, liabilities,
and fund balances of the obligor in accordance with Generally Accepted Accounting Principles
consistently applied.
“Indenture” means this Indenture of Trust, dated as of December 1, 2018, between the Issuer and
the Trustee, pursuant to which the Bonds are authorized to be issued, including any indenture
supplemental hereto and any amendments hereof.
“Independent Counsel” means an attorney duly admitted to practice law before the highest court
of any state and who is not a full-time employee, director or shareholder of the Issuer or the Company.
“Intercreditor Agreement” means the Intercreditor Agreement, dated as of December 1, 2018,
between the Trustee and the Bank, and consented to by the School and the Company, and any
amendments or supplements thereto or replacements thereof permitted in accordance with Section 12.04
hereof.
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“Interest Payment Date” means June 1 and December 1 of each year, commencing June 1, 2019.
“Issuer” means the City of Vadnais Heights, and any successor.
“Issuer Fee” means the Issuer’s fee for issuing the Bonds in the aggregate amount set forth in
Section 4.2(b) of the Loan Agreement.
“Issuer Representative” means the Mayor or City Administrator of the Issuer and any other
person or persons at the time designated to act on behalf of the Issuer by written certificate furnished to
the Company and the Trustee containing the specimen signatures of such person or persons and signed on
behalf of the Issuer by its duly authorized agent. Such certificate may designate an alternate or alternates.
“Lease” means the Lease Agreement, dated as of December 1, 2018, with respect to the
Schoolhouse by and between the Company, as Lessor, and the School, as Lessee, and any amendment
thereto.
“Lease Aid” means amounts received by the School from the State pursuant to Minnesota
Statutes, Section 124E.22, as amended, to fund payments due under the Lease, or any replacement
therefor pursuant to a successor statute.
“Lease Revenues” means the revenues to be received by the Company from the School pursuant
to the Lease.
“Loan Agreement” means the Loan Agreement, dated as of December 1, 2018, between the
Issuer and the Company, and any amendments and supplements thereto.
“Loan Repayments” shall mean the payments required to be made by the Company pursuant to
Section 4.2(a) of the Loan Agreement.
“Long-Term Indebtedness” means all Indebtedness the final maturity of which (taking into
account any extensions available at the sole option of the Company or the School, as applicable) is greater
than one year after the initial incurrence thereof.
“Majority Bondholder” shall mean any beneficial owner of or owners who together own greater
than fifty percent (50%) of the aggregate Outstanding principal amount of the Bonds.
“Moody’s” means Moody’s Investors Service, a corporation organized and existing under the
laws of the State of New York, its successors and assigns and, if such corporation shall be dissolved or
liquidated or shall no longer perform the functions of a securities rating agency, “Moody’s” shall be
deemed to refer to any other nationally recognized securities rating agency designated by the Company by
notice to the Trustee.
“Mortgage” means the Amended and Restated Mortgage, Security Agreement and Assignment of
Rents, dated as of December 1, 2018, from the Company in favor of the Trustee, and all amendments
thereof and supplements thereto.
“Original Purchaser” means, with respect to the Series 2018 Bonds, BB&T Capital Markets, a
division of BB&T Securities, LLC, and with respect to any Additional Bonds, the investment banking
firm named in a Supplemental Indenture.
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“Outstanding” means Bonds which have been authenticated and delivered by the Trustee under
the Indenture, except:
(a)
Bonds canceled after purchase in the open market or because of payment at or
redemption prior to maturity;
(b)
Bonds for the payment or redemption of which cash funds or noncallable
Governmental Obligations shall have been theretofore deposited with the Trustee in accordance
with Article VIII of the Indenture; and
(c)
Bonds in lieu of which others have been authenticated under Sections 2.07, 2.08,
or 3.05 of this Indenture.
“Payment Date” means June 1 of each year, commencing June 1, 20[__], with respect to the
Series 2018B Bonds and commencing June 1, 20[__], with respect to the Series 2018A Bonds.
“Permitted Encumbrances” means, as of any particular time, “permitted encumbrances” as
defined in the Mortgage.
“Permitted Investments” means the following investments, if and to the extent the same are legal
for investment, with regard to any money held as part of the Revenue Fund, the Bond Fund, the Reserve
Fund, the Construction Fund, the Costs of Issuance Fund, or any other fund held by the Trustee pursuant
to this Indenture:
(a)
bills, certificates of indebtedness, notes, bonds or similar securities which are
direct obligations of, or the principal and interest of which are unconditionally guaranteed by, the
United States of America;
(b)
direct and general obligations of any state of the United States of America or any
municipality or political subdivision of such state, or obligations of any corporation, if such
obligations are in one of the two highest rating categories by Standard & Poor’s or Moody’s
Investors Service, or, upon the discontinuance of either or both of such rating agencies, any other
nationally recognized rating service;
(c)
negotiable or non-negotiable certificates of deposit, time deposits, or other
similar banking arrangements, issued by any nationally or state-chartered bank (including the
Trustee) or trust company or any savings and loan association, domiciled in the State, if either
(i) the long-term obligations of such bank or trust company are rated in one of the two highest
rating categories by Standard & Poor’s or Moody’s Investors Service, or, upon the discontinuance
of either or both of such rating services, any other nationally recognized rating service or (ii) the
deposits are continuously secured as to principal, but only to the extent not insured by the Federal
Deposit Insurance Corporation, or similar corporation chartered by the United States of America,
(1) by lodging with a bank or trust company, as collateral security, obligations described in
paragraph (a) or (b) above or, other marketable securities eligible as security for the deposit of
trust funds under applicable regulations of the Comptroller of the Currency of the United States
of America or applicable state law or regulations, having a market value (exclusive of accrued
interest) not less than the amount of such deposit, or (2) if the furnishing of security as provided
in clause (1) of this paragraph is not permitted by applicable law, in such manner as may then be
required or permitted by applicable state or federal laws and regulations regarding the security for
the deposit of trust funds;
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(d)
repurchase agreements with respect to obligations listed in paragraph (a) or
paragraph (b) above if entered into with a nationally or state-chartered bank domiciled in the
State (including the Trustee), trust company domiciled in the State or a broker or dealer (as
defined by the Securities Exchange Act of 1934, as amended) which is a member of the Securities
Investors Protection Corporation if (i) such obligations that are the subject of such repurchase
agreement are delivered to the Trustee or are supported by a safekeeping receipt issued by a
depository; provided that such repurchase agreement must provide that the value of the
underlying obligations shall be maintained at current market value, calculated no less frequently
than monthly, of not less than the repurchase price, (ii) a prior perfected security interest in the
obligations which are the subject of such repurchase agreement has been granted to the Trustee,
and (iii) such obligations are free and clear of any adverse third-party claims;
(e)
commercial paper maturing in 270 days or less and rated in the highest rating
category by two nationally recognized rating services;
(f)
money market mutual funds invested solely in obligations listed in paragraphs
(a), (b), or (c) above including funds offered or managed by the Trustee or its affiliates;
(g)
agreements or contracts for guaranteed investment contracts issued or guaranteed
by financial institutions, United States commercial banks, domestic branches of foreign banks,
United States insurance companies, or their Canadian subsidiaries. The credit quality of the
issuer’s or guarantor’s long-term unsecured debt must be rated in one of the three highest
categories by a nationally recognized rating agency;
(h)
certificates or receipts issued by any nationally or state-chartered bank, domiciled
in the State, trust company domiciled in the State or broker or dealer (as defined by the Securities
Exchange Act of 1934, as amended) which is a member of the Securities Investors Protection
Corporation, organized and existing under the laws of the United States of America or any state
thereof, the outstanding unsecured long-term debt of which is rated in either of the two highest
rating categories by Standard & Poor’s or Moody’s Investors Service, or, upon the discontinuance
of either rating services, in the capacity of custodian, which certificates or receipts evidence
ownership of a portion of the principal of or interest on Government Obligations held (which may
be in book entry form) by such bank, trust company or broker or dealer (as defined by the
Securities Exchange Act of 1934, as amended) as custodian;
(i)
tax-exempt obligations (as defined in section 150(a)(6) of the Code and which
are not “investment property” as defined in Section 148(b)(2) of the Code) rated in one of the two
highest rating categories by Standard & Poor’s or Moody’s Investors Service, or, upon the
discontinuance of either rating service or both of such rating services, any other nationally
recognized rating service; and
(j)
U.S. dollar denominated deposit accounts, federal funds with domestic
commercial banks which have a rating on their short term certificates of deposit on the date of
purchase of “A-1” or “A-1+” by Standard & Poor’s and “P-1” by Moody’s and maturing no more
than sixty (60) days after the date of purchase. (Ratings on holding companies are not considered
as the rating of the bank.)
Notwithstanding the foregoing, “Permitted Investments” shall not include a financial instrument,
commonly known as a “derivative,” whose performance is derived, at least in part, from the performance
of any underlying asset, including, without limitation, futures, options on securities, options on futures,
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swap agreements, forward purchase contracts, structured notes, and participations in pools of mortgages
or other assets.
“Plans and Specifications” means the plans and specifications for the Project or any other
expansion or improvement of the Schoolhouse, as the same may be modified from time to time in
accordance with the provisions of the Loan Agreement
“Pledge Agreement” means the Pledge and Covenant Agreement, dated as of December 1, 2018,
by and between the School and the Trustee, and any amendments and supplements thereto.
“Prior Bonds” means the Series 2004 Bonds.
“Prior Indenture” means the Indenture of Trust, dated as of December 1, 2004, between the Issuer
and the Prior Trustee.
“Prior Trustee” means UMB Bank, n.a., successor trustee under the Prior Indenture.
“Project” means, collectively, the Series 2004 Project located in the City of Vadnais Heights and
the Series 2018 Project located in the City of Little Canada, and owned by the Company and leased to the
School.
“Project Building” means collectively (i) the improvements, machinery, equipment and other
tangible property on the Project Site which are described generally in EXHIBIT A to the Loan Agreement
and the improvements, machinery, equipment and other tangible property that will be acquired,
constructed, installed and equipped on the Project Site with proceeds of the Series 2018 Bonds, and (ii)
any item of machinery, equipment or other tangible property acquired in substitution for, or as a renewal
or replacement of, or a modification or improvement to, any property described in (i) above, pursuant to
the provisions of Section 4.4 of the Loan Agreement.
“Project Costs” shall have the meaning ascribed to such term in the Loan Agreement.
“Project Site” means the real estate described in EXHIBIT A of the Loan Agreement, on which
the Project Building is situated, which real estate will be owned by the Company, less any interests in real
property, easements, licenses, rights of way or similar rights and privileges as may be taken by the
exercise of the power of eminent domain.
“Rebate Analyst” means the “Rebate Analyst” as defined in Section 5.22 of this Indenture.
“Rebate Fund” means the fund created pursuant to Section 5.22 of this Indenture.
“Redemption Date” means [_______, 20__], the date that the Prior Bonds are to be optionally
redeemed and prepaid on a current refunding basis.
“Refunding Fund” means the fund created pursuant to Section 5.38 of this Indenture.
“Registered Owner” means the person or persons in whose name or names a Bond shall be
registered on the books of the Issuer kept for that purpose in accordance with provisions of the Indenture.
“Regular Record Date” means, with respect to the Bonds, the 15th day of the calendar month
preceding an Interest Payment Date.
“Reserve Fund” means the fund created pursuant to Section 5.10 of this Indenture.
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“Reserve Fund Requirement” means $[___________] with respect to the Series 2018 Bonds and,
with respect to any Additional Bonds, the least of: (a) ten percent (10%) of the original issue price of the
Bonds; (b) the maximum annual debt service in any Bond Year on the Bonds (excluding amounts in the
final maturity of the Bonds to be paid from the application of the Reserve Fund); or (c) 125 percent of the
average annual debt service on the Bonds.
“Revenue Fund” means the fund created pursuant to Section 5.02 of this Indenture.
“School” means AFSA High School, doing business as Academy for Sciences & Agriculture
(formerly The Agricultural and Food Sciences Academy), a Minnesota nonprofit corporation, formed as a
public (charter) school pursuant to the Charter School Act.
“Schoolhouse” means, collectively, an approximately 45,000 square foot grade nine through
twelve education facility located at 100 East Vadnais Boulevard in the City of Vadnais Heights and an
approximately 30,000 square foot building located at 2925 Country Drive in the City of Little Canada
used as a public charter schoolhouse for pre-kindergarten through grade eight operated by the School.
“School Representative” means the person or persons at the time designated to act on behalf of
the School by written certificate furnished to the Issuer and the Trustee containing the specimen
signatures of such person or persons and signed on behalf of the School by its President. Such certificate
may designate an alternate or alternates.
“Security Agreements” means, collectively, the Loan Agreement, Lease, Mortgage, Account
Control Agreement, Disbursing Agreement, Assignment of Lease, [Intercreditor Agreement,] SNDA, and
Pledge Agreement.
“Series 2004 Bonds” means the Series 2004A Bonds and the Series 2004B Bonds, the proceeds
of which were loaned to the Company and applied by the Company to finance the acquisition,
construction, and equipping of the Series 2004 Project.
“Series 2004 Project” means the acquisition, construction, and equipping of an approximately
45,000 square foot grade nine through twelve education facility located at 100 East Vadnais Boulevard in
the City of Vadnais Heights.
“Series 2004A Bonds” means the Lease Revenue Bonds (Agriculture and Food Sciences
Academy Project), Series 2004A, issued by the Issuer in the original aggregate principal amount of
$8,390,000.
“Series 2004B Bonds” means the Taxable Lease Revenue Bonds (Agriculture and Food Sciences
Academy Project), Series 2004B, issued by the Issuer in the original aggregate principal amount of
$510,000.
“Series 2018 Bonds” means the Series 2018A Bonds and the Series 2018B Bonds, the proceeds
of which are being loaned to the Company and applied by the Company to finance the acquisition,
renovation, and equipping of the Series 2018 Project.
“Series 2018 Project” means the acquisition, renovation, and equipping of an approximately
30,000 square foot existing building located at 2925 Country Drive in the City of Little Canada for use by
the School as a public charter school for students in pre-kindergarten through eighth grade.
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“Series 2018A Bonds” means the Issuer’s Charter School Lease Revenue Bonds (Academy for
Sciences & Agriculture), Series 2018A, in the original aggregate principal amount of $[12,170,000] and
issued under and secured by this Indenture.
“Series 2018B Bonds” means the Issuer’s Taxable Charter School Lease Revenue Bonds
(Academy for Sciences & Agriculture), Series 2018B, in the original aggregate principal amount of
$[560,000] and issued under and secured by this Indenture.
“SNDA” means the Subordination, Non-Disturbance, and Attornment Agreement, dated as of
December 1, 2018, between the Trustee, the Company, and the School.
“Special Record Date” means that date specified by the Trustee for the payment of any defaulted
interest.
“Standard & Poor’s” means Standard & Poor’s Ratings Group, it successors and their assigns,
and if such entity will be dissolved or liquidated or will no longer perform the functions of a municipal
securities rating agency, “Standard & Poor’s” will be deemed to refer to any other nationally recognized
municipal securities rating agency designated by the Company (other than Moody’s).
“State” means the State of Minnesota.
“Sweep Account” means the State Aid Revenues Account established and maintained pursuant to
the Pledge Agreement by the School at the Bank and of which the Trustee has control pursuant to the
Account Control Agreement.
“Tax Agreement” means the Tax Regulatory Agreement, dated the Date of Issuance, by the
Company, the School and the Trustee, and any amendments and supplements thereto.
“Tax Certificate” means the tax certificate, dated the Date of Issuance of the Bonds, from the
Company and the School and endorsed by the Issuer.
“Tax-Exempt Bonds” means the Series 2018A Bonds and any Additional Bonds the interest on
which is intended to be excluded from gross income for federal income tax purposes.
“Term Bonds” means the Series 2018A Bonds maturing on June 1, 20[__], June 1, 20[__], and
June 1, 20[__], and the Series 2018B Bonds maturing on June 1, 20[__].
“Title Insurer” means Land Title, Inc.
“Trust Estate” means the property conveyed to the Trustee pursuant to the Granting Clauses of
the Indenture.
“Trustee” means UMB Bank, n.a., a national banking association with a designated corporate
trust office in Minneapolis, Minnesota, as trustee under the Indenture, and successors in trust and assigns.
“Value” means that value, which shall be determined between forty-five (45) and sixty (60) days
prior to each Interest Payment Date, of the cash and any investments in the Reserve Fund, which shall be
calculated by the Trustee as follows: (a) with respect to cash, the face value thereof, and (b) with respect
to any investment, the lower of the cost of the investment or the market price of the investment on the
date of valuation.
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Section 1.02. Rules of Construction. The following rules shall apply to the construction of this
Indenture unless the context clearly indicates to the contrary:
(a)

Words importing the singular number shall include the plural number and vice

versa.
(b)
The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof” and any similar
terms refer to this Indenture. The term “heretofore” means before the date of this Indenture and
the term “hereafter” means after the date of this Indenture.
(c)
Words importing the redemption or calling for redemption of Bonds shall not be
deemed to refer to or connote the payment of Bonds at their stated maturity.
(d)
Articles and Sections mentioned by number only are the respective articles and
sections of this Indenture so numbered. References to “this Article,” “this Section” or “this
subsection” shall refer to the particular article, section or subsection in which such reference
appears. All references herein to particular Articles or Sections are references to Articles or
Sections of this Indenture.
(e)
The headings herein are solely for convenience of reference and shall not
constitute a part of this Indenture nor shall they affect its meaning, construction or effect.

(The remainder of this page is intentionally left blank.)

13
539564v3 SEL VA265-10

ARTICLE II
THE BONDS
Section 2.01. Authorized Amount of the Bonds. The aggregate principal amount of the
Series 2018A Bonds that may be issued under this Indenture is $[12,170,000], and the aggregate principal
amount of the Series 2018B Bonds that may be issued under this Indenture is $[560,000].
Section 2.02.

Issuance of Series 2018 Bonds.

(a)
The Series 2018 Bonds shall be designated “Charter School Lease Revenue
Bonds (Academy for Sciences & Agriculture), Series 2018A” and “Taxable Charter School Lease
Revenue Bonds (Academy for Sciences & Agriculture), Series 2018B,” respectively. The Series
2018 Bonds shall be issuable only in fully registered form in minimum denominations of $5,000
or any integral multiple of $5,000 in excess thereof. Unless the Issuer shall otherwise direct, the
fully registered Bonds shall be numbered consecutively from R-1 upward.
(b)
The Bonds shall be dated as of their date of original issuance, and shall be
authenticated initially as of their date of issuance and thereafter as of the Interest Payment Date
next preceding the date of issue (pursuant to Section 2.04 hereof), exchange or transfer, unless the
date of such issuance, exchange or transfer is an Interest Payment Date, in which case the date of
authentication shall be that Interest Payment Date. If interest on the Bonds shall be in Default,
Bonds issued in exchange for Bonds surrendered for transfer or exchange shall be authenticated
as of the date to which interest has been paid in full on the Bonds surrendered or, if no interest
has been paid on the Bonds, the date of the first authentication and delivery of Bonds hereunder.
(c)
The Bonds shall bear interest from their dated date, payable semiannually on
each Interest Payment Date, computed on the basis of a 360-day year composed of twelve 30-day
months.
(d)

The Series 2018 Bonds mature on the dates and bear interest at the rates set forth

below:
Series 2018A Bonds
Maturity Date
(June 1)
20__
20__
20__

Principal
Amount

Interest
Rate

$_________
$_________
$_________

_____%
_____%
_____%

Series 2018B Bonds
Maturity Date
(June 1)

Principal
Amount

Interest
Rate

20__

$ ________

_____%

(e)
The principal of and premium, if any, on the Bonds shall be payable in lawful
money of the United States of America at the principal corporate trust office of the Trustee in
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Minneapolis, Minnesota, or of its successor in trust, or at the duly designated office of any paying
agents. Payment of interest on any Bond shall be made to such person as is the Registered Owner
thereof on the Regular Record Date, or the Special Record Date, as the case may be, and shall be
paid by check or draft mailed to such person as is the Registered Owner on the Regular Record
Date or the Special Record Date, as the case may be, at the address of the Registered Owner as it
appears on the registration books of the Issuer. Interest shall also be payable by wire transfer to
an account in a domestic financial institution designated in writing to the Trustee on or before the
appropriate record date, upon request by, and at the expense of, a Registered Owner of at least
$1,000,000 in initial aggregate principal amount of the Bonds.
(f)
The Trustee is hereby designated and agrees to act as Bond Registrar and paying
agent for and in respect to the Bonds.
Section 2.03. Execution; Special, Limited Obligations. The Bonds shall be executed on
behalf of the Issuer by the manual or facsimile signatures of the officers of the Issuer designated to sign
the Bonds in the Bond Resolution, under the official seal, or a facsimile thereof, of the Issuer. Any
facsimile signature shall have the same force and effect as if said officers had manually signed the Bonds.
Any reproduction of the official seal of the Issuer on the Bonds shall have the same force and effect as if
the official seal of the Issuer had been impressed on the Bonds and the seal may be omitted as authorized
by law.
In case any officer of the Issuer whose signature or a facsimile of whose signature shall appear on
the Bonds shall cease to be such officer before the authentication by the Trustee and delivery of such
Bonds, such signature or such facsimile shall nevertheless be valid and sufficient for all purposes, the
same as if such officer had remained in office until delivery; and any Bond may be signed on behalf of the
Issuer by such persons as, at the time of execution of such Bond, shall be the proper officers of the Issuer,
even though at the date of such Bond or of the execution and delivery of this Indenture any such person
was not such officer.
The Bonds issued by the Issuer shall not be deemed to constitute a debt, liability, or obligation of
the Issuer, the City of Little Canada, or of the State or any political subdivision thereof within the
meaning of any constitutional or statutory limitation, and the Bonds shall be payable solely from revenues
derived from the sale, operation, or leasing of the Schoolhouse and payments received pursuant to the
Loan Agreement and the Pledge Agreement, and in the event of default, the Mortgage, pursuant to its
terms (except to the extent paid out of money attributable to the proceeds derived from the sale of the
Bonds or to income from the temporary investment thereof and, under certain circumstances, to proceeds
from insurance and condemnation awards) and shall be a valid claim of the Registered Owners thereof
only against the Revenue Fund, the Bond Fund, the Reserve Fund, the Construction Fund, and other
money held by the Trustee (except the Rebate Fund) and the amounts payable under the Loan Agreement
and the Pledge Agreement, which amounts are hereby pledged, assigned and otherwise secured for the
equal and ratable payment of the Bonds and shall be used for no other purpose than to pay the principal
of, premium, if any, and interest on the Bonds, except as may be otherwise expressly authorized in this
Indenture. Neither the faith and credit nor the taxing power of the Issuer, the City of Little Canada, the
State, or any other political subdivision or agency thereof is pledged to the payment of the principal of,
premium, if any, or interest on such Bonds.
Section 2.04. Authentication. No Bond shall be valid or obligatory for any purpose or entitled
to any security or benefit under this Indenture unless and until a certificate of authentication on such Bond
substantially in the form set forth on EXHIBIT A attached hereto, with appropriate variations, omissions,
and insertions as permitted or required by this Indenture, shall have been duly executed by the Trustee
substantially in the form set forth on EXHIBIT A attached hereto, and attached to such Bond, and such
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executed certificate of authentication of the Trustee upon any such Bond shall be conclusive evidence that
such Bond has been authenticated, registered, and delivered under this Indenture. The Trustee’s
certificate of authentication on any Bond shall be deemed to have been executed by it if signed by an
authorized officer of the Trustee, but it shall not be necessary that the same officer execute the certificate
of authentication on all of the Bonds.
Section 2.05. Form of Bonds. Subject to the provisions of Section 2.04, the Series 2018A
Bonds and the Series 2018B Bonds are to be in substantially the forms set forth in the attached EXHIBIT
A and EXHIBIT B, respectively.
Section 2.06. Delivery of Bonds. Upon the execution and delivery of this Indenture, the Issuer
shall execute and deliver to the Trustee and the Trustee shall authenticate and deliver to the Original
Purchaser (i) the Series 2018A Bonds in the aggregate principal amount of $[12,170,000] and (ii) the
Series 2018B Bonds in the aggregate principal amount of $[560,000], as hereinafter in this Section
provided.
Prior to the delivery by the Trustee of the Series 2018 Bonds there shall be filed with the Trustee:
(a)
A copy, duly certified by the Issuer Representative (or other authorized
representative of the Issuer), of the Bond Resolution, authorizing the issuance of the Series 2018
Bonds and the execution and delivery of this Indenture, the Loan Agreement, the Tax Certificate,
and the Bond Purchase Agreement.
(b)
A copy duly certified by the recording officer of the City of Little Canada of the
resolution of the City Council of the City of Little Canada granting host approval with respect to
the Series 2018 Project and to the issuance of the Series 2018 Bonds by the Issuer as required by
Section 147(f) of the Code and Treasury Regulations, Section 5f.103-2, and authorizing the
issuance of the Series 2018 Bonds by the Issuer under Minnesota Statutes, Section 471.656, as
amended.
(c)
Original executed counterparts of the Loan Agreement, the Lease, the Pledge
Agreement, the Tax Certificate, the Mortgage, this Indenture, the Bond Purchase Agreement, the
Continuing Disclosure Agreement, the SNDA, the Disbursing Agreement, the Intercreditor
Agreement, and the Account Control Agreement.
(d)
A request and authorization to the Trustee on behalf of the Issuer and signed by
the official(s) specified in the Bond Resolution, to authenticate and deliver the Series 2018A
Bonds in the original aggregate principal amount of $[12,170,000], and the Series 2018B Bonds
in the original aggregate principal amount of $[560,000], upon payment to the Trustee, for the
account of the Issuer, of a sum specified in such request and authorization.
(e)
An executed opinion of Kennedy & Graven, Chartered, to the effect that the
Series 2018 Bonds have been duly and validly authorized, issued and delivered and that the
interest on the Series 2018A Bonds is excludable from the gross income of the Holders for federal
income tax purposes, and, to the same extent, is excludable from the net taxable income of
individuals, estates, and trusts for State of Minnesota income tax purposes, subject to customary
exceptions.
Section 2.07. Mutilated, Lost, Stolen or Destroyed Bonds. In the event any Bond is mutilated,
lost, stolen or destroyed, the Issuer shall execute and the Trustee shall authenticate a new Bond of like
series, date, interest rate, maturity and denomination to the mutilated, lost, stolen or destroyed Bond,
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provided that, in the case of any mutilated Bond, such mutilated Bond shall first be surrendered to the
Trustee, and in the case of any lost, stolen or destroyed Bond, there first shall be furnished to the Trustee
evidence of such loss, theft or destruction satisfactory to the Trustee, together with an indemnity
satisfactory to the Trustee. In the event any such Bond (except a mutilated Bond) shall have matured,
instead of issuing a duplicate Bond, the Trustee, on behalf of the Issuer, may pay the same without
surrender thereof, making such requirements as it deems fit for its protection, including a lost instrument
bond. The Trustee may charge the Registered Owner of such Bond with its reasonable fees and expenses
for such service.
Every substitute Bond issued pursuant to the provisions of this Section by virtue of the fact that
any Bond is lost, mutilated, stolen, destroyed or improperly canceled shall constitute an additional
contractual obligation of the Issuer, whether or not the lost, destroyed or improperly canceled Bond shall
be at any time enforceable, and shall be entitled to all the benefits of this Indenture equally and
proportionately with any and all other Bonds duly issued hereunder. All Bonds shall be held and owned
upon the express condition that, to the extent permitted by law, the foregoing provisions are exclusive
with respect to the replacement or payment of lost, mutilated, stolen, destroyed or improperly canceled
Bonds, notwithstanding any law or statute now existing or hereafter enacted.
Section 2.08. Registration, Transfer and Exchange of the Bonds; Persons Treated as
Registered Owners. The Trustee is hereby constituted and appointed the Bond Registrar of the Issuer and
shall keep for and on behalf of the Issuer books for the registration and for the transfer of the Bonds as
provided in this Indenture. The principal of any Bond shall be payable only to or upon the order of the
Registered Owner or his legal representative. Upon surrender for transfer of any Bond at the principal
corporate trust office of the Trustee, duly endorsed for transfer or accompanied by an assignment duly
executed by the Registered Owner or his attorney duly authorized in writing, the Issuer shall execute and
the Trustee shall authenticate, date and deliver in the name of the transferee or transferees a new Bond or
Bonds for a like aggregate principal amount.
Bonds may be exchanged at the principal corporate trust office of the Trustee for a like aggregate
principal amount of Bonds of other authorized denominations of the same series, date, interest rate and
maturity. The Issuer shall execute and the Trustee shall authenticate and deliver Bonds which the
Registered Owner making the exchange is entitled to receive, bearing numbers not contemporaneously
then outstanding. The execution by the Issuer of any Bond of any denomination shall constitute full and
due authorization of such denomination, and the Trustee shall thereby be authorized to authenticate and
deliver such Bond.
In each case, the Trustee shall require the payment by the Registered Owner requesting exchange
or transfer of any tax or other governmental charge required to be paid with respect to such exchange or
transfer and of any other expenses necessarily incurred in connection with such transfer.
The person in whose name any Bond shall be registered shall be deemed and regarded as the
absolute owner thereof for all purposes, and payment of either principal or interest on any Bond shall be
made only to or upon the written order of the Registered Owner thereof or his legal representative, but
such registration may be changed as hereinabove provided. All such payments shall be valid and
effectual to satisfy and discharge the liability upon such Bond to the extent of the sum or sums so paid.
Section 2.09. Destruction of Bonds. Whenever any Outstanding Bond shall be delivered to the
Trustee for cancellation pursuant to this Indenture, upon payment of the principal amount or interest
represented thereby, or for replacement pursuant to Section 2.07 hereof or for transfer pursuant to
Section 2.08 hereof, such Bond shall be promptly canceled by the Trustee and cremated or otherwise
destroyed by the Trustee in accordance with its record retention policies then in effect.
17
539564v3 SEL VA265-10

Section 2.10. Temporary Bonds. Until Bonds in definitive form are ready for delivery, the
Issuer may execute, and upon the request of the Issuer, the Trustee shall authenticate and deliver, subject
to the provisions, limitations and conditions set forth above, one or more Bonds in temporary form,
whether printed, typewritten, lithographed or otherwise produced, substantially in the form of the
definitive Bonds, with appropriate omissions, variations and insertions, and in authorized denominations.
Until exchanged for Bonds in definitive form, such Bonds in temporary form shall be entitled to the lien
and benefit of this Indenture. Upon the presentation and surrender of any Bond or Bonds in temporary
form, the Issuer shall, without unreasonable delay, prepare, execute and deliver to the Trustee, and the
Trustee shall authenticate and deliver, in exchange therefor, a definitive Bond or definitive Bonds. Such
exchange shall be made by the Trustee without making any charge therefor to the registered owner of
such Bond in temporary form. Such temporary bonds will be numbered consecutively upward from T-1.
Section 2.11.

Book Entry Provisions.

(a)
Notwithstanding the other provisions of this Indenture regarding registration, ownership,
transfer, payment and exchange of the Bonds, unless the Issuer determines to permit the exchange of
Depository Bonds for Bonds in the denominations provided in Section 2.02(a), the Bonds shall be issued
as Depository Bonds in denominations of the entire principal amount of a particular maturity of each
series of Bonds (or if a portion of said principal amount is prepaid, said principal amount less the
prepayment amount); such Bonds to be registered in the name of the Depository or its nominee. The
Bonds shall be solely in the denomination of the entire principal amount of a particular maturity except as
provided in this Section. So long as the Bonds are held by The Depository Trust Company as Depository,
the Trustee shall comply with the provisions of the Letter of Representations between the Issuer and The
Depository Trust Company.
(b)
Upon (i) a determination by the Issuer that the Depository is no longer able to carry out
its functions or is otherwise determined unsatisfactory by the Issuer in its sole discretion, or (ii) a
determination by the Depository that the Bonds are no longer eligible for its depository services, or (iii) a
notification from the Depository that the Depository has resigned or discontinued its services for the
Bonds, the Issuer shall either (1) designate a substitute depository in accordance with this Section, or
(2) provide for the exchange of Depository Bonds for Bonds in the denominations provided in
Section 2.02(a).
(c)
If the Issuer determines to provide for the exchange of Depository Bonds for certificated
Bonds in the denominations provided in Section 2.02(a), the Issuer shall so notify the Trustee and shall
provide the Trustee with a supply of executed unauthenticated Bonds to be so exchanged. The Trustee
shall thereupon notify the Owners of the Bonds and provide for such exchange.
(d)
Any substitute depository shall be a “clearing corporation” as defined in the Minnesota
Uniform Commercial Code, Minnesota Statutes, Section 336.8-102, and shall be a qualified and
registered “clearing agency” as provided in Section 17A of the Securities Exchange Act of 1934, as
amended. The substitute depository shall provide for (i) immobilization of the Depository Bonds,
(ii) registration and transfer of beneficial ownership of interests in the Depository Bonds by book entries
made on records of the Depository and participating entities, and (iii) payment of principal of, premium,
if any, and interest to the Depository participating entities.
(e)
So long as the Bonds are Depository Bonds, the following provisions shall apply,
notwithstanding anything to the contrary in this Indenture. The principal or Redemption Price of the
Bonds shall be payable by the Trustee when due by wire transfer in same day funds, and if the payment is
of only part of the principal hereof, the Trustee shall mail by first-class mail to the Depository a written
statement of the principal amount paid as to the Bonds of each maturity Outstanding following such
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payment, and the Depository as Holder shall upon such payment make a notation on the Register of
Partial Payments attached to the Bond of the principal amount paid, provided that the Holder may at its
option surrender the Bond for exchange for a Bond registered with the new principal amount and
provided that the Bonds shall be surrendered for payment upon redemption in full or at maturity. Such
notation, if made by the Holder, shall be for reference only, and may not be relied upon by any other
person as being in any way determinative of the principal amount of the Bonds outstanding, unless the
Trustee has signed the appropriate column of the Register of Partial Payments. Interest is payable by wire
transfer in same day funds from the Trustee to the person in whose name the Bond is registered as of the
close of business of the 15th day of the month immediately preceding an Interest Payment Date, whether
or not a Business Day, at such person’s address as it appears on the bond registration books of the
Trustee. The transfer permitted pursuant to Section 2.08 shall occur only with respect to Bonds of a
minimum denomination of the remaining principal amount of an entire maturity thereof so long as the
Bonds are Depository Bonds. Depository Bonds are not exchangeable for fully registered bonds of
smaller denominations except to evidence a partial prepayment or in exchange for replacement Bonds if
then available. Upon a partial redemption of a Bond which results in the stated amount thereof being
reduced, the Holder may in its discretion make notation on the Register of Partial Payments attached to
the Bond of such redemption, stating the amount so redeemed. Such notation, if made by the Holder,
shall be for reference only, and may not be relied upon by any other person as being in any way
determinative of the principal amount of the Bond Outstanding, unless the Trustee has signed the
appropriate column of the panel. Otherwise, the Holder may surrender the Bond to the Trustee (with, if
the Issuer or the Trustee so requires, a written instrument of transfer in form satisfactory to the Issuer and
the Trustee duly executed by the Owner thereof or his attorney duly authorized in writing) and the Issuer
shall execute (if necessary) and the Trustee shall authenticate and deliver to the Holder of such Bond,
without service charge, a new Bond having the same stated maturity and interest rate and of the
authorized denomination in aggregate principal amount equal to and in exchange for the unredeemed
portion of the principal of the Bond so surrendered.
Section 2.12. Additional Bonds. The Issuer (as issuer of such Additional Bonds), at the
request of the Company, is authorized to issue Additional Bonds secured and payable on a parity basis
with the Series 2018 Bonds provided that, prior to the issuance of any such Additional Bonds, the
following terms and conditions have been met:
(a)
the Trustee has received a copy, duly certified by the Mayor and City Administrator of
the Issuer or the authorized officials of another political subdivision of the State, if another political
subdivision is the issuer of such Additional Bonds, of the resolution adopted by the Issuer (or the other
political subdivision, as applicable) authorizing the issuance of such Additional Bonds and the execution
and delivery of: (a) if the Issuer is the issuer of such Additional Bonds (i) a supplemental indenture,
supplementing and amending this Indenture, which supplemental indenture shall not require the approval
of any Registered Owner of the Bonds, providing the date, interest rates and maturities of such Additional
Bonds, options and requirements for redemption prior to maturity with respect to such Additional Bonds,
deposit of proceeds to the various funds and accounts, and such other terms as may be required by reason
of the foregoing and which adopts the applicable provisions of this Indenture; (ii) an amendment
supplementing and amending the Loan Agreement; (iii) an amendment supplementing and amending the
Mortgage; (iv) an amendment to the Lease pursuant to which the School is obligated to make additional
Lease Payments sufficient to pay the principal and interest due with respect to such Additional Bonds and
any related costs or expenses; and (v) an amendment to the Account Control Agreement and a new or
amended Tax Certificate, Tax Agreement, and Pledge Agreement; or (b) if another political subdivision is
the issuer of such Additional Bonds (i) a new indenture, providing the date, interest rates and maturities of
such Additional Bonds, options and requirements for redemption prior to maturity with respect to such
Additional Bonds, deposit of proceeds to the various funds and accounts, and such other terms as may be
required by reason of the foregoing and which adopts the applicable provisions of this Indenture; (ii) a
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new loan agreement; (iii) an amendment supplementing and amending the Mortgage; (iv) [an intercreditor
agreement between the trustee for the Series 2018 Bonds and the Additional Bonds providing that such
Bonds are on a parity]; (v) an amendment to the Lease pursuant to which the School is obligated to make
additional Lease Payments sufficient to pay the principal and interest due with respect to such Additional
Bonds and any related costs or expenses; and (vi) an amendment to the Account Control Agreement and a
new or amended Tax Certificate, Tax Agreement, and Pledge Agreement;
(b)
the Trustee has received evidence of the Company’s and the School’s compliance with
the provisions of Section 6.12(h) of the Loan Agreement and Section 3(J) of the Pledge Agreement;
(c)
the Trustee has received a certificate of the Company Representative to the effect that
there is no Event of Default then existing under the Loan Agreement or this Indenture;
(d)
the Trustee has received a certificate of the School Representative to the effect that no
Event of Default has occurred and is continuing under the Account Control Agreement, the Lease or the
Pledge Agreement;
(e)
the Trustee has received an opinion of Bond Counsel to the effect that the issuance of
such Additional Bonds will not cause interest on any Outstanding Tax-Exempt Bonds to become included
in gross income for federal income tax purposes;
(f)
the Trustee has received an opinion from Borrower’s Counsel in form and substance
acceptable to Bond Counsel and the Underwriter, as original purchaser, the sufficiency of which shall be
deemed to be met by the delivery of the opinion of Bond Counsel under (e) above;
(g)
the Trustee has received original executed counterparts of the agreements supplementing
and amending the Loan Agreement, the Mortgage, the Pledge Agreement, the Account Control
Agreement, a new or amended Tax Certificate, a new or amended Tax Agreement, and the Lease, and the
supplemental indenture supplementing and amending the Indenture or the new indenture;
(h)
the Trustee has received a request and authorization to the Trustee on behalf of the Issuer
and signed by its Issuer Representatives if the Issuer is the issuer, or the authorized officials of another
political subdivision if another political subdivision is the issuer, to authenticate and deliver such
Additional Bonds to the purchasers therein identified, upon payment to the Trustee, but for the account of
the applicable issuer, of a sum specified in such request and authorization, plus accrued interest thereon, if
any, to the date of delivery; and
(i)
the Trustee has received an executed opinion of Bond Counsel to the effect that (i) the
Additional Bonds have been duly authorized, executed, and delivered, and constitute the binding limited
obligations of the Issuer, enforceable in accordance with their terms, subject to normal bankruptcy
exceptions, and (ii) if such Additional Bonds are issued as Tax-Exempt Bonds, the interest on such
Additional Bonds is not includable in gross income for federal income tax purposes (unless it is intended
that such interest be includable in gross income for federal income tax purposes).
The provisions, covenants and agreements in this Indenture to be performed by or on behalf of
the Issuer and in the Loan Agreement to be performed by the Company shall be for the equal benefit,
protection and security of the Holder of any and all of the Bonds, all of which, regardless of the time or
times of their issuance or maturity, shall be of equal rank without preference, priority, or distinction of
any of the Bonds over any other thereof except as expressly provided in this Indenture. If any Additional
Bonds are issued by the Issuer (or another political subdivision) at the request of the Company that are
secured under a separate indenture and loan agreement, then the Trustee (as trustee for the Holders of the
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Series 2018 Bonds and the Additional Bonds) shall execute and deliver an intercreditor agreement with
the Issuer (or other political subdivision) and memorializing the fact that the Series 2018 Bonds and such
Additional Bonds are parity obligations that are equally and ratably secured and shall be of equal rank
without preference, priority, or distinction.

(The remainder of this page is intentionally left blank.)
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ARTICLE III
REDEMPTION OF BONDS BEFORE MATURITY
Section 3.01.

Redemption Dates and Prices.

(a)
The Bonds shall be subject to redemption at any time upon the occurrence of any of the
following events: (i) the Schoolhouse or any portion thereof is damaged or destroyed or taken in a
condemnation proceeding to which Section 5.2(b) of the Loan Agreement is applicable, (ii) any of the
events specified in Section 9.2 of the Loan Agreement have occurred and upon the Company’s exercising
its option to prepay the loan pursuant to Section 9.1 of the Loan Agreement or (iii) upon acceleration
because of an Event of Default. If called for redemption at any time pursuant to clause (i), (ii) or (iii)
above, the Bonds shall be subject to redemption by the Issuer prior to maturity at any time in whole or (in
the case of redemption pursuant to Section 5.2(b) of the Loan Agreement) in part, in such manner as the
Company may direct, less than all of such Bonds of a single maturity to be selected randomly in such
manner as the Trustee may determine, such redemption to be at a redemption price of 100 percent of the
principal amount thereof plus accrued interest to the redemption date.
(b)
The Series 2018A Bonds maturing on or after June 1, 20[__], are subject to optional
redemption on June 1, 20[__], and any Business Day thereafter, at the option of the Issuer at the request
of the Company, in whole or in part, in inverse order of maturity and, if less than all of the Series 2018A
Bonds of a maturity, then by lot within a maturity, at a redemption price equal to the principal amount
thereof, plus accrued interest to the date fixed for redemption. Bonds shall be redeemed only in the
principal amount of $5,000 or any integral multiple thereof. If only a portion of the Bonds are redeemed,
such Bonds to be redeemed shall be selected from maturities designated by the Company. If less than all
of one maturity are to be redeemed, Bonds of such maturity shall be selected randomly in such manner
determined by the Trustee.
Where Bonds shall be called for optional redemption as set forth above, the Bonds shall be called
for redemption by the Trustee as herein provided upon receipt by the Trustee at least thirty (30) days prior
to the redemption date of a Company Certificate directing such redemption. Such certificate shall specify
the redemption date, the principal amount of the Bonds or portions thereof so to be called for redemption,
the applicable redemption price or prices and the provision or provisions of this Indenture pursuant to
which such Bonds are to be called for redemption.
The Series 2018B Bonds are not subject to optional redemption.
(c)
The Bonds shall be redeemed upon a Determination of Taxability, in whole but not in
part, within thirty (30) days after the date of the Determination of Taxability and at a redemption price
equal to 103 percent of the principal amount of the Series 2018A Bonds, plus accrued interest to the
redemption date, and 100 percent of the Series 2018B Bonds, plus accrued interest to the redemption date.
(d)
The Series 2018A Bonds are subject to mandatory sinking fund redemption prior to
maturity, and are to be redeemed randomly or such other manner as the Trustee may determine, at
100 percent of the principal amount thereof plus accrued interest to the date of redemption, on the
following dates and in the following principal amounts:
Series 2018A Bonds Maturing June 1, 20[__]
Payment Date
(June 1)

Principal
Amount

Payment Date
(June 1)
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Principal
Amount

$________

$________
*

______________
*Final Maturity
Series 2018A Bonds Maturing June 1, 20[__]
Payment Date
(June 1)

Principal
Amount

Payment Date
(June 1)

$________

Principal
Amount
$________

*
______________
*Final Maturity
Series 2018A Bonds Maturing June 1, 20[__]
Payment Date
(June 1)

Principal
Amount

Payment Date
(June 1)

$________

Principal
Amount
$________

*
______________
*Final Maturity
(e)
The Series 2018B Bonds are subject to mandatory sinking fund redemption prior to
maturity, and are to be redeemed by lot or such other manner as the Trustee may determine, at
100 percent of the principal amount thereof plus accrued interest to the date of redemption, on the
following dates and in the following principal amounts:
Series 2018B Bonds Maturing June 1, 20[__]
Payment Date
(June 1)

Principal
Amount

Payment Date
(June 1)

$________

Principal
Amount
$________

*
______________
*Final Maturity
As and for a sinking fund for the redemption of the Bonds there shall be deposited into the Bond
Fund, a sum sufficient to redeem (after credit as provided below) the applicable principal amount of the
Bonds on the applicable dates at the redemption price stated above.
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At the option of the Company, to be exercised by facsimile transmission not less than
forty-five (45) days next proceeding any sinking fund redemption date of a written certificate to the
Trustee, the Company may (i) deliver to the Trustee for cancellation Bonds in an aggregate principal
amount desired by the Company or (ii) specify a principal amount of Bonds which, prior to said date,
have been redeemed (otherwise than through mandatory redemption) and canceled by the Trustee and not
theretofore applied as a credit against any sinking fund redemption obligation. Each such Bond so
delivered or previously redeemed shall be credited by the Trustee at 100 percent of the principal amount
against the obligation of the Issuer on such mandatory sinking fund redemption date, and any excess shall
be so credited against future sinking fund redemption obligations on such Bonds in chronological order.
In the event the Company shall avail itself of the provisions of clause (i) of the first sentence of this
paragraph, the certificate required by the first sentence of this paragraph shall be accompanied by the
Bonds to be canceled.
Section 3.02.

Notice of Redemption.

(a)
Notice of the call for any redemption, identifying the Bonds or portions thereof to be
redeemed, shall be given by the Trustee by mailing a copy of the redemption notice by first-class mail at
least thirty (30) days and not more than forty-five (45) days prior to the date fixed for redemption to the
Registered Owner of each Bond to be redeemed in whole or in part at the address shown on the
registration books; provided, however, that failure to give such notice by mailing, or any defect therein,
shall not affect the validity of any proceedings for the redemption of any Bond with respect to which no
such failure has occurred; and provided also that no such notice, with respect to a redemption pursuant to
Section 3.01(a)(i), 3.01(a)(ii) or 3.01(b) shall be mailed unless (i) such notice is a Conditional
Redemption (as defined below), or (ii) the Trustee has sufficient money and/or Governmental Obligations
on deposit (or has received evidence that an escrow bank has sufficient money and/or Governmental
Obligations on deposit) to pay the principal of, premium, if any, and interest on the Bonds being so
redeemed. The notice of redemption shall set forth the complete title of the issue (including series
designation), CUSIP number, the date of the issue, maturity, the date fixed for redemption, the
redemption price to be paid and, if less than all of the Bonds of any one maturity then Outstanding shall
be called for redemption, the distinctive numbers and letters of such Bonds to be redeemed and, in the
case of Bonds to be redeemed in part only, the portion of the principal amount thereof to be redeemed,
and the place or places of redemption, including the name, address and phone number of a contact person.
(b)
In the case of an optional redemption pursuant to Section 3.01(a)(i), Section 3.01(a)(ii) or
Section 3.01(b), the notice may state (i) that it is conditioned upon the deposit of money, in an amount
equal to the redemption price of the Bonds to be redeemed and prepaid, with the Trustee on or before the
redemption date, or (ii) that the Company retains the right to rescind such notice on or prior to the
scheduled redemption date (in either case, a “Conditional Redemption”), and such notice and optional
redemption shall be of no effect if such money is not so deposited or if the notice is rescinded as
hereinafter described. On or before the redemption date, funds sufficient to redeem such Bonds,
including accrued interest thereon to the redemption date, shall be deposited with the Trustee. The Bonds
thus called shall not, on or after the specified redemption date, bear any interest and, except for the
purpose of payment, shall not be entitled to the lien of this Indenture. Any Conditional Redemption may
be rescinded in whole or in part at any time on or before the redemption date if the Company delivers a
certificate of the Company to the Issuer and the Trustee at least five (5) days prior to the redemption date
instructing the Trustee to rescind the redemption notice. The Trustee shall give prompt notice of such
rescission to the affected Bondholders. Any Bonds subject to Conditional Redemption where redemption
has been rescinded shall remain Outstanding, and the rescission shall not constitute an Event of Default.
Further, in the case of a Conditional Redemption, the failure of the Company to make funds available in
part or in whole on or before the redemption date shall not constitute an Event of Default, and the Trustee
shall give immediate notice to the Depository or the affected Bondholders that the redemption did not
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occur and that the Bonds called for redemption and not so paid remain Outstanding. Any extraordinary
costs incurred by the Trustee in connection with a rescission of a redemption shall be paid by the
Company.
(c)
The Trustee also shall provide a copy of such notice in an electronic format as prescribed
by the Municipal Securities Rulemaking Board (the “MSRB”), together with such identifying information
as is prescribed by the MSRB at least thirty (30) days and not more than forty-five (45) days prior to such
redemption date; provided, however, that such notice shall not be a condition precedent to such
redemption and failure to provide any such notice shall not affect the validity of any proceedings for the
redemption of Bonds.
(d)
Any notice mailed as provided in this Section shall be conclusively presumed to have
been duly given, whether or not the Registered Owner receives the notice.
Section 3.03. Redemption Payments. Prior to the date fixed for redemption, funds shall be
deposited with the Trustee to pay, and the Trustee is hereby authorized and directed to apply such funds
to the payment of, the Bonds or portions thereof called, together with accrued interest thereon to the
redemption date and any required premium. Upon the giving of notice and the deposit of funds for
redemption, interest on the Bonds or portions thereof thus called shall no longer accrue after the date
fixed for redemption, and such Bonds or portions thereof shall no longer be deemed to be Outstanding.
Section 3.04. Cancellation. All Bonds which have been redeemed shall not be reissued but
shall be canceled and cremated or otherwise destroyed by the Trustee in accordance with Section 2.09
hereof.
Section 3.05. Partial Redemption of Bonds. Upon surrender of any Bond for redemption in
part only, the Issuer shall execute and the Trustee shall authenticate and deliver to the owner thereof a
new Bond or Bonds of the same series, date, interest rate and maturity, of authorized denominations, in an
aggregate principal amount equal to the unredeemed portion of the Bond surrendered. In the event of any
partial redemption, the Trustee shall provide, at the Company’s request and expense, a new debt service
schedule for the Bonds to the Company.

(The remainder of this page is intentionally left blank.)
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ARTICLE IV
GENERAL COVENANTS
Section 4.01. Payment of Principal, Premium, if Any, and Interest. The Issuer covenants that
it will promptly pay or cause to be paid the principal of, premium, if any, and interest on every Bond
issued under this Indenture at the place, on the dates and in the manner provided herein and in said Bonds
according to the true intent and meaning thereof, but solely from the Trust Estate and from amounts paid
upon an Event of Default, from the Mortgage. The principal of, premium, if any, and interest on the
Bonds (except to the extent paid out of money attributable to the proceeds derived from the sale of the
Bonds or to income from the temporary investment thereof and, under certain circumstances, to proceeds
from insurance and condemnation awards) are payable solely from the amounts to be paid under the Loan
Agreement and otherwise as provided herein and in the Loan Agreement and, under the Mortgage,
pursuant to its terms, and the amounts under the Loan Agreement are hereby specifically pledged to the
payment thereof in the manner and to the extent herein specified, and nothing in the Bonds or in this
Indenture shall be construed as pledging any other funds or assets of the Issuer. Neither the State nor the
Issuer nor any political subdivision of the State shall in any event be liable for the payment of the
principal of, premium, if any, or interest on any of the Bonds or for the performance of any pledge,
obligation or agreement undertaken by the Issuer except to the extent of money pledged herein are
sufficient therefor.
THE BONDS AND THE INTEREST THEREON SHALL NEVER CONSTITUTE THE DEBT
OR INDEBTEDNESS OF THE ISSUER OR THE CITY OF LITTLE CANADA WITHIN THE
MEANING OF ANY PROVISION OR LIMITATION OF THE STATE CONSTITUTION OR
STATUTES, AND SHALL NOT CONSTITUTE NOR GIVE RISE TO A PECUNIARY LIABILITY OF
THE ISSUER OR THE CITY OF LITTLE CANADA OR A CHARGE AGAINST THEIR
RESPECTIVE GENERAL CREDIT OR TAXING POWERS.
Section 4.02. Performance of Covenants; Issuer. The Issuer covenants that it will faithfully
perform or cause to be performed at all times any and all covenants, undertakings, stipulations and
provisions contained in this Indenture and in the Loan Agreement, in any and every Bond executed,
authenticated and delivered hereunder and in all of its proceedings pertaining hereto. The Issuer
covenants that it is duly authorized under the Constitution and laws of the State to execute this Indenture,
to assign the Loan Agreement and to pledge the amounts to be paid under the Loan Agreement and other
amounts hereby pledged in the manner and to the extent herein set forth and that all action on its part for
the issuance of the Bonds and the execution and delivery of this Indenture has been duly and effectively
taken.
Section 4.03. Instruments of Further Assurance. The Issuer will do, execute, acknowledge
and deliver or cause to be done, executed, acknowledged and delivered, such indentures supplemental
hereto and such further acts, instruments and transfers required for the better assuring, transferring,
conveying, pledging, assigning and confirming unto the Trustee all and singular the amounts pledged
hereby to the payment of the principal of, premium, if any, and interest on the Bonds. The Issuer, except
as herein and in the Loan Agreement and the Mortgage provided, will not sell, convey, mortgage,
encumber or otherwise dispose of any part of the Schoolhouse, the amounts, revenues and receipts
payable under the Loan Agreement or its rights under the Loan Agreement.
Section 4.04. Recording and Filing. The Company shall cause all financing statements
(excluding continuation statements, which will be filed by the Trustee) related to this Indenture and all
supplements thereto and the Loan Agreement and all supplements thereto, as well as the Mortgage and
such other security agreements, financing statements and all supplements thereto and other instruments as
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may be required or recommended from time to time by counsel to the Company or by Bond Counsel to be
kept, to be recorded and filed in such manner and in such places as may from time to time be required by
law in order to preserve and protect fully the security of the Registered Owners of the Bonds and the
rights of the Trustee hereunder, and to perfect the security interest created by this Indenture.
Notwithstanding anything to the contrary contained herein, the Trustee shall not be responsible
for any information contained in the initial filings (including the exhibits thereto), the perfection of any
such security interest, or the accuracy or sufficiency of any description of collateral in such initial filings
or for filing any modifications or amendments to the initial filings required by any amendments to Article
9 of the Uniform Commercial Code. In addition, unless the Trustee shall have been notified in writing by
the Issuer or the Company that any such initial filing or description of collateral was or has become
defective, the Trustee shall be fully protected in (i) relying on such initial filing and descriptions in filing
any continuation statements or modifications thereto pursuant to this Section 4.04 and (ii) filing any
continuation statements in the same filing offices as the initial filings were made. The Trustee shall cause
to be filed a continuation statement with respect to each Uniform Commercial Code financing statement
relating to the Bonds which was filed at the time of the issuance thereof, in such manner and in such
places as the initial filings were made, provided that a copy of the filed original financing statement is
timely delivered to the Trustee.
Section 4.05. Inspection of Books. All books and records in the Issuer’s possession relating to
the Schoolhouse and the amounts derived from the Schoolhouse shall at all reasonable times be open to
inspection by such accountants or other agents as the Trustee or Majority Bondholder may from time to
time designate in writing.
Section 4.06. Rights Under Loan Agreement. The Loan Agreement, a duly executed
counterpart of which has been filed with the Trustee, sets forth the covenants and obligations of the Issuer
and the Company, including provisions that subsequent to the issuance of Bonds and prior to their
payment in full or provision for payment thereof in accordance with the provisions hereof, the Loan
Agreement may not be effectively amended, changed, modified, altered or terminated without the written
consent of the Trustee, and reference is hereby made to the Loan Agreement for a detailed statement of
said covenants and obligations of the Company thereunder, and the Issuer agrees that the Trustee in its
name or in the name of the Issuer may enforce all rights of the Issuer and all obligations of the Company
under and pursuant to the Loan Agreement for and on behalf of the Registered Owners, whether or not the
Issuer is in Default hereunder.
Section 4.07. Designation of Trustee as Bond Registrar and Paying Agent; Designation of
Any Additional Paying Agents. The Trustee is hereby designated and agrees to act as Bond Registrar and
paying agent for and in respect to the Bonds. The Issuer hereby agrees to cooperate with the Trustee and
the Company, when requested, and at the Company’s expense, in designating any additional paying
agents and in making available funds hereunder in payment of such of the Bonds as shall be presented
when due at the principal office(s) of said additional paying agent(s).
Section 4.08.

Determination of Taxability

(a)
At such time as the Trustee receives written notification of a Determination of Taxability,
the Trustee shall notify the Company and the Issuer by certified mail, return receipt requested, postage
prepaid and shall file such notification with EMMA.
(b)
In the event the Trustee receives written notice from the Company that it is electing to
contest a potential Determination of Taxability pursuant to Section 6.8 of the Loan Agreement, the
Trustee shall promptly notify EMMA and all Registered Owners of the Bonds of such election.
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ARTICLE V
REVENUES AND FUNDS
Section 5.01.

Application of Proceeds; Source of Payment of Bonds.

(a)
The Trustee shall apply the proceeds from the initial sale of the Series 2018 Bonds (plus
original issue premium and net of Underwriter’s discount), in the amount of $[_______], as follows:
(i)
to the Reserve Fund, an amount equal to $[_______] from the proceeds of the
Series 2018A Bonds, plus $[_______] from the proceeds of the Series 2018B Bonds;
(ii)
to the Costs of Issuance Fund, an amount equal to $[_______] from the proceeds
of the Series 2018A Bonds, plus $[_______] from the proceeds of the Series 2018B Bonds;
(iii)
to the Construction Fund, an amount equal to $[_______] from the proceeds of
the Series 2018A Bonds, plus $[_______] from the proceeds of the Series 2018B Bonds;
(iv)
to the Expense Fund, an amount equal to $[_______] from the proceeds of the
Series 2018A Bonds; and
(v)
to the Refunding Fund, an amount equal to $[_______] from the proceeds of the
Series 2018A Bonds, plus $[_______] from the proceeds of the Series 2018B Bonds.
(b)
The Bonds herein authorized and all payments by the Issuer hereunder are not general
obligations of the Issuer but are special, limited obligations payable solely from amounts derived from the
Trust Estate and, upon an Event of Default and to the extent set forth therein, from the Mortgage,
pursuant to the terms thereof.
Section 5.02. Creation of Revenue Fund. There is hereby created and established with the
Trustee a trust fund to be designated “City of Vadnais Heights, Minnesota Charter School Lease Revenue
Bonds (Academy for Sciences & Agriculture) Series 2018 Revenue Fund.”
Section 5.03. Payments into the Revenue Fund. The Company will cause the School to
deposit when due all rent payments due under the Lease directly to the Trustee for deposit in the Revenue
Fund. To assure the full and timely deposit of such rent payments, the Bank has been directed to transfer
from the Sweep Account to the Trustee for deposit in the Revenue Fund the amounts payable by the
School under the Lease on the [fifth (5th)] day of each month, commencing in January 2019. Any
amounts remaining in the Sweep Account after such withdrawal shall be transferred by the Bank to or at
the direction of the School and any earnings realized from investments in the Revenue Fund shall be
credited to the Revenue Fund.
Section 5.04. Use of Money in the Revenue Fund. As and when received each month, the
Trustee shall apply any funds from the Revenue Fund in the following priority:
(a)
first, to the Bond Fund, an amount sufficient to cause the total amount then,
deposited in the Bond Fund to equal the monthly payment required under Section 4.2(a) of the
Loan Agreement and, based solely on a written direction of the Company Representative
provided to the Trustee, upon which written direction the Trustee may conclusively rely without
making any independent investigation, on a pro rata basis, to any lender on any parity Long-Term
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Indebtedness permitted pursuant to Section 6.12 of the Loan Agreement, an amount equal to the
monthly payment required on such parity Long-Term Indebtedness;
(b)
second, into the Rebate Fund, rebate deposits described in the Tax Certificate and
the Tax Agreement;
(c)
third, into the Reserve Fund, an amount equal to that required pursuant to
Section 4.2(d) of the Loan Agreement;
(d)
fourth, to the Trustee, the amount necessary for payment of the Trustee’s fees
and expenses for services rendered hereunder;
(e)
sixth, into the Expense Fund, 1/12 of each annual fee of any rating agency rating
the Series 2018 Bonds and the monthly cost of any other expenses required to be paid by the
Company pursuant to the Lease; and
(f)

seventh, to the [_________] Fund, any amounts remaining in the Revenue Fund.

Section 5.05. Custody of the Revenue Fund. The Revenue Fund shall be in the custody of the
Trustee but in the name of the Issuer, and the Issuer hereby authorizes and directs the Trustee to withdraw
funds from the Revenue Fund to pay the amounts in accordance with Section 5.04 above, which
authorization and direction the Trustee hereby accepts.
Section 5.06. Creation of Bond Fund. There is hereby created by the Issuer and ordered
established with the Trustee a trust fund to be designated “City of Vadnais Heights, Minnesota Charter
School Lease Revenue Bonds (Academy for Sciences & Agriculture) Series 2018 Bond Fund” which
shall be used to pay when due the principal of, premium, if any, and interest on the Series 2018 Bonds.
Section 5.07. Payments into the Bond Fund. There shall be deposited into the Bond Fund, as
and when received, (a) all transfers from the Revenue Fund pursuant to Section 5.04(a); (b) amounts
transferred from the Reserve Fund pursuant to Section 5.12; (c) amounts transferred from the
Construction Fund for the redemption of Bonds pursuant to Section 5.28; and (d) all other money
received by the Trustee under and pursuant to any of the provisions of the Loan Agreement, the Pledge
Agreement, Indenture or Mortgage which are required to be deposited into the Bond Fund or which are
accompanied by written directions that such money is to be deposited to the Bond Fund. The Issuer
hereby covenants and agrees that so long as any of the Bonds issued hereunder are Outstanding it will
deposit, or cause to be paid to the Trustee for deposit in the Bond Fund for its account, sufficient sums,
but only from the amounts derived from the Loan Agreement, promptly to pay when due the principal of,
premium, if any, and interest on the Bonds as the same become due and payable. Any earnings realized
from investments in the Bond Fund shall be credited to the Bond Fund.
Section 5.08. Use of Money in the Bond Fund. Except as provided in Section 5.20 hereof,
money in the Bond Fund shall be used solely for the payment of the principal of, premium, if any, and
interest on the Bonds and the Company has no right, title and interest in amounts on deposit in the Bond
Fund.
Section 5.09. Custody of the Bond Fund. The Bond Fund shall be in the custody of the
Trustee but in the name of the Issuer, and the Issuer hereby authorizes and directs the Trustee to withdraw
sufficient funds from the Bond Fund to pay the principal of, premium, if any, and interest on the Bonds as
the same become due and payable, which authorization and direction the Trustee hereby accepts.
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Section 5.10. Creation of the Reserve Fund. There is hereby created and established with the
Trustee a trust fund in the name of the Issuer to be designated “City of Vadnais Heights, Minnesota
Charter School Lease Revenue Bonds (Academy for Sciences & Agriculture) Series 2018 Reserve Fund.”
Section 5.11. Payments into the Reserve Fund. On the Date of Issuance, the Trustee shall
deposit to the Reserve Fund an amount equal to the Reserve Fund Requirement as provided in
Section 3.1(a) of the Loan Agreement and Section 5.01(a)(i) hereof. Thereafter, the Trustee shall deposit
in the Reserve Fund the amounts transferred from the Revenue Fund pursuant to Section 5.04(c) and any
other money paid to the Trustee under the Loan Agreement or this Indenture and required by either of
those documents to be, or accompanied by written directions requesting that such money be, credited or
transferred to the Reserve Fund.
Section 5.12. Use of Money in the Reserve Fund. Amounts on hand in the Reserve Fund shall
be transferred by the Trustee to the Bond Fund, as needed, if, on any Interest Payment Date, the amount
then on hand in the Bond Fund is not sufficient to pay the principal and interest then due on the Bonds,
whether at maturity or upon redemption or by acceleration. If not used for that purpose, the Trustee shall
hold the Reserve Fund in trust to be applied toward payment of the final Loan Repayment or toward
redemption of Outstanding Bonds when all Bonds are to be redeemed or, if necessary under Section 5.23
hereof, for transfer to the Rebate Fund. Any earnings realized from investments in the Reserve Fund shall
be credited to the Reserve Fund until the amount therein is equal to the Reserve Fund Requirement, then
to the Construction Fund until the completion of the Series 2018 Project, and thereafter to the Bond Fund.
The Value of the cash and the Permitted Investments in the Reserve Fund shall be determined between
forty-five (45) and sixty (60) days prior to each Interest Payment Date, by the Trustee, which may engage
the pricing service of any national pricing firm to assist in such determination. The Issuer acknowledges
and agrees that the Trustee shall (i) only be required to report the value of any assets on statements,
books, and records according to the price provided by pricing services and sources relied upon by the
Trustee, and (ii) not have any duty to independently value any asset or an obligation to report a value
other than the price provided by pricing services and sources relied upon by Trustee. If the Value of the
cash and the Permitted Investments in the Reserve Fund falls below the Reserve Fund Requirement as of
such valuation date, or as a result of the transfer of money to the Bond Fund or the Rebate Fund, the
Trustee shall transfer available amounts from the Revenue Fund pursuant to Section 5.04(c) until the
amount therein is equal to the Reserve Fund Requirement. If such Value is in excess of the Reserve Fund
Requirement, the Trustee shall upon written notice from the Company, deposit an amount equivalent to
the excess in the Bond Fund to be used to pay interest on and principal of the Bonds. The Company has
no right, title or interest in amounts on deposit in the Reserve Fund.
Section 5.13. Custody of the Reserve Fund. The Reserve Fund shall be in the custody of the
Trustee but in the name of the Issuer and the Issuer hereby authorizes and directs the Trustee to withdraw
sufficient funds from the Reserve Fund to pay the principal of and interest on the Bonds or to make
transfers to the Rebate Fund, and to transfer earnings or valuation surplus on the Reserve Fund to the
Bond Fund, in accordance with Section 5.12 hereof, which authorization and direction the Trustee hereby
accepts.
Section 5.14. Creation of the Costs of Issuance Fund. There is hereby created by the Issuer
and ordered established with the Trustee a trust fund to be designated “City of Vadnais Heights,
Minnesota Charter School Lease Revenue Bonds (Academy for Sciences & Agriculture) Series 2018
Costs of Issuance Fund” which shall be used to pay the costs incurred in connection with the issuance of
the Series 2018 Bonds.
Section 5.15. Payment into the Costs of Issuance Fund. There shall be deposited into the
Costs of Issuance Fund from the proceeds of the Series 2018A Bonds and the Series 2018B Bonds the
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amount set forth in Section 3.1(b) of the Loan Agreement and in Section 5.01(a)(ii) hereof. Interest and
other income received on investments of Costs of Issuance Fund money shall be transferred to the Bond
Fund. Such money shall be expended to pay costs of issuance and expenses in accordance with the
provisions of Section 4.10 of the Loan Agreement. The Trustee is hereby authorized and directed to issue
its checks on the Costs of Issuance Fund for each payment in accordance with Section 4.10 of the Loan
Agreement. Any earnings realized from investments in the Costs of Issuance Fund shall be transferred to
the Bond Fund.
The Trustee shall keep and maintain adequate records pertaining to the Costs of Issuance Fund
and all payments therefrom, which shall be open to inspection by the Issuer, and the Company or their
duly authorized agents, upon reasonable notice, during normal business hours of the Trustee. After the
Costs of Issuance Fund has been entirely depleted or on before March 1, 2019, whichever is earlier, the
Trustee shall file a statement of income and disbursements with respect thereto with the Company.
Section 5.16. Termination of Costs of Issuance Fund. Except as provided in Section 5.15, on
March 1, 2019, any money remaining in the Costs of Issuance Fund shall be transferred into the
Construction Fund.
Section 5.17. Custody of the Costs of Issuance Fund. The Costs of Issuance Fund shall be in
the custody of the Trustee but in the name of the Issuer and the Issuer authorizes and directs the Trustee to
withdraw sufficient funds from the Costs of Issuance Fund for the purposes set forth in Section 5.15
hereof, which authorization and direction the Trustee hereby accepts.
Section 5.18. Nonpresentment of the Bonds. In the event any Bond shall not be presented for
payment when the principal thereof becomes due, either at maturity, or at the date fixed for redemption
thereof, or otherwise, if funds sufficient to pay any such Bond shall have been made available for the
benefit of the Registered Owner or Registered Owners thereof, all liability of the Issuer to the Registered
Owner thereof for the payment of such Bond shall forthwith cease, determine and be completely
discharged, and thereupon it shall be the duty of the Trustee to hold such funds, without liability for
interest thereon, for the benefit of the Registered Owner of such Bond who shall thereafter be restricted
exclusively to such funds, for any claim of whatever nature on his part under this Indenture or on, or with
respect to, such Bond.
Any money which the Trustee shall segregate and hold in trust for the payment of the principal
of, premium, if any, or interest on any Bond and remaining unclaimed for two years after such principal,
premium, if any, or interest has become due and payable shall be paid to the Company; provided,
however, that before the Trustee shall be required to make any such repayment, the Trustee shall, at the
written direction and at the expense of the Company, cause notice to be given by registered mail to the
Registered Owners of all Bonds not presented for payment when the principal thereof became due to the
effect that such money remain unclaimed and that, after a date specified therein, which shall not be less
than thirty (30) days from the date of such mailing, any unclaimed balance of such money then remaining
will be paid to the Company. After the payment of such unclaimed money to the Company, the
Registered Owner of such Bond shall thereafter look only to the Company for the payment thereof, and
all liability of the Issuer and the Trustee with respect to such money shall thereupon cease.
Section 5.19. Money to be Held in Trust. All money required to be deposited with or paid to
the Trustee for the account of any fund referred to in any provision of this Indenture or the Loan
Agreement, except for money in the Rebate Fund, shall be held by the Trustee in trust, and except for
money deposited with or paid to the Trustee for the redemption of specific Bonds, which shall be held in
trust for those particular Bonds, shall, while held by the Trustee, constitute part of the Trust Estate and be
subject to the lien or security interest created hereby. The Issuer shall not create any lien upon any funds
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created pursuant to this Indenture other than the lien hereby created. The Trustee shall provide to the
Majority Bondholder, upon request, the account balance of each fund.
Section 5.20. Repayment to Company from Funds. Any amounts remaining in the Revenue
Fund, the Bond Fund, the Costs of Issuance Fund, the Reserve Fund, the Expense Fund, the Capital
Improvement Fund or any other fund held in trust hereunder after payment in full of the principal of,
premium, if any, and interest on the Bonds, the fees, charges and expenses of the Trustee, and all other
amounts required to be paid hereunder and under the Loan Agreement shall be paid promptly to the
Company.
Section 5.21. Custody of Separate Trust Fund. The Trustee is authorized and directed to hold
all Net Proceeds from any insurance proceeds or condemnation awards in excess of two percent (2%) of
the total Project Costs in a separate trust fund and to disburse such proceeds in accordance with
Section 5.2 of the Loan Agreement. If the Company directs that any portion of such Net Proceeds be
applied to redeem Bonds, the Issuer covenants and agrees to take and cause to be taken the necessary
steps to redeem on the next succeeding redemption date the amount of Bonds so specified by the
Company.
Section 5.22. Creation of the Rebate Fund. There is hereby created and established with the
Trustee a separate trust fund in the name of the Issuer to be designated the “City of Vadnais Heights,
Minnesota Charter School Lease Revenue Bonds (Academy for Sciences & Agriculture) Series 2018
Rebate Fund” which shall be expended in accordance with the provisions hereof and the provisions of the
Tax Certificate and the Tax Agreement. The Company shall engage or, if the Company fails to so
engage, the Trustee shall engage, at the Company’s expense, a Rebate Analyst to make the calculations,
with respect to the Rebate Fund, and the Trustee shall make deposits and disbursements at the written
direction of the Rebate Analyst and shall invest the Rebate Fund at the Company’s direction and shall
deposit income from said investments immediately upon receipt thereof in the Rebate Fund, all as set
forth in the Tax Certificate and Tax Agreement. The Trustee shall be deemed conclusively to have
complied with the provisions of the Tax Regulatory Agreement if it follows the written directions of the
Company or the Rebate Analyst and shall have no liability or responsibility to enforce compliance by the
Company or the School with the terms of the Tax Regulatory Agreement or any other tax covenants
contained herein. The Tax Certificate and Tax Agreement may be superseded or amended by an Amended
Tax Certificate or Amended Tax Agreement, as appropriate, drafted by, and accompanied by an opinion
of bond counsel addressed to the Issuer and the Trustee to the effect that the use of said amendment will
not cause the interest on the Tax-Exempt Bonds to be includable in the gross income of any recipient
thereof for purposes of federal income taxation.
Section 5.23. Payments into the Rebate Fund. The Trustee shall make the rebate deposits (but
only from amounts in the funds and accounts held by the Trustee hereunder, beginning with the Reserve
Fund, and then only if amounts are not contributed by the Company within thirty (30) days of notice that
such deposits are required) described in the Tax Certificate and Tax Agreement, as directed in writing by
the Rebate Analyst. If the Trustee is directed in writing by the Rebate Analyst to make a withdrawal from
the Rebate Fund as a result of the computations required by the Tax Certificate and Tax Agreement, the
amount withdrawn shall be deposited in the Bond Fund. Records of the determinations required by this
Section shall be retained by the Trustee until six (6) years after the final retirement of the Bonds. The
Trustee shall be deemed conclusively to have complied with the provisions of the Tax Regulatory
Agreement if it follows the written directions of the Company or the Rebate Analyst, and shall have no
liability or responsibility to enforce compliance by the Company or the School with the terms of the Tax
Regulatory Agreement or any other tax covenants contained herein.
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Section 5.24. Use of Money in the Rebate Fund. Not later than sixty (60) days after the end of
the fifth Bond Year for the Tax-Exempt Bonds and every five (5) years thereafter, the Trustee shall pay to
the United States of America (but only from funds provided pursuant to the Loan Agreement and this
Indenture) the amount directed in writing by the Rebate Analyst pursuant to the Tax Certificate and the
Tax Agreement. Not later than sixty (60) days after the final retirement of a series of Tax-Exempt Bonds,
the Trustee shall pay to the United States of America (but only from funds provided pursuant to the Loan
Agreement and the Indenture) 100 percent (or, if less, the amount directed in writing by the Rebate
Analyst) of the balance remaining in the Rebate Fund. Each payment required to be paid to the United
States of America pursuant to this Section shall be filed with the appropriate Internal Revenue Service
Center. Each payment shall be accompanied by Internal Revenue Form 8038-T (as prepared by the
Rebate Analyst), as required by the Code, and, if directed in writing by the Rebate Analyst, a statement
(as prepared by the Rebate Analyst) summarizing the determination of the amount to be paid to the
United States of America.
Section 5.25. Trustee’s and Issuer’s Responsibility with Respect to the Rebate Fund.
Notwithstanding anything to the contrary contained herein, in the Loan Agreement, the Tax Certificate, or
in the Tax Agreement, the Trustee and the Issuer shall have no responsibility for making any
determinations as to the amount to be deposited to or withdrawn from the Rebate Fund or the amount
required to be rebated to the United States. The Trustee’s sole responsibility with respect to all matters
relating to rebate shall be to follow the written instructions of the Rebate Analyst and to make payments
pursuant to Sections 5.22, 5.23 and 5.24 above as and when instructed in writing to do so by the Rebate
Analyst.
Section 5.26. Creation of the Construction Fund. There is hereby created and established
with the Trustee a trust fund in the name of the Issuer to be designated “City of Vadnais Heights,
Minnesota Charter School Lease Revenue Bonds (Academy for Sciences & Agriculture) Series 2018
Construction Fund.”
Section 5.27. Payments in the Construction Fund. On the Date of Issuance, the Trustee shall
deposit to the Construction Fund the amount stated in Section 3.1(c) of the Loan Agreement and in
Section 5.01(a)(iii) hereof, and thereafter any money received by the Trustee accompanied by written
notice that such money is for payment of Project Costs shall be credited to the Construction Fund.
Section 5.28. Use of Money in the Construction Fund. Amounts on hand in the Construction
Fund shall be held by the Trustee in trust and, subject to the provisions of this section, shall be applied to
the payment of Project Costs, and, pending such application, shall be subject to a lien in charge in favor of
the Registered Owners of the Series 2018 Bonds. All disbursements from the Construction Fund shall be
made in accordance with, and subject to the provisions and restrictions set forth in Section 4A.7 of the
Loan Agreement. All Company certificates, Company orders, Company requests, and other documents
received by the Trustee, as required by the Loan Agreement and the Disbursing Agreement as conditions
precedent to the payment from the Construction Fund, may be relied upon by the Trustee, and shall be
retained by the Trustee. On [_______, 20__], or such earlier date after construction and equipping of the
Series 2018 Project has been completed as certified in writing by the Company to the Trustee, any
balance remaining in the Construction Fund shall be transferred to the Bond Fund and held in a separate
and special subaccount to be used for the redemption of Series 2018A Bonds on the first date on which
any of the Series 2018A Bonds are redeemable in accordance with their terms at par or, to the extent
permitted without affecting the exemption of interest on the Series 2018A Bonds, according to an
Opinion of Bond Counsel, to pay installments of interest or to pay the principal of Series 2018A Bonds at
their stated maturity. Any amounts so transferred to the Bond Fund shall be invested by the Trustee in
accordance with the written direction of the Company Representative, and the Company agrees such
investment direction will be at a yield not to exceed yield on the Series 2018A Bonds unless the Company
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provides the Trustee with an Opinion of Bond Counsel that investment at an unrestricted yield will not
adversely affect the exemption of interest on any Series 2018A Bonds and shall be used by the Trustee to
redeem as many Series 2018A Bonds as can be redeemed from such amount.
Section 5.29. Custody of the Construction Fund. The Construction Fund shall be in the
custody of the Trustee, but in the name of the Issuer, and the Issuer hereby authorizes and directs the
Trustee to withdraw sufficient funds from the Construction Fund for the purposes set forth in Section 5.28
hereof and pursuant to Section 4.10 of the Loan Agreement, which authorization and direction the Trustee
hereby accepts.
Section 5.30.

[Reserved.]

Section 5.31.

[Reserved.]

Section 5.32.

[Reserved.]

Section 5.33.

[Reserved.]

Section 5.34. Creation of the Expense Fund. There is hereby created and established with the
Trustee a trust fund in the name of the Issuer to be designated “City of Vadnais Heights, Minnesota
Charter School Lease Revenue Bonds (Academy for Sciences & Agriculture) Series 2018 Expense Fund.”
Section 5.35. Payments in the Expense Fund. The Trustee shall transfer available amounts
from the Revenue Fund pursuant to Section 5.04(f) to the Expense Fund.
Section 5.36. Use of Money in the Expense Fund. Other than the amount deposited in the
Expense Fund on the Date of Issuance of the Series 2018 Bonds, amounts deposited in the Expense Fund
shall be applied by the Trustee to pay the annual fee of any rating agency rating the Series 2018 Bonds,
the fee payable to the City of Little Canada under the terms of the Payment in Lieu of Taxes Agreement
(the “PILOF Agreement”), by and between the City of Little Canada and the Company, and the cost of
any other expenses required to be paid by the Company pursuant to the Lease, at the written direction of
the Company. Investment earnings on amounts held in the Expense Fund shall be credited as received to
the Revenue Fund.
The amount deposited in the Expense Fund on the Date of Issuance of the Series 2018 Bonds
shall be used by the Company to make the payment required to the City of Little Canada under the terms
of the PILOF Agreement. Such amount, calculated in accordance with the PILOF Agreement, shall be
paid by the Trustee directly to the City of Little Canada upon the written request of the Company or the
City of Little Canada. In the event that the Trustee receives written notice from the Company that the
PILOF Agreement is terminated without the requirement to make the payment thereunder, the Trustee
shall transfer such amount to the Construction Fund to be used by the Company for the cost of capital
improvements to the Series 2018 Project. The Trustee may conclusively rely on any notices or requests
submitted in accordance with this Section 5.36 as complete authorization for the disbursements and
transfers made pursuant hereto and shall not be responsible for any representations or certifications made
thereon or for any use of funds disbursed in accordance with this Section.
Amounts, if any, remaining in the Expense Fund upon the payment in full of all Bonds, or the
provision for payment therefor in accordance with the terms of this Indenture, shall be transferred to the
Company.
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Section 5.37. Custody of the Expense Fund. The Expense Fund shall be in the custody of the
Trustee, but in the name of the Issuer, and the Issuer hereby authorizes and directs the Trustee to
withdraw funds from the Expense Fund for the purposes set forth in Section 5.36 hereof, which
authorization and direction the Trustee hereby accepts.
Section 5.38. Creation of the Refunding Fund. There is hereby created and established with
the Trustee a trust fund in the name of the Issuer to be designated “City of Vadnais Heights, Minnesota
Charter School Lease Revenue Bonds (Academy for Sciences & Agriculture) Series 2018 Refunding
Fund.”
Section 5.39. Payments in the Refunding Fund. On the Date of Issuance, the Trustee shall
deposit to the Refunding Fund the amount stated in Section 3.1(c) of the Loan Agreement and in
Section 5.01(a)(v) hereof, and thereafter any money received by the Trustee for the redemption and
prepayment of the Prior Bonds shall be credited to the Refunding Fund.
Section 5.40. Use of Money in the Refunding Fund. Amounts on hand in the Refunding Fund
shall be transferred by the Trustee on the Date of Issuance to the Prior Trustee for application to the
redemption and prepayment of the Prior Bonds. Amounts deposited in the Refunding Fund shall not be
invested prior to disbursement to the Prior Trustee.
Section 5.41. Custody of the Refunding Fund. The Refunding Fund shall be in the custody of
the Trustee, but in the name of the Issuer, and the Issuer hereby authorizes and directs the Trustee to
withdraw sufficient funds from the Refunding Fund for the purposes set forth in Section 5.04 hereof
which authorization and direction the Trustee hereby accepts.

(The remainder of this page is intentionally left blank.)
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ARTICLE VI
[RESERVED]

(The remainder of this page is intentionally left blank.)
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ARTICLE VII
INVESTMENT OF MONEY
Any money held as part of the Revenue Fund, the Bond Fund, the Reserve Fund, the Costs of
Issuance Fund, the Construction Fund, the Expense Fund, the Rebate Fund, or any other fund shall be
invested and reinvested by the Trustee at the written direction of the Company Representative in
Permitted Investments, which direction shall be in accordance with the provisions of Section 3.2 of the
Loan Agreement, except that investments in the Rebate Fund shall be made only in accordance with
directions of the Company or the Rebate Analyst. The Trustee shall be fully protected in relying on any
written investment direction it receives from the Company Representative as to the legality and the
suitability of such directed investments. If the Company fails to provide the Trustee with alternative
written investment directions, the Trustee shall invest such amounts in Permitted Investments of the type
described in Subsection (f) of the definition thereof. Any such investments shall be held in the name of
the Trustee and by or under the control of the Trustee. The Trustee may make any and all such
investments through its trust department or related companies. The Trustee shall sell and reduce to cash a
sufficient amount of such investments in the trust funds whenever the cash balance in any such Fund is
insufficient for a necessary transfer. The Issuer covenants and certifies to the Trustee and to and for the
benefit of the Registered Owners of the Bonds from time to time Outstanding that so long as any of the
Bonds remain Outstanding, it will not knowingly take any action so that money on deposit in any fund or
account in connection with the Bonds, whether or not such money was derived from the proceeds of the
sale of the Bonds or from any other sources, will be used in a manner which, to its knowledge, will cause
the Bonds to be classified as “arbitrage bonds” within the meaning of Section 148 of the Code. Pursuant
to such covenants, the Issuer obligates itself to comply, to the best of its knowledge, throughout the term
of the issue of the Bonds with the requirements of Section 148 of the Code and any regulations
promulgated thereunder. The Trustee shall not be responsible or liable for any loss suffered in connection
with any investment made in accordance with the terms of this Indenture.

(The remainder of this page is intentionally left blank.)
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ARTICLE VIII
DISCHARGE OF LIEN
If the Issuer shall pay or cause to be paid, or there shall otherwise be paid or provision for
payment made, to the Registered Owners of the Bonds, the principal of, premium, if any, and interest due
or to become due thereon at the times and in the manner stipulated therein, and if the Issuer shall not then
be in Default in any of the other covenants and promises in the Bonds and in this Indenture expressed as
to be kept, performed and observed by it or on its part, and if the Issuer shall pay or cause to be paid to the
Trustee and any paying agents all sums of money due or to become due according to the provisions
hereof, then these presents and the estate and rights hereby granted shall cease, determine and be void,
whereupon the Trustee shall cancel and discharge the lien of this Indenture, and execute and deliver to the
Issuer such instruments in writing as shall be reasonably required by the Issuer to release the lien hereof,
and reconvey, release, assign and deliver unto the Issuer any and all of the estate, right, title and interest
in and to any and all rights or property conveyed, assigned or pledged to the Trustee or otherwise subject
to the lien of this Indenture, except amounts in the Revenue Fund, the Bond Fund, the Reserve Fund, the
Construction Fund, the Expense Fund, or the Costs of Issuance Fund required to be paid to the Company
under Section 5.20 hereof and except cash or Permitted Investments held by the Trustee for the payment
of the principal of, premium, if any, and interest on the Bonds.
Any Bond shall be deemed to be paid within the meaning of this Article VIII and for all purposes
of this Indenture when (a) payment of the principal of and premium, if any, on such Bond, plus interest
thereon to the due date thereof (whether such due date is by reason of maturity or upon earlier redemption
as provided herein) either (i) shall have been made or caused to be made in accordance with the terms
thereof, or (ii) shall have been provided by irrevocably depositing with a commercial bank with trust
powers (the “Escrow Agent”), in trust and irrevocably set aside exclusively for such payment, (1) money
sufficient to make such payment and/or (2) noncallable Governmental Obligations, maturing as to
principal and interest in such amount and at such time as will ensure the availability of sufficient money
to make such payment, and (b) all necessary and proper fees, compensation and expenses of the Trustee
pertaining to the Bonds with respect to which such deposit is made shall have been paid or the payment
thereof provided for to the satisfaction of the Trustee. In addition, there shall be provided to the Trustee
copies of (a) a report by an independent certified public accountant that the money and securities held in
the escrow account, together with investment earnings (but without considering any reinvestment of such
earnings), will be sufficient to pay, as the same become due upon maturity or earlier redemption, all
principal of, premium, if any, and interest on the Bonds which have not then previously been paid, and
(b) an opinion of Bond Counsel to the effect that establishment of the escrow account and the scheduled
investments of money therein will not adversely affect the exclusion of interest on the Tax-Exempt Bonds
from gross income for federal income tax purposes and that the Bonds have been defeased in accordance
with this Indenture. Such report and opinion shall include the Trustee as addressees or the Trustee shall
be provided letters stating that the Trustee can rely on such report and opinion as if they were addressed
to the Trustee. At such times as a Bond shall be deemed to be paid hereunder, as aforesaid, such Bond
shall no longer be secured by or entitled to the benefits of this Indenture, except for the purposes of any
such payment from such money or Governmental Obligations.
Notwithstanding the foregoing, no deposit under clause (a)(ii) of the immediately preceding
paragraph shall be deemed a payment of such Bonds as aforesaid until: (a) proper notice of redemption of
such Bonds shall have been previously given in accordance with Article III of this Indenture, or in the
event said Bonds are not by their terms subject to redemption within the next succeeding forty-five (45)
days or are not to be redeemed within the next succeeding forty-five (45) days, until the Company shall
have given the Trustee on behalf of the Issuer, in form satisfactory to the Trustee, irrevocable instructions
to notify, as soon as practicable, the Owners of the Bonds, in accordance with Article III hereof, that the
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deposit required by (a)(ii) above has been made with the Escrow Agent and that said Bonds are deemed to
have been paid in accordance with this Article and stating the maturity or redemption date upon which
money are to be available for the payment of the principal of and the applicable redemption premium, if
any, on said Bonds, plus interest thereon to the due date thereof; or (b) the maturity of such Bonds.
Notwithstanding any provision of any other Article of this Indenture which may be contrary to
the provisions of this Article, all money or such noncallable Governmental Obligations set aside and held
in trust pursuant to the provisions of this Article for the payment of Bonds (including interest and
premium thereon, if any) shall be applied to and used solely for the payment of the particular Bonds
(including interest and premium thereof, if any) with respect to which such money and such noncallable
Governmental Obligations have been so set aside in trust.
Upon the issuance of the Series 2018A Bonds the Prior Bonds will be discharged.

(The remainder of this page is intentionally left blank.)
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ARTICLE IX
DEFAULT PROVISIONS AND REMEDIES OF TRUSTEE
AND REGISTERED OWNERS
Section 9.01. Defaults; Events of Default. If any of the following events occur, it is hereby
declared to constitute an “Event of Default”:
(a)

Default in the due and punctual payment of interest on any Bond;

(b)
Default in the due and punctual payment of the principal of or premium, if any,
on any Bond, whether at the stated maturity thereof, or upon proceedings for redemption thereof,
or upon the maturity thereof by declaration;
(c)
Default in the performance or observance of any other of the covenants,
agreements or conditions on the part of the Issuer in this Indenture or in the Bonds contained and
failure to remedy the same after notice thereof pursuant to Section 9.12 hereof; or
(d)
The occurrence of an “Event of Default” under Section 8.1 of the Loan
Agreement, the Mortgage, the Lease, or the Pledge Agreement or any other Security Agreement.
(e)
The occurrence and continuation of any event of default under any other parity
Indebtedness of the Company or any agreement [(including the Intercreditor Agreement)] in
connection with or securing such parity Indebtedness if as a result of such event of default the
holder of such parity Indebtedness would have the right to declare the principal thereof to be
immediately due and payable.
A default under the Continuing Disclosure Agreement shall not be an Event of Default under this
Indenture.
Section 9.02. Acceleration. Subject to the provisions of Section 9.11 hereof, during the
continuation of an Event of Default, the Trustee may, and shall, at the direction of the Registered Owners
of a majority in aggregate principal amount of Outstanding Bonds, and upon indemnification as provided
in Section 10.01(l) hereof, by notice in writing delivered to the Issuer, the Registered Owners and the
Company, declare the principal of all Outstanding Bonds and the interest accrued thereon to be
immediately due and payable, and thereupon that portion of the principal of the Bonds thereby coming
due and the interest accrued to the date of payment shall, without further action, become and be
immediately due and payable, anything in this Indenture or in the Bonds to the contrary notwithstanding.
Upon any declaration of acceleration hereunder, the Issuer and the Trustee shall immediately declare an
amount equal to all amounts then due and payable on the Bonds to be immediately due and payable as
Loan Repayments under Section 4.2(a) of the Loan Agreement.
Section 9.03. Other Remedies; Rights of Registered Owners. Upon the occurrence of an
Event of Default, the Trustee may pursue any available remedy at law or in equity to enforce the payment
of the principal of, premium, if any, and interest on the Outstanding Bonds and the provisions hereof and
of the Loan Agreement.
If an Event of Default shall have occurred and be continuing and if requested to do so by the
Registered Owners of a majority in aggregate principal amount of Outstanding Bonds, and if indemnified
as provided in Section 10.01(l) hereof, the Trustee shall be obligated to exercise such one or more of the
rights and powers conferred by this Section and by Section 9.02 hereof or by the Mortgage or the Loan
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Agreement, as the Trustee, being advised by counsel, shall deem most expedient in the interests of the
Registered Owners.
No remedy or rights by the terms of this Indenture conferred upon or reserved to the Trustee (or
to the Registered Owners) are intended to be exclusive of any other remedy or right, but each and every
such remedy shall be cumulative and shall be in addition to any other remedy given to the Trustee or to
the Registered Owners hereunder or now or hereafter existing at law or in equity.
No delay or omission to exercise any right or power accruing upon any Event of Default shall
impair any such right or power or shall be construed to be a waiver of any such Event of Default or
acquiescence therein; such right or power may be exercised from time to time as often as may be deemed
expedient.
No waiver of any Event of Default hereunder, whether by the Trustee or by the Registered
Owners, shall extend to or shall affect any subsequent Event of Default or shall impair any rights or
remedies consequent thereon.
Section 9.04. Right of Registered Owners to Direct Proceedings. Anything in this Indenture
to the contrary notwithstanding, the Registered Owners of a majority in aggregate principal amount of the
Outstanding Bonds, shall have the right, at any time, by an instrument or instruments in writing executed
and delivered to the Trustee, and the provision of indemnity in accordance with Section 10.01(l) hereof,
to direct the method and place of conducting all proceedings to be taken in connection with the
enforcement of the terms and conditions of this Indenture, or for the appointment of a receiver or any
other proceedings hereunder, provided that such direction shall not be otherwise than in accordance with
the provisions of law and of this Indenture, including, without limitation, (i) the right to accelerate the
principal of the Bonds as described in this Indenture and (ii) the right to annul any declaration of
acceleration.
Section 9.05. Appointment of Receivers. Upon the occurrence of an Event of Default, and
upon the filing of a suit or other commencement of judicial proceedings to enforce the rights of the
Trustee, or of the Registered Owners under this Indenture or the Mortgage, the Trustee shall be entitled to
apply for (and the Company may resist) the appointment of a receiver or receivers of the Trust Estate and
the property covered by the Mortgage, as the case may be, and of the revenues, earnings, rents, income,
products and profits thereof, pending such proceedings, with such powers as the court making such
appointment shall confer.
Section 9.06. Waiver by Issuer. Upon the occurrence of an Event of Default, to the extent that
such rights may then lawfully be waived, neither the Issuer, nor anyone claiming through or under it, shall
set up, claim or seek to take advantage of any appraisement, valuation, stay, extension or redemption laws
of any jurisdiction now or hereafter in force, in order to prevent or hinder the enforcement of this
Indenture, and the Issuer, for itself and all who may claim through or under it, hereby waives, to the
extent that it lawfully may do so, the benefit of all such laws.
Section 9.07. Application of Money. All money received by the Trustee pursuant to any right
given or action taken under the provisions of this Article shall, after payment of the costs and expenses of
the proceedings resulting in the collection of such money and of the expenses, liabilities and advances
incurred or made by the Trustee, including reasonable compensation to its agents, attorneys and counsel,
and including such other costs relating to the administration of the foregoing and events leading up
thereto and any other outstanding fees and expenses of the Trustee relating to its duties under this
Indenture, be deposited in the Bond Fund and all money in the Bond Fund shall be applied as follows:
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(a)
Unless the principal of all the Bonds shall have become or shall have been
declared due and payable, all such money shall be applied:
First, to the payment to the persons entitled thereto of all installments of interest
then due on the Bonds, in the order of the maturity of the installments of such interest
and, if the amount available shall not be sufficient to pay in full any particular
installment, then to the payment ratably, according to the amounts due on such
installment, to the persons entitled thereto, without any discrimination or privilege; and
Second, to the payment to the persons entitled thereto of the unpaid principal of
and premium, if any, on any of the Bonds which shall have become due (other than
Bonds matured or called for redemption for the payment of which money are held
pursuant to the provisions of this Indenture), with interest on such Bonds from the
respective dates upon which they became due (with interest on overdue installments of
interest, to the extent permitted by law) and, if the amount available shall not be
sufficient to pay in full Bonds due on any particular date, together with such interest, then
to the payment ratably, according to the amount of principal due on such date, to the
persons entitled thereto without any discrimination or privilege; and
Third, to be held for the payment to the persons entitled thereto as the same shall
become due of the principal of and premium, if any, and interest on the Bonds which may
thereafter become due either at maturity or upon call for redemption prior to maturity
and, if the amount available shall not be sufficient to pay in full Bonds due on any
particular date, together with interest then due and owing thereon, payment shall be made
ratably according to the amount of principal due on such date to the persons entitled
thereto without any discrimination or privilege.
(b)
If the principal of all the Bonds shall have become due or shall have been
declared due and payable, all such money shall be applied to the payment of the principal and
interest then due and unpaid upon the Bonds, without preference or priority of principal over
interest or of interest over principal, or of any installment of interest over any other installment of
interest, or of any Bond over any other Bond, ratably, according to the amounts due, respectively,
for principal and interest, to the persons entitled thereto without any discrimination or privilege,
with interest on overdue installments of interest or principal, to the extent permitted by law.
(c)
If the principal of all the Bonds shall have been declared due and payable and if
such declarations shall thereafter have been rescinded and annulled under the provisions of this
Article, then, subject to the provisions of Section 9.07(b) hereof, in the event that the principal of
all the Bonds shall later become due or be declared due and payable, the money shall be applied
in accordance with the provisions of Section 9.07(a) hereof.
Whenever money is to be applied pursuant to the provisions of this Section, such money shall be
applied at such times, and from time to time, as the Trustee shall determine, having due regard to the
amount of such money available for application and the likelihood of additional money becoming
available for such application in the future. Whenever the Trustee shall apply such funds, it shall fix the
date (which shall be an Interest Payment Date unless it shall deem another date more suitable) upon
which such application is to be made and upon such date interest on the amounts of principal to be paid
on such dates shall cease to accrue. The Trustee shall give such notice as it may deem appropriate of the
deposit with it of any such money and of the fixing of any such date, and shall not be required to make
payment to the owner of any Bond until such Bond shall be presented to the Trustee for appropriate
endorsement or for cancellation if fully paid.
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Whenever the principal of, premium, if any, and interest on all Bonds have been paid under the
provisions of this Section and all expenses and charges of the Trustee have been paid, any balance
remaining in the Bond Fund shall be paid to the Company as provided in Section 5.20 hereof.
Section 9.08. Remedies Vested in the Trustee. All rights of action (including the right to file
proof of claims) under this Indenture or under any of the Bonds may be enforced by the Trustee without
the possession of any of the Bonds or the production thereof in any trial or other proceeding relating
thereto, and any such suit or proceeding instituted by the Trustee shall be brought in its name as the
Trustee without the necessity of joining as plaintiffs or defendants any Registered Owners of the Bonds,
and any recovery of judgment shall be for the equal and ratable benefit of the Registered Owners of the
Outstanding Bonds.
Section 9.09. Rights and Remedies of Registered Owners. Except as provided in Section 9.04
above, no Registered Owner of any Bond shall have any right to institute any suit, action or proceeding at
law or in equity for the enforcement of this Indenture or for the execution of any trust hereof or for the
appointment of a receiver or any other remedy hereunder, unless a Default has occurred of which the
Trustee has been notified as provided in Section 10.01(h) hereof, or of which by said subsection it is
deemed to have notice, or unless there has been an Event of Default, and in any case the Registered
Owners of a majority in aggregate principal amount of Outstanding Bonds shall have made written
request to the Trustee and shall have offered it reasonable opportunity either to proceed to exercise the
powers hereinbefore granted or to institute such action, suit or proceeding in their own name or names,
nor unless also they have offered to the Trustee indemnity as provided in Section 10.01(l) hereof, nor
unless the Trustee shall thereafter fail or refuse to exercise the powers hereinbefore granted, or to institute
such action, suit or proceeding in its own name; and such notification, request and offer of indemnity are
hereby declared in every case at the option of the Trustee to be conditions precedent to the execution of
the powers and trusts of this Indenture, and to any action or cause of action for the enforcement of this
Indenture, or for the appointment of a receiver or for any other remedy hereunder, it being understood and
intended that no one or more Registered Owners of the Bonds shall have any right in any manner
whatsoever to affect, disturb or prejudice the lien of this Indenture by its, his, her or their action or to
enforce any right hereunder except in the manner herein provided, and that all proceedings at law or in
equity shall be instituted, had and maintained in the manner herein provided and for the equal and ratable
benefit of the Registered Owners of all Outstanding Bonds. However, nothing contained in this Indenture
shall affect or impair the right of any Registered Owner to enforce the payment of the principal of,
premium, if any, and interest on any Bond at and after the maturity thereof, or the obligation of the Issuer
to pay the principal of, premium, if any, and interest on each of the Bonds issued hereunder to the
respective Registered Owners thereof at the time, place, from the source and in the manner in the Bonds
expressed.
Section 9.10. Termination of Proceedings. In case the Trustee shall have proceeded to
enforce any right under this Indenture by the appointment of a receiver or otherwise, and such
proceedings shall have been discontinued or abandoned for any reason, or shall have been determined
adversely to the Trustee, then and in every such case, the Issuer, the Trustee, the Company and the
Registered Owners shall be restored to their former positions and rights hereunder, respectively, with
regard to the property subject to this Indenture, and all rights, remedies and powers of the Trustee shall
continue as if no such proceedings had been taken.
Section 9.11. Waivers of Events of Default. The Trustee may at its discretion waive any Event
of Default hereunder and its consequences and rescind any declaration of acceleration of principal, and,
notwithstanding anything to the contrary in Section 9.03 hereof, shall do so upon the written request of a
majority of the Registered Owners of the aggregate principal amount of all Outstanding Bonds; provided,
however, that there shall not be waived any Event of Default in the payment of the principal of or interest
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on any Outstanding Bonds unless prior to such waiver or rescission, all arrears of principal and interest
(other than principal of or interest on the Bonds which became due and payable by declaration of
acceleration), both, to the extent permitted by law, and all expenses of the Trustee in connection with such
Event of Default shall have been paid or provided for. In case of any such waiver or rescission, or in case
any proceeding taken by the Trustee on account of any such Default shall have been discontinued or
abandoned or determined adversely to the Trustee, then and in every such case the Issuer, the Trustee, the
Company, and the Registered Owners shall be restored to their former positions and rights hereunder,
respectively, but no such waiver or rescission shall extend to any subsequent or other Default, or impair
any right consequent thereon.
Section 9.12. Notice of Defaults under Section 9.01(c); Opportunity of the Issuer and the
Company to Cure Such Defaults. Anything herein to the contrary notwithstanding, no Default under
Section 9.01(c) hereof shall constitute an Event of Default until actual notice of such Default by
registered or certified mail shall be given to the Issuer, the Trustee and the Company by the Trustee or by
the Registered Owners of not less than twenty-five percent (25%) in aggregate principal amount of all
Outstanding Bonds and the Issuer and the Company shall have had thirty (30) days after receipt of such
notice to correct said Default or cause said Default to be corrected, and shall not have corrected said
Default or caused said Default to be corrected within the applicable period; provided, however, if said
Default is such that it cannot be corrected within the applicable period, it shall not constitute an Event of
Default if corrective action is instituted by the Issuer or the Company within the applicable period and
diligently pursued until the Default is corrected; provided that such Default must be corrected within
sixty (60) days of such notice.
With regard to any Default concerning which notice is given to the Issuer and the Company under
the provisions of this Section, the Issuer hereby grants the Company full authority for the account of the
Issuer to perform any covenant or obligation alleged in said notice to constitute a Default, in the name and
stead of the Issuer with full power to do any and all things and acts to the same extent that the Issuer
could do and perform any such things and acts and with power of substitution.

(The remainder of this page is intentionally left blank.)
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ARTICLE X
TRUSTEE
Section 10.01. Acceptance of Trusts. The Trustee hereby accepts the trusts imposed upon it by
this Indenture, and agrees to perform said trusts, but only upon and subject to the following express terms
and conditions:
(a)
The Trustee, prior to the occurrence of an Event of Default and after the curing of
all Events of Default which may have occurred, undertakes to perform such duties and only such
duties as are specifically set forth in this Indenture, and no implied duties shall be read into this
Indenture against the Trustee. In case an Event of Default has occurred of which the Trustee has
notice or is deemed to have notice pursuant to Section 10.01(h) hereof (which has not been cured
or waived), the Trustee shall exercise such of the rights and powers vested in it by this Indenture,
and use the same degree of care and skill in the exercise of such rights and powers as an ordinary,
prudent person would exercise or use in the conduct of his or her own affairs.
(b)
The Trustee may execute any of the trusts or powers hereof and perform any of
its duties by or through attorneys, agents, receivers or employees, and shall not be answerable for
the conduct of the same appointed by the Trustee in exercise of reasonable care, and shall be
entitled to advice of counsel concerning its duties hereunder, and may in all cases pay such
reasonable compensation to all such attorneys, agents, receivers and employees as may
reasonably be employed in connection with the trusts hereof. The Trustee may act upon the
opinion or advice of any attorney (who may be the attorney or attorneys for the Issuer or the
Company). The Trustee shall not be responsible for any loss or damage resulting from any action
or inaction in good faith in reliance upon such opinion or advice.
(c)
The Trustee shall not be responsible for any recital herein or in the Bonds (except
with respect to the certificate of authentication of the Trustee endorsed on the Bonds), or for
insuring the Schoolhouse, or for collecting any insurance money (except in accordance with
Article V of the Loan Agreement), or for the validity of the execution by the Issuer of this
Indenture or of any supplements hereto or instruments of further assurance, or for the sufficiency
of the security for the Bonds issued hereunder or intended to be secured hereby, or for the value
or title of the Schoolhouse or any lien waivers with respect to the Project. The Trustee shall not
be bound to ascertain or inquire as to the performance or observance of any covenants, conditions
or agreements on the part of the Issuer or on the part of the Company under the Loan Agreement
in connection with the matters referred to in Sections 4.4 and 4.5 thereof, except as hereinafter set
forth; but the Trustee may require of the Issuer or the Company full information and advice as to
the performance of the covenants, conditions and agreements aforesaid and as to the condition of
the Trust Estate. The Trustee shall have no obligation to perform any of the duties of the Issuer
under the Loan Agreement. The Trustee shall not be responsible for the application of the
proceeds of the Bonds, for the use or application of any property, or moneys released or paid out
in accordance with the provisions of this Indenture or the Loan Agreement. Under no
circumstances shall the Trustee be liable in its individual capacity for the obligations evidenced
by the Bonds.
(d)
The Trustee shall not be accountable for the use of any Bonds authenticated or
delivered hereunder. The Trustee may become the owner of Bonds secured hereby with the same
rights which it would have if not the Trustee.
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(e)
The Trustee shall be protected in acting upon any notice, request, consent,
certificate, order, affidavit, letter, telegram or other paper or document believed to be genuine and
correct and to have been signed or sent by the proper person or persons. Any action taken by the
Trustee pursuant to this Indenture upon the request or authority or consent of any person who at
the time of making such request or giving such authority or consent is the owner of any Bond
shall be conclusive and binding upon all future owners of the same Bond and upon Bonds issued
in exchange therefor or in place thereof.
(f)
As to the existence or nonexistence of any fact or as to the sufficiency or validity
of any instrument, paper or proceeding, the Trustee shall be entitled to rely upon a certificate
signed by the Issuer Representative or the Company Representative as sufficient evidence of the
facts therein contained and prior to the occurrence of a Default of which the Trustee has been
notified as provided in Section 10.01(h) hereof, or of which by Section 10.01(h) it is deemed to
have notice, shall also be at liberty to accept a similar certificate to the effect that any particular
dealing, transaction or action is necessary or expedient, but may at its discretion secure such
further evidence deemed by it to be necessary or advisable, but shall in no case be bound to
secure the same. The Trustee may accept a certificate of such officials of the Issuer who executed
the Bonds (or their successors in office) under the seal of the Issuer to the effect that a resolution
or ordinance in the form therein set forth has been adopted by the Issuer as conclusive evidence
that such resolution or ordinance has been duly adopted and is in full force and effect.
(g)
The permissive right of the Trustee to do things enumerated in this Indenture
shall not be construed as a duty, and the Trustee shall not be answerable for other than its
negligence or willful misconduct.
(h)
The Trustee shall not be required to take notice or be deemed to have notice of
any Default hereunder except failure by the Issuer to cause to be made any of the payments to the
Trustee required to be made by Section 4.01 hereof, or payments to the Trustee under the Loan
Agreement or failure by the Issuer or the Company to file with the Trustee any document required
by this Indenture or the Loan Agreement to be so filed subsequent to the issuance of the Bonds,
unless the Trustee shall be specifically notified in writing of such Default by the Issuer, the
Company, the School or by the Registered Owners of at least twenty-five percent (25%) in
aggregate principal amount of Outstanding Bonds, and all notices or other instruments required
by this Indenture to be delivered to the Trustee, must, in order to be effective, be delivered at the
Trustee’s address specified in or pursuant to Section 13.04 below, and in the absence of such
notice so delivered the Trustee may conclusively assume there is no Default except as aforesaid.
(i)
At any and all reasonable times the Trustee and Majority Bondholder and its duly
authorized agents, attorneys, experts, engineers, accountants and representatives, shall have the
right to inspect fully any and all of the Trust Estate, including all books and records of the Issuer
pertaining to the Schoolhouse and the Bonds, and to make such copies and memoranda from and
with regard thereto as may be desired.
(j)
The Trustee shall not be required to give any bond or surety in respect of the
execution of the said trusts and powers or otherwise in respect of the premises.
(k)
Notwithstanding anything elsewhere in this Indenture with respect to the
authentication of any Bonds, the withdrawal of any cash, the release of any property or any action
whatsoever within the purview of this Indenture, the Trustee shall have the right, but shall not be
required, to demand any showings, certificates, opinions, appraisals or other information, or
corporate action or evidence thereof, in addition to that by the terms hereof required as a
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condition of such action, by the Trustee deemed desirable for the purpose of establishing the right
of the Issuer to the authentication of any Bonds, the withdrawal of any cash or the taking of any
other action by the Trustee.
(l)
Before taking the action pursuant to this Indenture, the Trustee may require that a
satisfactory indemnity be furnished for the reimbursement of all expenses to which it may be put
and to protect it against all liability, except liability which is adjudicated to have resulted from its
gross negligence or willful misconduct in connection with any such action.
(m)
No provision of this Indenture or any other document related hereto shall require
the Trustee to risk or advance its own funds or otherwise incur any financial liability in the
performance of any of its duties hereunder, or in the exercise of any of its rights or powers.
(n)
All money received by the Trustee shall, until used or applied as herein provided,
be held in trust for the purposes for which they were received, but need not be segregated from
other funds except to the extent required by law.
(o)
Without limiting the duties of the Trustee expressly set forth herein, the Trustee
shall have no obligation or responsibility whatsoever in connection with (i) any federal or state
tax-exempt status of the Bonds or the interest thereon; (ii) the consequences of the investment or
non investment of any funds or accounts relating to the Bonds or the use of proceeds of the Bonds
under Section 148 of the Code, (iii) the calculation of any amount required to be rebated to the
United States under Section 148 of the Code; or (iv) compliance by the Company or the School
with any provision of the Tax Certificate or the Tax Agreement.
(p)
The Trustee shall not be liable for any error of judgment made by Trustee or its
agents or employees in good faith, unless it has been proven that the Trustee was negligent in
ascertaining the pertinent facts. Before the Trustee acts or refrains from acting, it may require an
officer’s certificate or an opinion of Counsel. The Trustee shall not be liable for any action it
takes or omits to take in good faith in reliance on such certificate or opinion. The Trustee may act
through agents and shall not be responsible for the negligence or willful misconduct of any agent
appointed by the Trustee with due care.
(q)
The Trustee shall not be liable for any action taken or omitted by it in good faith
at the direction of the Registered Owners as to the time, method and place of conducting any
proceedings for any remedy available to the Trustee or the exercising of any power conferred by
this Indenture of the Loan Agreement. Any action taken, or omitted to be taken, by the Trustee in
good faith pursuant to this Indenture of the Loan Agreement upon the request or authority or
consent of any person who, at the time of making such request or giving such authority or
consent, is the Registered Owner of any Bonds shall be conclusive and binding upon all future
holders of securities and upon securities executed and delivered in exchange therefore or in place
thereof.
10.02. Fees, Charges and Expenses of the Trustee. The Trustee and any paying agents shall be
entitled to payment and reimbursement for reasonable fees for their services rendered hereunder, and all
advances, counsel fees and other expenses reasonably and necessarily made or incurred by the Trustee in
connection with such services, as provided in Section 4.2(c) of the Loan Agreement, except for expenses
incurred because of the Trustee’s negligence. The obligation to pay such amounts shall survive the
payment in full or defeasance of the Bonds or the removal or resignation of the Trustee. Upon an Event of
Default, but only upon an Event of Default, the Trustee shall have a first lien with right of payment prior
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to payment on account of principal of, premium, if any, and interest on any Bond upon the Trust Estate
for the foregoing fees, charges and expenses incurred by the Trustee.
10.03. Notice to Registered Owners if Default Occurs. If a Default occurs of which the Trustee
is by Section 10.01(h) hereof required to take notice or if notice of Default be given as therein provided,
then the Trustee shall promptly give written notice thereof to the Majority Bondholder and the Registered
Owners.
10.04. Intervention by the Trustee. In any judicial proceeding to which the Issuer is a party and
which, in the opinion of the Trustee and its counsel, has a substantial bearing on the interests of
Registered Owners of the Bonds, the Trustee may intervene on behalf of Registered Owners and shall do
so if requested in writing by the Registered Owners of at least a majority of the aggregate principal
amount of Outstanding Bonds, and if indemnified as provided in Section 10.01(l) hereof.
10.05. Successor Trustee. Any corporation or association into which the Trustee may be
converted or merged, or with which it may be consolidated, or to which it may sell or transfer its trust
business and assets as a whole or substantially as a whole, or any corporation or association resulting
from any such conversion, sale, merger, consolidation or transfer to which it is a party, shall be and
become successor Trustee hereunder and vested with all of the title to the Trust Estate and all the trusts,
powers, discretions, immunities, privileges and all other matters as was its predecessor, without the
execution or filing of any instrument or any further act, deed or conveyance on the part of any of the
parties hereto, anything herein to the contrary notwithstanding.
10.06. Resignation by the Trustee. The Trustee and any successor Trustee may at any time
resign from the trusts hereby created by giving thirty (30) days’ written notice by first class mail, at the
Company’s expense, to the Issuer, the Company, the Majority Bondholder and the Registered Owner of
each Bond as shown by the list of Registered Owners required by Section 2.08 hereof to be kept by the
Trustee, and such resignation shall not take effect until the appointment of a successor Trustee by the
Registered Owners or by the Issuer. If a successor has not been appointed within such thirty (30) day
period, the Trustee may petition any court of competent jurisdiction for the appointment of a successor.
10.07. Removal of the Trustee. The Trustee may be removed at any time upon thirty (30) days’
written notice by the Issuer or, with the consent of the Issuer, by an instrument or concurrent instruments
in writing delivered to the Trustee and to the Issuer and signed by the Registered Owners of a majority in
aggregate principal amount of Outstanding Bonds; provided, however, such removal by the Registered
Owners or the Issuer shall not take effect until the appointment of a successor Trustee by the Registered
Owners or the Issuer.
10.08. Appointment of Successor Trustee by Registered Owners. In case the Trustee hereunder
shall resign or be removed, or be dissolved, or shall be in course of dissolution or liquidation, or
otherwise become incapable of acting hereunder, or in case it shall be taken under the control of any
public officer or officers, or of a receiver appointed by a court, a successor may (and shall, in the event of
a resignation or removal) be appointed by the Registered Owners of a majority in aggregate principal
amount of Outstanding Bonds, after consultation with the Company, by an instrument or concurrent
instruments in writing signed by such Registered Owners, or by their attorneys in fact duly authorized, a
copy of which shall be delivered personally or sent by registered mail to the Issuer. In case of any such
vacancy, the Issuer, by an instrument executed, attested and sealed by those of its officials who executed
and attested the Bonds or their successors in office, may appoint a temporary Trustee to fill such vacancy
until a successor Trustee shall be appointed by the Registered Owners in the manner above provided; and
such temporary trustee so appointed by the Issuer shall immediately and without further act be superseded
by the Trustee appointed by the Registered Owners. Every such Trustee appointed pursuant to the
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provisions of this Section shall be a trust company or bank in good standing, duly incorporated or
organized; be duly authorized to exercise trust powers, be subject to examination by a federal or state
authority, having a reported capital and surplus of not less than $75,000,000 if there be such an institution
willing, qualified and able to accept the trust upon customary terms. The Trustee’s rights to indemnity and
reimbursement of outstanding fees and expenses shall survive the Trustee’s resignation or removal.
10.09. Acceptance by Any Successor Trustee. Every successor Trustee appointed hereunder
shall execute, acknowledge and deliver to its or his predecessor and also to the Issuer and the Company
an instrument in writing accepting such appointment hereunder, and thereupon such successor, without
any further act, deed or conveyance, shall become fully vested with all the estates, properties, rights,
powers, trusts, duties and obligations of its predecessor; but such predecessor shall, nevertheless, on the
written request of the Issuer, or of its successor, execute and deliver an instrument transferring to such
successor all the estates, properties, rights, powers and trusts of such predecessor hereunder; and every
predecessor Trustee shall deliver all securities and money held by it as the Trustee hereunder to its
successor. Should any instrument in writing from the Issuer be required by any successor Trustee for
more fully and certainly vesting in such successor the estate, rights, powers and duties hereby vested or
intended to be vested in the predecessor, any and all such instruments in writing shall, on request, be
executed, acknowledged and delivered by the Issuer. The resignation of any Trustee and the instrument
or instruments removing any Trustee and appointing a successor hereunder, together with all other
instruments provided for in this Article, shall be filed or recorded by the successor Trustee in each
recording office where this Indenture shall have been filed or recorded.
10.10. Right of the Trustee to Pay Assessments and Other Charges. In case any assessment,
governmental or other charge upon, with respect to, any part of the Schoolhouse is not paid as required
herein or in the Loan Agreement or the Mortgage, the Trustee may, but shall not be required to, pay such
assessment, governmental or other charge, without prejudice, however, to any rights of the Trustee or the
Registered Owners arising in consequence of such failure; and any amount at any time so paid under this
Section, with interest thereon from the date of payment, shall become so much additional indebtedness (to
the Trustee) secured by this Indenture, and the same shall be given a preference in payment over any of
the Bonds, and shall be paid out of the proceeds of revenues collected from the Schoolhouse, if not
otherwise caused to be paid; but the Trustee shall not be under any obligation to make any such payment
unless it shall have been requested to do so by the Registered Owners of at least a majority of the
aggregate principal amount of Bonds then Outstanding and shall have been provided with adequate funds
for the purpose of such payment.
10.11. Appointment of Co-Trustee. It is the purpose of this Indenture that there shall be no
violation of any law of any jurisdiction (including particularly the law of the State) denying or restricting
the right of banking corporations or associations to transact business as the Trustee in such jurisdiction. It
is recognized that in case of litigation under this Indenture, the Loan Agreement or the Mortgage, and in
particular in case of the enforcement of any of them on Default, or in case the Trustee deems that by
reason of any present or future law of any jurisdiction it may not exercise any of the powers, rights or
remedies herein granted to the Trustee or hold title to the properties, in trust, as herein granted, or take
any other action which may be desirable or necessary in connection therewith, it may be necessary that
the Trustee appoint an additional individual or institution as a separate or Co-Trustee. The following
provisions of this Section are adapted to these ends.
The Trustee, after consultation with the Company and with the prior written consent of the Issuer,
which consent shall not be unreasonably withheld, may appoint an additional individual or institution as a
separate or Co-Trustee, in which event each and every remedy, power, right, claim, demand, cause of
action, immunity, estate, title, interest and lien expressed or intended by this Indenture to be exercised by
or vested in or conveyed to the Trustee with respect thereto shall also be exercisable by and vest in such
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separate or Co-Trustee, but only to the extent necessary to enable such separate or Co-Trustee to exercise
such powers, rights and remedies, and every covenant and obligation necessary to the exercise thereof by
such separate or Co-Trustee shall run to and be enforceable by either of them. The qualifications of the
Co-Trustee shall be the same as those required of a Trustee under Section 10.08 hereof.
Should any deed, conveyance or instrument in writing from the Issuer be required by the separate
or Co-Trustee so appointed by the Trustee for more fully and certainly vesting in and confirming to him
or it such properties, rights, powers, trusts, duties and obligations, any and all such deeds, conveyances
and instruments in writing shall, on request, be executed, acknowledged and delivered by the Issuer. In
case any separate or Co-Trustee, or a successor to either, shall die, become incapable of acting, resign or
be removed, all the estates, properties, rights, powers, trusts, duties and obligations of such separate or
Co-Trustee, so far as permitted by law, shall vest in and be exercised by the Trustee until the appointment
of a new Trustee or successor to such separate or Co-Trustee.

(The remainder of this page is intentionally left blank.)
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ARTICLE XI
SUPPLEMENTAL INDENTURES
Section 11.01. Supplemental Indentures Not Requiring Consent of Registered Owners. The
Issuer and the Trustee may, without consent of, or notice to, any of the Registered Owners, enter into an
indenture or indentures supplemental to this Indenture for any one or more of the following purposes:
(a)

To cure any ambiguity or formal defect or omission in this Indenture;

(b)
To grant to or confer upon the Trustee for the benefit of the Registered Owners
any additional rights, remedies, powers or authorities that may lawfully be granted to or conferred
upon the Registered Owners or the Trustee and to make any change which is not to the material
prejudice of the Registered Owners of the Bonds;
(c)

To subject to this Indenture additional revenues, properties, or collateral;

(d)
To modify, amend, or supplement this Indenture or any indenture supplemental
hereto in such manner as to permit the qualification hereof and thereof under the Trust Indenture
Act of 1939, as amended, or any similar federal statute hereafter in effect or to permit the
qualification of the Bonds for sale under the securities laws of any of the states of the United
States of America;
(e)
To evidence the appointment of a separate or Co-Trustee or the succession of a
new Trustee or paying agent hereunder;
(f)
To provide for the issuance of Additional Bonds in accordance with the
provisions of Section 2.12 hereof; and
(g)
To amend or modify any provisions of this Indenture so long as such amendment
or modification does not materially adversely affect the interests of the registered owners of the
Bonds.
An executed copy of any supplement to this Indenture shall be provided to the Majority
Bondholder.
In addition, the Issuer and the Trustee, may, without consent of, or notice to, any of the
Registered Owners, enter into an indenture or indentures supplemental to this Indenture to provision for
non-prejudicial amendments to this Indenture to allow for amendments or supplements in connection with
the issuance of Additional Bonds by the Issuer or another political subdivision pursuant to a separate
indenture and the execution of an intercreditor agreement setting forth the parity nature of the Series 2018
Bonds and the Additional Bonds.
Section 11.02. Supplemental Indentures Requiring Consent of Registered Owners. Exclusive
of supplemental indentures permitted by Section 11.01 hereof and subject to the terms and provisions
contained in this Section, and not otherwise, the Registered Owners of not less than 2/3 in aggregate
principal amount of the Outstanding Bonds shall have the right, from time to time, anything contained in
this Indenture to the contrary notwithstanding, to consent to and approve the execution by the Issuer and
the Trustee of such other indenture or indentures supplemental hereto as shall be deemed necessary and
desirable by the Issuer for the purpose of modifying, altering, amending, adding to or rescinding, in any
particular, any of the terms or provisions contained in this Indenture or in any supplemental indenture;
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provided, however, that nothing in this Section or in Section 11.01 hereof shall permit, or be construed as
permitting, without the consent of the Registered Owners of each Outstanding Bond affected thereby,
(a) an extension of the maturity of the principal of, or the interest on, any Bond issued hereunder, or (b) a
reduction in the principal amount of, or redemption premium on, any Bond or the rate of interest thereon,
or (c) a privilege or priority of any Bond or Bonds over any other Bond or Bonds, or (d) a reduction in the
aggregate principal amount of the Bonds required for consent to such supplemental indentures or any
modifications or waiver of the provisions of the Loan Agreement, or (e) the creation of any lien ranking
prior to or on a parity with the lien of this Indenture on the Trust Estate or any part thereof other than to
provide for the issuance of Additional Bonds in accordance with the provisions of Section 2.12 hereof, or
(f) the deprivation of the Registered Owner of any Outstanding Bond of the lien hereby created on the
Trust Estate.
If at any time the Issuer shall request the Trustee to enter into any such supplemental indenture
for any of the purposes of this Section, the Trustee shall, upon being satisfactorily indemnified with
respect to expenses, cause notice of the proposed execution of such supplemental indenture to be given to
the Registered Owner of each Bond shown by the list of Registered Owners required by the terms of
Section 2.08 hereof to be kept at the designated corporate trust office of the Trustee. Such notices shall
briefly set forth the nature of the proposed supplemental indenture and shall state that copies thereof are
on file at the designated corporate trust office of the Trustee for inspection by the all Registered Owners.
If, within sixty (60) days or such longer period as shall be prescribed by the Issuer following such notices,
the Registered Owners of not less than 2/3 in aggregate principal amount of or of all of the Outstanding
Bonds, as the case may be, at the time of the execution of any such supplemental indenture shall have
consented to and approved the execution thereof as herein provided, no Registered Owner of any Bond
shall have any right to object to any of the terms and provisions contained therein, or the operation
thereof, or in any manner to question the propriety of the execution thereof, or to enjoin or restrain the
Trustee or the Issuer from executing the same or from taking any action pursuant to the provisions
thereof. Upon the execution of any such supplemental indenture as in this Section permitted and
provided, this Indenture shall be and be deemed to be modified and amended in accordance therewith.
Anything herein to the contrary notwithstanding, a supplemental indenture under this Article shall
not become effective unless and until the Company shall have consented to the execution and delivery of
such supplemental indenture. In this regard, the Trustee shall cause notice of the proposed execution of
any such supplemental indenture together with a copy of the proposed supplemental indenture to be
mailed by certified or registered mail to the Company at least fifteen (15) Business Days prior to the
proposed date of execution and delivery of any such supplemental indenture. The Company shall be
deemed to have consented to the execution and delivery of any such supplemental indenture if the Trustee
does not receive a letter of protest or objection thereto signed by or on behalf of the Company on or
before fifteen (15) Business Days after the mailing of said notice. The Trustee is not obligated to enter
into any supplement that adversely impacts its rights.
An executed copy of any such supplement to this Indenture shall be provided to the Majority
Bondholder.
Section 11.03. Opinion of Bond Counsel Required. Notwithstanding anything in this
Article XI to the contrary, no supplemental indenture may be entered into unless the Issuer and the
Trustee have first received an opinion of Bond Counsel to the effect that the proposed supplement does
not impair the tax-exempt status of the Tax-Exempt Bonds and such supplemental indenture is authorized
and permitted under the terms hereof. The Trustee is not obligated to enter into an amendment that
adversely affects its rights.
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ARTICLE XII
AMENDMENT OF SECURITY AGREEMENTS
Section 12.01. Amendments to Security Agreements Not Requiring Consent of Registered
Owners. The Issuer and the Trustee shall without the consent of or notice to the Registered Owners,
consent to any amendment, change or modification of the Security Agreements as may be required (a) by
the provisions of the Security Agreements and this Indenture, (b) for the purpose of curing any ambiguity
or formal defect or omission in the Security Agreements, (c) so as to more precisely identify the Project
or the Schoolhouse or to substitute or add additional improvements, equipment or furnishings to the
Schoolhouse or additional rights or interests in property acquired in accordance with the provisions of the
Security Agreements, (d) to enter into an indenture or indentures supplemental hereto as provided in
Section 11.01 hereof, or (e) in connection with any other change therein which is not to the material
prejudice of the Trustee or the Registered Owners. The Trustee, at the written direction of the Company,
is authorized to execute, without the consent of the Registered Owners, or the Issuer, any amendment to
the Mortgage and/or the Loan Agreement, any necessary easements, quitclaim deeds or partial releases of
the Mortgage, and any required consent, approval or other similar document determined by the Company
to be necessary in connection therewith; provided, however, that as a condition to executing such consent,
approval, or other similar document, the Trustee may require an opinion of Counsel verifying that such
action will not be materially adverse to the Trustee or to the security interest of the Registered Owners
hereunder.
Section 12.02. Amendments to Security Agreements Requiring Consent of Registered Owners.
Except for the amendments, changes or modifications as provided in Section 12.01 hereof, neither the
Issuer nor the Trustee shall consent to any other amendment, change or modification of the Security
Agreements without mailing of notice and the written approval or consent of the Registered Owners of
not less than 2/3 in aggregate principal amount of the Bonds at the time Outstanding, provided that the
consent of the Registered Owners of all Outstanding Bonds is required for any amendment, change or
modification of the Security Agreements that would permit the termination or cancellation of the Security
Agreements or a reduction in or postponement of the payments under the Security Agreements or any
change in the provisions relating to the payment thereunder. If at any time the Issuer and the Company
shall request the consent of the Trustee to any such proposed amendment, change or modification of the
Security Agreements pursuant to this Section, the Trustee shall, upon being satisfactorily indemnified
with respect to expenses, cause notice of such proposed amendment, change or modification to be given
in the same manner as provided by Section 11.02 hereof with respect to supplemental indentures. Such
notice shall briefly set forth the nature of such proposed amendment, change or modification and shall
state that copies of the instrument embodying the same are on file at the designated corporate trust office
of the Trustee for inspection by all Registered Owners. The Trustee is not obligated to enter into an
amendment that adversely affects its rights.
An executed copy of any amendments to the Security Agreements shall be provided to the
Majority Bondholder.
Section 12.03. Opinion of Bond Counsel Required. Notwithstanding anything in this
Article XII to the contrary, the Security Agreements may not be amended unless the Issuer and the
Trustee have first received an opinion of Bond Counsel to the effect that the proposed amendment does
not impair the tax-exempt status of the Tax-Exempt Bonds.
Section 12.04. [Intercreditor Agreement and] Account Control Agreement. The Trustee, the
School and the Company may execute and enter into any amendments or supplements to the [Intercreditor
Agreement or] the Account Control Agreement, and any replacements thereof, which would be permitted
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with respect to the Security Agreements in connection with Short-Term Indebtedness which complies
with Section 6.12(f) of the Loan Agreement. The Trustee shall be provided with an opinion of Counsel in
connection with any such replacements, amendments or supplements that any such replacement,
amendment or supplement is authorized and permitted under the terms of the Security Agreements and is
enforceable against the Company and the School.

(The remainder of this page is intentionally left blank.)
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ARTICLE XIII
MISCELLANEOUS
Section 13.01. Consents of Registered Owners. Any consent, request, direction, approval,
objection or other instrument required by this Indenture to be signed and executed by the Registered
Owners may be in any number of concurrent documents and may be executed by such Registered Owners
in person or by agent appointed in writing. Proof of the execution of any such consent, request, direction,
approval, objection or other instrument or of the written appointment of any such agent or of the
ownership of Bonds, if made in the following manner, shall be sufficient for any of the purposes of this
Indenture, and shall be conclusive in favor of the Trustee with regard to any action taken by it under such
request or other instrument, namely:
(a)
The fact and date of the execution by any person of any such writing may be
proved by the certificate of any officer in any jurisdiction who by law has power to take
acknowledgments within such jurisdiction that the person signing such writing acknowledged
before him the execution thereof, or by an affidavit of any witness to such execution.
(b)
The fact of ownership of Bonds and the amount or amounts, numbers and other
identification of such Bonds, and the date of holding the same shall be proved by the registration
books of the Issuer maintained by the Trustee pursuant to Section 2.08 hereof.
For all purposes of this Indenture and of the proceedings for the enforcement hereof, such person
shall be deemed to continue to be the Registered Owner of such Bond until the Trustee shall have
received notice in writing to the contrary. For purposes of consents, Bonds owned by the Issuer, the
Company or the School are not deemed “Outstanding”.
Section 13.02. Limitation of Rights. With the exception of any rights herein expressly
conferred, nothing expressed or mentioned in or to be implied from this Indenture or the Bonds is
intended or shall be construed to give to any person other than the parties hereto, and the Registered
Owners of the Bonds, any legal or equitable right, remedy or claim under or with respect to this Indenture
or any covenants, conditions and provisions herein contained; this Indenture and all of the covenants,
conditions and provisions hereof being intended to be and being for the sole and exclusive benefit of the
parties hereto and the Registered Owners of the Bond, as herein provided.
Section 13.03. Severability. If any provision of this Indenture shall be held or deemed to be or
shall, in fact, be illegal, inoperative or unenforceable, the same shall not affect any other provision or
provisions herein contained or render the same invalid, inoperative or unenforceable to any extent
whatever.
Section 13.04. Notices. Any notice, request, complaint, demand, communication or other paper
shall be sufficiently given and shall be deemed given when delivered or mailed by registered or certified
mail unless otherwise indicated, postage prepaid, or by confirmed telecopy, addressed as follows:
If to the Issuer:

City of Vadnais Heights
800 East County Road E
Vadnais Heights, Minnesota 55127
Attn: City Administrator
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If to the Trustee:

UMB Bank, n.a.
120 South Sixth Street, Suite 1400
Minneapolis, MN 55402
Attn: Corporate Trust Services

If to the Company:

AFSA Building Company
c/o AFSA High School
100 Vadnais Blvd.
Vadnais Heights, Minnesota 55108
Attn: Executive Director

With a copy to:

Jay Squires
Rupp Anderson Squires & Waldspurger
333 South Seventh Street, Suite 2800
Minneapolis, Minnesota 55402

If to the Original Purchaser:

BB&T Capital Markets
310 Grant Street, Suite 1600
Pittsburgh, Pennsylvania
Attn: Public Finance Department

Copies of all notices sent hereunder shall be sent to the Majority Bondholder. The Issuer, the Company,
the Trustee, and the Original Purchaser, the Majority Bondholder may designate, by writing delivered to
the addresses stated in or pursuant to this Section 13.04, any further or different addresses to which
subsequent notices, certificates or other communications shall be sent.
Section 13.05. Holidays. If the date for making any payment or the last date for performance of
any act or the exercising of any right, as provided in this Indenture, shall not be a Business Day, such
payment may be made or act performed or right exercised on the next Business Day with the same force
and effect as if done on the nominal date provided in this Indenture, and no interest shall accrue for the
period after such nominal date.
Section 13.06. Counterparts. This Indenture may be simultaneously executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the same
instrument.
Section 13.07. Applicable Provisions of Law.
construed in accordance with the laws of the State.

This Indenture shall be governed by and

Section 13.08. Parties Interested Herein. Nothing in this Indenture expressed or implied is
intended or shall be construed to confer upon, or to give to, any person or entity, other than the Issuer, the
Trustee, the paying agent, if any, and the Registered Owners of the Bonds, any right, remedy or claim
under or by reason of this Indenture or any covenant, condition or stipulation hereof, and all covenants,
stipulations, promises and agreements in this Indenture contained by and on behalf of the Issuer and the
Company shall be for the sole and exclusive benefit of the Trustee, the paying agent, if any, and the
Registered Owners of the Bonds.
Section 13.09. Survival of Certain Provisions. Notwithstanding anything in this Indenture to
the contrary, any provisions of this Indenture which relate to the majority of the Bonds, interest payments
and dates therefor, optional and mandatory redemption provisions, credit against sinking fund payments,
exchange, transfer and cancellation of the Bonds, replacement of mutilated, destroyed, lost or stolen
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Bonds, the safekeeping and cancellation of the Bonds, non-presentation of the Bonds, the holding of
money in trust, and repayments to the Company and the Issuer from Indenture funds and accounts, the
rebate of amounts to the United States of America, and the rights, remedies and duties of the Trustee and
the Registrar in connection with all of the foregoing, shall remain in effect and be binding upon the
Trustee, the Registrar, the Paying Agent and the Owners notwithstanding the release and discharge of this
Indenture. The provisions of this Section 13.09 shall survive the release, discharge and satisfaction of this
Indenture.

(The remainder of this page is intentionally left blank.)
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IN WITNESS WHEREOF, the Issuer has caused these presents to be executed in its corporate
name and with its official seal being intentionally omitted as permitted by law and attested by its duly
authorized officials; and to evidence its acceptance of the trusts hereby created, the Trustee has caused
these presents to be executed in its corporate name, both as of the date first above written.

CITY OF VADNAIS HEIGHTS, MINNESOTA

By
Mayor

By
City Administrator

S-1
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Execution page of the Trustee to the Indenture of Trust.

UMB BANK, N.A.,
as Trustee

By
Authorized Officer or Signatory

S-2
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EXHIBIT A
(FORM OF SERIES 2018A BOND)
UNITED STATES OF AMERICA
STATE OF MINNESOTA
R-___

$__________
CITY OF VADNAIS HEIGHTS, MINNESOTA
CHARTER SCHOOL LEASE REVENUE BONDS
(ACADEMY FOR SCIENCES & AGRICULTURE)
SERIES 2018A

Interest Rate

Maturity Date

Original
Issue Date

CUSIP

______%

June 1, 20___

December [__], 2018

918746 ___

REGISTERED OWNER: CEDE & CO.
PRINCIPAL SUM: ___________________________________________________________ DOLLARS
KNOW ALL PERSONS BY THESE PRESENTS that the City of Vadnais Heights, a statutory
city and political subdivision of the State of Minnesota duly organized and existing under the Constitution
and laws of the State of Minnesota (the “Issuer”), for value received, promises to pay from the sources
and as hereinafter provided, to the Registered Owner (Named Above), or registered assigns, on the
Maturity Date (Stated Above), upon surrender hereof, the Principal Sum (Stated Above), and in like
manner to pay interest on said Principal Sum from the Original Issue Date hereof at the Interest Rate per
annum (Stated Above), semiannually on June 1 and December 1 of each year, commencing June 1, 2019
(or, if any such day is not a business day, then on the next business day thereafter with the same effect as
if paid on such date), until said Principal Sum is paid, except as the provisions hereinafter set forth with
respect to redemption of this Series 2018A Bond prior to maturity may become applicable hereto. Both
principal of and premium, if any, on this Series 2018A Bond are payable in lawful money of the United
States of America at the designated corporate trust office of UMB Bank, n.a., in Minneapolis, Minnesota,
as trustee (“Trustee”), or at the duly designated office of any successor Trustee or paying agents
appointed under the Indenture (as defined hereinafter). Payment of interest on this Series 2018A Bond
shall be made to the Registered Owner hereof on the “Regular Record Date” or “Special Record Date,” as
the case may be, and shall be paid by check or draft mailed to the person who shall be the Registered
Owner hereof on the Regular Record Date or Special Record Date, as the case may be, at his address as it
then appears on the registration books of the Trustee. The Regular Record Date shall be the fifteenth day
of the calendar month preceding an Interest Payment Date. The Special Record Date shall be a date for
payment of interest, specified by the Trustee in the event of a default on the payment of interest. Interest
shall also be payable by wire transfer to an account in a domestic financial institution designated in
writing to the Trustee, on or before the appropriate record date, upon request by, and at the expense of, a
Significant Bondholder (as defined in the Indenture).
So long as this Series 2018A Bond is registered in the name of a nominee of The Depository
Trust Company (“DTC”), payment of principal, premium, if any, and interest on this Series 2018A Bond
shall be made as provided in the Letter of Representations and surrender of this Series 2018A Bond shall
not be required for payment of the redemption price upon a partial redemption of this Series 2018A Bond.
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Until termination of the book-entry only system pursuant to the Indenture, Series 2018A Bonds may only
be registered in the name of DTC or its nominee.
This Series 2018A Bond is one of an authorized issue of the “Charter School Lease Revenue
Bonds (Academy for Sciences & Agriculture) Series 2018A” (the “Series 2018A Bonds”), limited in
aggregate principal amount to $[12,170,000]. The Series 2018A Bonds are being issued simultaneously
with the Issuer’s Taxable Charter School Lease Revenue Bonds (Academy for Sciences & Agriculture)
Series 2018B, limited in aggregate principal amount to $[560,000] (the “Series 2018B Bonds,” and
collectively with the Series 2018A Bonds, the “Series 2018 Bonds”). The Series 2018 Bonds are being
used to (i) redeem and prepay the outstanding Series 2004 Bonds (as defined in the Indenture); (ii)
finance the acquisition, renovation, and equipping of an approximately 30,000 square foot existing
building located at 2925 Country Drive in the City of Little Canada, Minnesota (the “City of Little
Canada”) for use by AFSA High School, doing business as Academy for Sciences & Agriculture
(formerly The Agricultural and Food Sciences Academy), a Minnesota nonprofit corporation (the
“School”), as a public charter school for students in pre-kindergarten through eighth grade (the “Series
2018 Project”); (iii) fund a deposit to the Reserve Fund (as defined in the Indenture) for the Series 2018
Bonds; (iv) pay capitalized interest on the Series 2018 Bonds; and (vi) pay the costs of issuing the Series
2018 Bonds. The Project (as defined in the Indenture) is owned by the Company and leased to the
School.
The proceeds derived from the sale of the Series 2018 Bonds have been loaned by the Issuer to
the Company under the terms of a Loan Agreement, dated as of December 1, 2018 (as from time to time
amended and supplemented, the “Loan Agreement”), under which the Company is obligated to pay
amounts which are sufficient to (i) pay the principal of, premium, if any, and interest on the Series 2018
Bonds as the same shall become due in accordance with their terms and provisions and the terms and
provisions of the Indenture (as hereinafter defined), (ii) pay the fees and expenses of the Trustee and any
paying agents properly payable under the Indenture (as defined hereinafter), and (iii) pay certain expenses
of the Issuer related to the Series 2018 Project and the issuance of the Series 2018 Bonds. The Company
has granted a lien on the Schoolhouse to the Trustee, pursuant to an Amended and Restated Mortgage,
Security Agreement and Assignment of Rents, dated as of December 1, 2018 (the “Mortgage”), to secure
the obligations under the Loan Agreement and the Indenture. Copies of the Loan Agreement and the
Mortgage are on file at the designated corporate trust office of the Trustee, and reference is hereby made
to the Loan Agreement and the Mortgage for the provisions thereof.
THIS SERIES 2018A BOND SHALL NOT BE DEEMED TO CONSTITUTE A DEBT,
LIABILITY, OR OBLIGATION OF THE ISSUER, THE CITY OF LITTLE CANADA, OR OF THE
STATE OR ANY POLITICAL SUBDIVISION THEREOF, AND SHALL BE PAYABLE SOLELY
FROM REVENUES DERIVED FROM THE SALE, OPERATION, OR LEASING OF THE
SCHOOLHOUSE AND THE PAYMENTS RECEIVED UNDER THE LOAN AGREEMENT AND,
UPON AN EVENT OF DEFAULT, THE MORTGAGE. NEITHER THE FAITH AND CREDIT NOR
THE TAXING POWER OF THE ISSUER, THE CITY OF LITTLE CANADA, THE STATE OR ANY
POLITICAL SUBDIVISION OR AGENCY THEREOF IS PLEDGED TO THE PAYMENT OF THE
PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THIS SERIES 2018A BOND.
The Series 2018 Bonds are all issued under and are equally and ratably secured by and entitled to
the protection of an Indenture of Trust, dated as of December 1, 2018, between the Issuer and the Trustee
(as from time to time amended and supplemented, the “Indenture”), duly executed and delivered by the
Issuer to the Trustee and pursuant to which all payments due from the Company to the Issuer under the
Loan Agreement are assigned to the Trustee to secure the payment of the principal of, premium, if any,
and interest on the Series 2018 Bonds. Reference is hereby made to the Indenture for a description of the
property pledged and assigned, the provisions, among others, with respect to the nature and extent of the
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security, the rights, duties and obligations of the Issuer, the Trustee and the Registered Owners of the
Series 2018A Bonds and the terms upon which the Series 2018A Bonds are issued and secured.
The Series 2018A Bonds are issuable in fully registered form, in minimum denominations of
$5,000 or any integral multiple thereof. This Series 2018A Bond is transferable by the Registered Owner
hereof in person or by his attorney duly authorized in writing at the designated corporate trust office of
the Trustee in Minneapolis, Minnesota, but only in the manner, subject to the limitations and upon
payment of the charges provided in the Indenture, and upon surrender and cancellation of this Series
2018A Bond. Upon such transfer a new registered Series 2018A Bond or Series 2018A Bonds of the
same series, date, interest rate and maturity and of authorized denomination or denominations for the
same aggregate principal amount will be issued to the transferee in exchange therefor. The Issuer and the
Trustee and any paying agents may deem and treat the Registered Owner hereof as the absolute owner
hereof (whether or not this Series 2018A Bond shall be overdue) for the purpose of receiving payment of
or on account of principal hereof and premium, if any, and interest due hereon and for all other purposes,
and neither the Issuer nor the Trustee shall be affected by any notice to the contrary.
The Series 2018A Bonds shall be callable at any time upon the occurrence of any of the
following: (1) the Schoolhouse or any portion thereof is damaged or destroyed or taken in a condemnation
proceeding to which Section 5.2(b) of the Loan Agreement is applicable, or (2) the Company shall
exercise its option to purchase the Schoolhouse as provided in Section 9.2 of the Loan Agreement or
(3) upon acceleration because of an Event of Default. If called for redemption at any time for the reasons
stated in clauses (1), (2) or (3) above, the Series 2018A Bonds shall be subject to redemption by the Issuer
at any time in whole or (in the case of redemption pursuant to Section 5.2(b) of the Loan Agreement) in
such manner as the Company may direct, less than all of such Series 2018A Bonds of a single maturity to
be selected randomly in such manner as the Trustee may determine, such redemption to be at a
redemption price of 100 percent of the principal amount thereof plus accrued interest to the redemption
date.
The Series 2018A Bonds maturing on or after June 1, 20[__], are subject to optional redemption
on June 1, 20[__], and any Business Day thereafter, at the option of the Issuer at the request of the
Company, in whole or in part, in inverse order of maturity and, if less than all of the Series 2018A Bonds
of a maturity, then by lot within a maturity, at the redemption prices set forth on the following table, plus
accrued interest to the date of redemption:

Optional Redemption Date
June 1, 20[__], through May 31, 20[__]
June 1, 20[__], through May 31, 20[__]
June 1, 20[__], and thereafter

Redemption
Price
102%
101%
100%

The Series 2018 Bonds shall be redeemed upon a Determination of Taxability, in whole but not in
part, within thirty (30) days after the date of the Determination of Taxability and at a redemption price
equal to 103 percent of the principal amount of the Series 2018A Bonds and 100 percent of the principal
amount of the Series 2018B Bonds, plus accrued interest to the redemption date.
The Series 2018A Bonds are subject to mandatory sinking fund redemption as set forth in
Section 3.01 of the Indenture.
At the option of the Company, to be exercised by facsimile transmission not less than forty-five
(45) days next proceeding any sinking fund redemption date of a written certificate to the Trustee, the
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Company may (i) deliver to the Trustee for cancellation Series 2018A Bonds in an aggregate principal
amount desired by the Company or (ii) specify a principal amount of Series 2018A Bonds which, prior to
said date, have been redeemed (otherwise than through mandatory redemption) and canceled by the
Trustee and not theretofore applied as a credit against any sinking fund redemption obligation. Each such
Series 2018A Bond so delivered or previously redeemed shall be credited by the Trustee at 100 percent of
the principal amount against the obligation of the Issuer on such mandatory sinking fund redemption date,
and any excess shall be so credited against future sinking fund redemption obligations on such Series
2018A Bonds in chronological order. In the event the Company shall avail itself of the provisions of
clause (i) of the first sentence of this paragraph, the certificate required by the first sentence of this
paragraph shall be accompanied by the Series 2018A Bonds to be canceled.
In the event any of the Series 2018A Bonds or portions thereof are called for redemption as
aforesaid, notice thereof identifying the Series 2018A Bonds or portions thereof to be redeemed will be
given by the Trustee by mailing a copy of the redemption notice by first class mail at least thirty (30) days
and not more than forty-five (45) days prior to the date fixed for redemption to the Registered Owner of
each Series 2018A Bond to be redeemed at the address shown on the registration books; provided,
however, that failure to give such notice by mailing, or any defect therein, shall not affect the validity of
any proceeding for the redemption of any Series 2018A Bond with respect to which no such failure has
occurred. In the case of an optional redemption, the notice may state (a) that it is conditioned upon the
deposit of money, in an amount equal to effect the redemption, with the Trustee on or before the
redemption date or (b) that the Company retains the right to rescind such notice on or prior to the
scheduled redemption date (in either case, a “Conditional Redemption”), and such notice and optional
redemption shall be of no effect if such money are not so deposited or if the notice is rescinded as
hereinafter described. On or before the redemption date, funds sufficient to redeem such Series 2018A
Bonds, including accrued interest thereon to the redemption date, shall be deposited with the Paying
Agent. The Series 2018A Bonds thus called shall not, on or after the specified redemption date, bear any
interest and, except for the purpose of payment, shall not be entitled to the lien of this Indenture. Any
Conditional Redemption may be rescinded in whole or in part at any time prior to the redemption date if
the Company delivers a certificate of the Company to the Issuer and the trustee at least five days prior to
the redemption date instructing the Trustee to rescind the redemption notice. The Trustee shall give
prompt notice of such rescission to the affected Bondholders. Any Series 2018A Bonds subject to
Conditional Redemption where redemption has been rescinded shall remain Outstanding, and the
rescission shall not constitute an Event of Default. Further, in the case of a Conditional Redemption, the
failure of the Company to make funds available in part or in whole on or before the redemption date shall
not constitute an Event of Default, and the Trustee shall give immediate notice to the Depository or the
affected Bondholders that the redemption did not occur and that the Series 2018A Bonds called for
redemption and not so paid remain Outstanding.
The Series 2018 Bonds are issued pursuant to and in full compliance with the Constitution and
laws of the State of Minnesota, particularly Minnesota Statutes, Sections 469.152 through 469.1655, as
amended, and Minnesota Statutes, Section 471.656, as amended (the “Act”), and pursuant to a resolution
adopted by the City Council of the Issuer which authorized the execution and delivery of the Series 2018
Bonds, the Loan Agreement and the Indenture.
The Registered Owner of this Series 2018A Bond shall have no right to enforce the provisions of
the Indenture or to institute action to enforce the covenants therein, or to take any action with respect to
any event of default under the Indenture, or to institute, appear in or defend any suit or other proceedings
with respect thereto, unless an event of default as defined in the Indenture shall have occurred, and then
only to the extent provided in the Indenture. In certain events, on the conditions, in the manner and with
the effect set forth in the Indenture, the principal of all the Series 2018 Bonds issued under the Indenture
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and then outstanding may become or may be declared due and payable before the stated maturity thereof,
together with interest accrued thereon.
This Series 2018A Bond shall not be valid or become obligatory for any purpose or be entitled to
any security or benefit under the Indenture until the certificate of authentication hereon shall have been
signed by the Trustee.

(The remainder of this page is intentionally left blank.)
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IN WITNESS WHEREOF, the City of Vadnais Heights, Minnesota, has caused this Series 2018A
Bond to be executed in its name and on its behalf by the facsimile signatures of its authorized officers, as
of the Date of Original Issue first above written.

CITY OF VADNAIS HEIGHTS, MINNESOTA

By
Mayor

By
City Administrator

TRUSTEE’S CERTIFICATE OF AUTHENTICATION
This Series 2018A Bond is one of the Series 2018A Bonds described in the within mentioned
Indenture.

UMB BANK, N.A.
Trustee

By
Its:
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ASSIGNMENT
For value received, the undersigned hereby sells, assigns and transfers unto the transferees
indicated below the within Bond and does hereby irrevocably constitute and appoint
______________________________________________________________ attorney to transfer the
Bond on the books kept for the registration thereof, with full power of substitution in the premises:
Transferee(s)

Principal Amount

Dated:
Notice: The assignor’s signature to this assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without
alteration or any change whatever.
Signature must be guaranteed by a member of a Medallion Signature Program:

Signature(s) must be guaranteed by a national bank or trust company or by a brokerage firm having a
membership in one of the major stock exchanges.
The Trustee will not effect transfer of this Series 2018A Bond unless the information concerning
the transferee(s) requested below is provided.
Name and Address:

(Include information for all joint owners if the Bond is held by joint account)
Insert social security or
other identifying number of
Transferee
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EXHIBIT B
(FORM OF SERIES 2018B BOND)
UNITED STATES OF AMERICA
STATE OF MINNESOTA
R-___

$__________
CITY OF VADNAIS HEIGHTS, MINNESOTA
TAXABLE CHARTER SCHOOL LEASE REVENUE BONDS
(ACADEMY FOR SCIENCES & AGRICULTURE)
SERIES 2018B

Interest Rate

Maturity Date

Nominal Original
Issue Date

CUSIP

%

June 1, 20___

December [__], 2018

918746 ___

REGISTERED OWNER: CEDE & CO.
PRINCIPAL SUM:

DOLLARS

KNOW ALL PERSONS BY THESE PRESENTS that the City of Vadnais Heights, a statutory
city and political subdivision of the State of Minnesota duly organized and existing under the Constitution
and laws of the State of Minnesota (the “Issuer”), for value received, promises to pay from the sources
and as hereinafter provided, to the Registered Owner (Named Above), or registered assigns, on the
Maturity Date (Stated Above), upon surrender hereof, the Principal Sum (Stated Above), and in like
manner to pay interest on said Principal Sum from the Original Issue Date hereof at the Interest Rate per
annum (Stated Above), semiannually on June 1 and December 1 of each year, commencing June 1, 2019
(or, if any such day is not a business day, then on the next business day thereafter with the same effect as
if paid on such date), until said Principal Sum is paid, except as the provisions hereinafter set forth with
respect to redemption of this Series 2018B Bond prior to maturity may become applicable hereto. Both
principal of and premium, if any, on this Series 2018B Bond are payable in lawful money of the United
States of America at the designated corporate trust office of UMB Bank, n.a., in Minneapolis, Minnesota,
as trustee (“Trustee”), or at the duly designated office of any successor Trustee or paying agents
appointed under the Indenture (as defined hereinafter). Payment of interest on this Series 2018B Bond
shall be made to the Registered Owner hereof on the “Regular Record Date” or “Special Record Date,” as
the case may be, and shall be paid by check or draft mailed to the person who shall be the Registered
Owner hereof on the Regular Record Date or Special Record Date, as the case may be, at his address as it
then appears on the registration books of the Trustee. The Regular Record Date shall be the fifteenth day
of the calendar month preceding an Interest Payment Date. The Special Record Date shall be a date for
payment of interest, specified by the Trustee in the event of a default on the payment of interest. Interest
shall also be payable by wire transfer to an account in a domestic financial institution designated in
writing to the Trustee, on or before the appropriate record date, upon request by, a Significant Bondholder
(as defined in the Indenture).
So long as this Series 2018B Bond is registered in the name of a nominee of The Depository
Trust Company (“DTC”), payment of principal, premium, if any, and interest on this Series 2018B Bond
shall be made as provided in the Letter of Representations and surrender of this Series 2018B Bond shall
not be required for payment of the redemption price upon a partial redemption of this Series 2018B Bond.
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Until termination of the book-entry only system pursuant to the Indenture, Series 2018B Bonds may only
be registered in the name of DTC or its nominee.
This Series 2018B Bond is one of an authorized issue of the “Taxable Charter School Lease
Revenue Bonds (Academy for Sciences & Agriculture) Series 2018B” (the “Series 2018B Bonds”),
limited in aggregate principal amount to $[560,000]. The Series 2018B Bonds are being issued
simultaneously with the Issuer’s Charter School Lease Revenue Bonds (Academy for Sciences &
Agriculture) Series 2018A, limited in aggregate principal amount to $[12,170,000] (the “Series 2018A
Bonds,” and collectively with the Series 2018B Bonds, the “Series 2018 Bonds”). The Series 2018 Bonds
are being used to (i) redeem and prepay the outstanding Series 2004 Bonds (as defined in the Indenture);
(ii) finance the acquisition, renovation, and equipping of an approximately 30,000 square foot existing
building located at 2925 Country Drive in the City of Little Canada, Minnesota (the “City of Little
Canada”) for use by AFSA High School, doing business as Academy for Sciences & Agriculture
(formerly The Agricultural and Food Sciences Academy), a Minnesota nonprofit corporation (the
“School”), as a public charter school for students in pre-kindergarten through eighth grade (the “Series
2018 Project”); (iii) fund a deposit to the Reserve Fund (as defined in the Indenture) for the Series 2018
Bonds; (iv) pay capitalized interest on the Series 2018 Bonds; and (v) pay the costs of issuing the Series
2018 Bonds. The Project (as defined in the Indenture) is owned by the Company and leased to the
School.
The proceeds from the sale of the Series 2018 Bonds have been loaned by the Issuer to the
Company, under the terms of a Loan Agreement, dated as of December 1, 2018 (as from time to time
amended and supplemented, the “Loan Agreement”), under which the Company is obligated to pay
amounts which are sufficient to (i) pay the principal of, premium, if any, and interest on the Series 2018
Bonds as the same shall become due in accordance with their terms and provisions and the terms and
provisions of the Indenture (as hereinafter defined), (ii) pay the fees and expenses of the Trustee and any
paying agents properly payable under the Indenture (as defined hereinafter), and (iii) pay certain expenses
of the Issuer related to the Series 2018 Project and the issuance of the Series 2018 Bonds. The Company
has granted a lien on the Schoolhouse to the Trustee, pursuant to the Amended and Restated Mortgage,
Security Agreement and Assignment of Rents, dated as of December 1, 2018 (the “Mortgage”), to secure
the obligations under the Loan Agreement and the Indenture. Copies of the Loan Agreement and the
Mortgage are on file at the designated corporate trust office of the Trustee, and reference is hereby made
to the Loan Agreement and the Mortgage for the provisions thereof.
THIS SERIES 2018B BOND SHALL NOT BE DEEMED TO CONSTITUTE A DEBT,
LIABILITY, OR OBLIGATION OF THE ISSUER, THE CITY OF LITTLE CANADA, OR OF THE
STATE OR ANY POLITICAL SUBDIVISION THEREOF, AND SHALL BE PAYABLE SOLELY
FROM REVENUES DERIVED FROM THE SALE, OPERATION, OR LEASING OF THE
SCHOOLHOUSE AND THE PAYMENTS RECEIVED UNDER THE LOAN AGREEMENT AND,
UPON AN EVENT OF DEFAULT, THE MORTGAGE. NEITHER THE FAITH AND CREDIT NOR
THE TAXING POWER OF THE ISSUER, THE CITY OF LITTLE CANADA, THE STATE OR ANY
POLITICAL SUBDIVISION OR AGENCY THEREOF IS PLEDGED TO THE PAYMENT OF THE
PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THIS SERIES 2018B BOND.
The Series 2018 Bonds are all issued under and are equally and ratably secured by and entitled to
the protection of an Indenture of Trust, dated as of December 1, 2018, between the Issuer and the Trustee
(as from time to time amended and supplemented, the “Indenture”), duly executed and delivered by the
Issuer to the Trustee and pursuant to which all payments due from the Company to the Issuer under the
Loan Agreement are assigned to the Trustee to secure the payment of the principal of, premium, if any,
and interest on the Series 2018 Bonds. Reference is hereby made to the Indenture for a description of the
property pledged and assigned, the provisions, among others, with respect to the nature and extent of the
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security, the rights, duties and obligations of the Issuer, the Trustee and the Registered Owners of the
Series 2018B Bonds and the terms upon which the Series 2018B Bonds are issued and secured.
The Series 2018B Bonds are issuable in fully registered form, in minimum denominations of
$5,000 or any integral multiple thereof. This Series 2018B Bond is transferable by the Registered Owner
hereof in person or by his attorney duly authorized in writing at the designated corporate trust office of
the Trustee in Minneapolis, Minnesota, but only in the manner, subject to the limitations and upon
payment of the charges provided in the Indenture, and upon surrender and cancellation of this Series
2018B Bond. Upon such transfer a new registered Series 2018B Bond or Series 2018B Bonds of the
same series, date, interest rate and maturity and of authorized denomination or denominations for the
same aggregate principal amount will be issued to the transferee in exchange therefor. The Issuer and the
Trustee and any paying agents may deem and treat the Registered Owner hereof as the absolute owner
hereof (whether or not this Series 2018B Bond shall be overdue) for the purpose of receiving payment of
or on account of principal hereof and premium, if any, and interest due hereon and for all other purposes,
and neither the Issuer nor the Trustee shall be affected by any notice to the contrary.
The Series 2018B Bonds shall be callable at any time upon the occurrence of any of the
following: (1) the Schoolhouse or any portion thereof is damaged or destroyed or taken in a condemnation
proceeding to which Section 5.2(b) of the Loan Agreement is applicable, or (2) the Company shall
exercise its option to purchase the Schoolhouse as provided in Section 9.2 of the Loan Agreement or
(3) upon acceleration because of an Event of Default. If called for redemption at any time for the reasons
stated in clauses (1), (2) or (3) above, the Series 2018B Bonds shall be subject to redemption by the Issuer
at any time in whole or (in the case of redemption pursuant to Section 5.2(b) of the Loan Agreement) in
such manner as the Company may direct, less than all of such Series 2018B Bonds of a single maturity to
be selected randomly in such manner as the Trustee may determine, such redemption to be at a
redemption price of 100 percent of the principal amount thereof plus accrued interest to the redemption
date.
The Series 2018B Bonds are not subject to optional redemption prior to maturity.
The Series 2018 Bonds shall be redeemed upon a Determination of Taxability, in whole but not in
part, within thirty (30) days after the date of the Determination of Taxability and at a redemption price
equal to 100 percent of the principal amount of the Series 2018B Bonds and 103 percent of the principal
amount of the Series 2018A Bonds, plus accrued interest to the redemption date.
The Series 2018B Bonds are subject to mandatory sinking fund redemption prior to maturity, and
are to be redeemed by lot or such other manner as the Trustee may determine, at 100 percent of the
principal amount thereof plus accrued interest to the date of redemption, on the following dates and in the
following principal amounts:
Series 2018B Bonds Maturing June 1, 20[__]
Payment Date
(June 1)

Principal
Amount

Payment Date
(June 1)

$________

$________
*

______________
*Final Maturity
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At the option of the Company, to be exercised by facsimile transmission not less than
forty-five (45) days next proceeding any sinking fund redemption date of a written certificate to the
Trustee, the Company may (i) deliver to the Trustee for cancellation Series 2018B Bonds in an aggregate
principal amount desired by the Company or (ii) specify a principal amount of Series 2018B Bonds
which, prior to said date, have been redeemed (otherwise than through mandatory redemption) and
canceled by the Trustee and not theretofore applied as a credit against any sinking fund redemption
obligation. Each such Series 2018B Bond so delivered or previously redeemed shall be credited by the
Trustee at 100 percent of the principal amount against the obligation of the Issuer on such mandatory
sinking fund redemption date, and any excess shall be so credited against future sinking fund redemption
obligations on such Series 2018B Bonds in chronological order. In the event the Company shall avail
itself of the provisions of clause (i) of the first sentence of this paragraph, the certificate required by the
first sentence of this paragraph shall be accompanied by the Series 2018B Bonds to be canceled.
In the event any of the Series 2018B Bonds or portions thereof are called for redemption as
aforesaid, notice thereof identifying the Series 2018B Bonds or portions thereof to be redeemed will be
given by the Trustee by mailing a copy of the redemption notice by first class mail at least thirty (30) days
and not more than forty-five (45) days prior to the date fixed for redemption to the Registered Owner of
each Series 2018B Bond to be redeemed at the address shown on the registration books; provided,
however, that failure to give such notice by mailing, or any defect therein, shall not affect the validity of
any proceeding for the redemption of any Series 2018B Bond with respect to which no such failure has
occurred.
The Series 2018 Bonds are issued pursuant to and in full compliance with the Constitution and
laws of the State of Minnesota, particularly Minnesota Statutes, Sections 469.152 through 469.1655, as
amended, and Minnesota Statutes, Section 471.656, as amended (the “Act”), and pursuant to a resolution
adopted by the City Council of the Issuer which authorized the execution and delivery of the Series 2018
Bonds, the Loan Agreement and the Indenture.
The Registered Owner of this Series 2018B Bond shall have no right to enforce the provisions of
the Indenture or to institute action to enforce the covenants therein, or to take any action with respect to
any event of default under the Indenture, or to institute, appear in or defend any suit or other proceedings
with respect thereto, unless an event of default as defined in the Indenture shall have occurred, and then
only to the extent provided in the Indenture. In certain events, on the conditions, in the manner and with
the effect set forth in the Indenture, the principal of all the Series 2018 Bonds issued under the Indenture
and then outstanding may become or may be declared due and payable before the stated maturity thereof,
together with interest accrued thereon.
This Series 2018B Bond shall not be valid or become obligatory for any purpose or be entitled to
any security or benefit under the Indenture until the certificate of authentication hereon shall have been
signed by the Trustee.

(The remainder of this page is intentionally left blank.)
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IN WITNESS WHEREOF, the City of Vadnais Heights, Minnesota, has caused this Series 2018B
Bond to be executed in its name and on its behalf by the facsimile signatures of its authorized officers, as
of the Date of Original Issue first above written.

CITY OF VADNAIS HEIGHTS, MINNESOTA

By
Mayor

By
City Administrator

TRUSTEE’S CERTIFICATE OF AUTHENTICATION
This Series 2018B Bond is one of the Series 2018B Bonds described in the within mentioned
Indenture.

UMB BANK, N.A.
Trustee

By
Its:
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ASSIGNMENT
For value received, the undersigned hereby sells, assigns and transfers unto the transferees
indicated below the within Bond and does hereby irrevocably constitute and appoint
______________________________________________________________ attorney to transfer the
Bond on the books kept for the registration thereof, with full power of substitution in the premises:
Transferee(s)

Principal Amount

Dated:
Notice: The assignor’s signature to this assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without
alteration or any change whatever.
Signature must be guaranteed by a member of a Medallion Signature Program:

Signature(s) must be guaranteed by a national bank or trust company or by a brokerage firm having a
membership in one of the major stock exchanges.
The Trustee will not effect transfer of this Bond unless the information concerning the
transferee(s) requested below is provided.
Name and Address:

(Include information for all joint owners if the Bond is held by joint account)
Insert social security or
other identifying number of
Transferee
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LOAN AGREEMENT
between

CITY OF VADNAIS HEIGHTS, MINNESOTA
and
AFSA BUILDING COMPANY

Dated as of December 1, 2018

Relating To

$[12,170,000]
City of Vadnais Heights, Minnesota
Charter School Lease Revenue Bonds
(Academy for Sciences & Agriculture)
Series 2018A

$[560,000]
City of Vadnais Heights, Minnesota
Taxable Charter School Lease Revenue Bonds
(Academy for Sciences & Agriculture)
Series 2018B

The interests of the City of Vadnais Heights, Minnesota, in this Loan Agreement have been
assigned (except for amounts payable under Sections 4.2(b), 7.3, 7.6, and 8.4 hereof) pursuant to the
Indenture of Trust, of even date herewith, between the City of Vadnais Heights, Minnesota and UMB
Bank, n.a. (the “Trustee”), and is subject to the security interest of the Trustee.

Drafted by:
Kennedy & Graven, Chartered (SEL)
470 U.S. Bank Plaza
200 South Sixth Street
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LOAN AGREEMENT
This Loan Agreement, dated as of December 1, 2018 (this “Agreement” or “Loan Agreement”),
is made and entered into between the City of Vadnais Heights, a statutory city and political subdivision of
the State of Minnesota (the “Issuer”), and AFSA Building Company, a nonprofit corporation duly formed
and existing under the laws of the State of Minnesota (the “Company”).
W I T N E S S E T H:
WHEREAS, pursuant to and in accordance with the provisions of the Act (as defined below), and
pursuant to a resolution duly adopted by the Issuer, and in furtherance of the purposes of the Act, the
Issuer proposes to issue its: (i) Charter School Lease Revenue Bonds (Academy for Sciences &
Agriculture), Series 2018A (the “Series 2018A Bonds”), in the original aggregate principal amount of
$[12,170,000]; and (ii) Taxable Charter School Lease Revenue Bonds (Academy for Sciences &
Agriculture), Series 2018B (the “Series 2018B Bonds”), in the original aggregate principal amount of
$[560,000] (the Series 2018A Bonds and the Series 2018B Bonds are hereinafter referred to collectively
as the “Series 2018 Bonds”); and
WHEREAS, in accordance with the terms and conditions of this Agreement, the Issuer has loaned
the proceeds derived from the sale of the Series 2018 Bonds to the Company to: (i) redeem and prepay
the outstanding Series 2004 Bonds (as hereinafter defined); (ii) finance the acquisition, renovation, and
equipping of an approximately 30,000 square foot existing building located at 2925 Country Drive in the
City of Little Canada, Minnesota (the “City of Little Canada”) for use by AFSA High School, doing
business as Academy for Sciences & Agriculture (formerly The Agricultural and Food Sciences
Academy), a Minnesota nonprofit corporation (the “School”), as a public charter school for students in
pre-kindergarten through eighth grade (the “Series 2018 Project”); (iii) fund a deposit to the Reserve Fund
for the Series 2018 Bonds; (iv) pay capitalized interest on the Series 2018 Bonds; and (vii) pay the costs
of issuing the Series 2018 Bonds;
NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements
herein set forth, the Issuer and the Company do hereby covenant and agree as follows:

(The remainder of this page is intentionally left blank.)
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ARTICLE 1
DEFINITIONS
Section 1.1
Definitions. Unless otherwise expressly provided herein or unless the context
clearly requires otherwise, capitalized terms not otherwise defined in the Recitals to this Agreement or not
otherwise defined elsewhere in this Agreement, shall have the meanings set forth in the Indenture and the
following words and phrases shall have the following meanings:
“Act” means, collectively, the Municipal Industrial Development Act, Minnesota Statutes,
Sections 469.152 through 469.1655, as amended, and Minnesota Statutes, Section 471.656, as amended.
“Adjusted Pledged Revenues” shall mean the Adjusted Pledged Revenues of the School, as
defined in the Pledge Agreement.
“Additional Bonds” means any additional bonds issued and secured in accordance with
Section 2.12 of the Indenture.
“Agreement” or “Loan Agreement” means this Loan Agreement and any amendments and
supplements hereto.
“Bank” or “Depository Bank” means Farmers & Merchants Savings Bank and at any time the
depository bank for the School into which State payments are deposited by the School, including Lease
Aid.
“Bond Fund” means the fund created pursuant to Section 5.06 of the Indenture.
“Capital Assessment Plan” is defined in Section 6.13 of this Agreement.
“Cash on Hand” means the sum of cash, cash equivalents, liquid investments and unrestricted
marketable securities (valued at the lower of cost or market) of the School plus amounts identified in the
School’s audited financial statements as receivables payable by the Minnesota Department of Education
for building lease aid and general education aid less the outstanding principal balance of any Short Term
Indebtedness and accrued interest thereon.
“City of Little Canada” means the City of Little Canada, a statutory city and political subdivision
of the State.
“Company” means AFSA Building Company, a Minnesota nonprofit corporation, and any
successor owner of the Schoolhouse.
“Company Certificate” means a certificate signed by the Company Representative.
“Company Representative” means the person or persons at the time designated to act on behalf of
the Company by written certificate furnished to the Issuer and the Trustee containing the specimen
signatures of such person or persons and signed on behalf of the Company by its President. Such
certificate may designate an alternate or alternates.
“Completion Date” means the date of completion of the Series 2018 Project, established in
accordance with Section 4.A9 hereof.

539565v3 SEL VA265-10

1

“Days Cash on Hand” means (I) Cash on Hand of the School, as shown on the financial
statements for each Fiscal Year divided by (II) the quotient of Operating Expenses, as shown on the
financial statements for such Fiscal Year, divided by 365.
“Default” and “Event of Default” mean with respect to any Default or Event of Default under this
Agreement or the Indenture, any occurrence or event specified and defined by Section 8.1 hereof or by
Section 9.01 of the Indenture.
“Disbursing Agreement” means the Disbursing Agreement, dated as of December 1, 2018,
between the Company, the Trustee, and the Disbursing Agent, as the same may be amended or
supplemented from time to time.
“Disbursing Agent” means the Title Insurer.
“Eliminated Expenses” means any Operating Expenses that the Executive Director of the School
certifies will be eliminated as a result of any proposed Long-Term Indebtedness or Additional Bonds.
“Fiscal Year” means any period of twelve (12) consecutive months adopted by the Company or
the School, as applicable, as its fiscal year for financial reporting purposes and initially means the period
beginning July 1 of each year and ending on June 30 of the following year.
“Gross Revenues” means all funds, money, grants, or other distributions received by the School
from the State of Minnesota with respect to general student funding, state building lease aid payments,
state distributions of federal Title I funds, or any other funding sources.
“Improvement” means any addition, enlargement, improvement, extension or alteration of or to
the Project Buildings as they then exist (other than the expansion to be financed from the proceeds of the
Series 2018 Bonds) or the athletic fields portion of the Project, and any fixtures, structures or other
facilities acquired or constructed by the Company and located on the Project Site(s).
“Indebtedness” means (i) all the indebtedness of the obligor for borrowed money which has been
incurred in connection with the acquisition of assets and (ii) the capitalized value of the liability under
any lease of real or personal property which is properly capitalized on the statement of assets, liabilities
and fund balances of the obligor in accordance with generally accepted accounting principles consistently
applied.
“Indenture” means the Indenture of Trust, dated as of December 1, 2018, between the Issuer and
the Trustee, pursuant to which the Bonds are authorized to be issued, including any indenture
supplemental thereto and any amendments thereof.
“Independent Accountant” means any certified public accounting firm licensed to practice in the
State (which may be the firm of accountants that regularly audits the books and accounts of the Company
or the School, as applicable) from time to time selected by the Company or the School, as applicable, and
who is not a full-time employee, director or shareholder of the Issuer or the Company or the School.
“Independent Architect” means a person who is a registered architect in the State of Minnesota
selected by the Company, and who is not a full-time employee, director or shareholder of the Issuer or the
Company.
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“Independent Consultant” means a management consultant, bookkeeper or certified public
accountant experienced in the management, operation and/or financing of charter schools in Minnesota
and acceptable to the Majority Bondholder, if any.
“Independent Counsel” means an attorney duly admitted to practice law before the highest court
of any state and who is not a full-time employee, director or shareholder of the Issuer or the Company.
“Insurance Consultant” means a person or firm not employed full-time by the Company or the
School, which is nationally recognized as knowledgeable about insurance for public schools and selected
by the Company or the School, as applicable.
“Issuer” means the City of Vadnais Heights, a statutory city and political subdivision of the State
of Minnesota, and any successor.
“Issuer Fee” means the Issuer’s fee for issuing the Bonds set forth in Section 4.2(b) of this Loan
Agreement.
“Issuer Representative” means the Mayor or City Administrator of the Issuer, and any other
person or persons at the time designated to act on behalf of the Issuer by written certificate furnished to
the Company and the Trustee containing the specimen signatures of such person or persons and signed on
behalf of the Issuer by its duly authorized agent. Such certificate may designate an alternate or alternates.
“Interest Payment Date” means June 1 and December 1 of each year, commencing June 1, 2019.
“Late Payment Rate” means ten percent (10%) per annum.
“Lease” means the Lease Agreement, dated as of December 1, 2018, with respect to the
Schoolhouse by and between the Company, as Lessor, and the School, as Lessee, and any amendment
thereto.
“Lease Aid” means amounts received by the School from the State pursuant to Minnesota
Statutes, Section 124E.22, as amended, to fund payments due under the Lease, or any replacement
therefor pursuant to a successor statute, to fund payments due under the Lease.
“Lease Revenues” means the revenues to be received by the Company from the School pursuant
to the Lease.
“Line of Credit” means, collectively, the lines of credit extended by the Bank to the School under
the terms of the Line of Credit Agreement in an aggregate principal amount not to exceed $[150,000] at
any time during which the Bonds are outstanding.
“Line of Credit Agreement” means, collectively, that certain Line of Credit, dated October 10,
2013, between the Bank and the School, and that certain Line of Credit Agreement, dated October 10,
2013, between the Bank and the School, together with any and all documents, amendments, extensions,
supplements or restatements thereto.
“Loan Repayments” shall mean the payments required to be made by the Company pursuant to
Section 4.2(a) of this Agreement.

539565v3 SEL VA265-10

3

“Long-Term Indebtedness” means all Indebtedness the final maturity of which (taking into
account any extensions available at the sole option of the Company or the School, as applicable) is greater
than one year after the initial incurrence thereof.
“Minimum Improvements” means the proposed acquisition, renovation, and equipping of the
Series 2018 Project, as described in the Plans and Specifications.
“Mortgage” means the Amended and Restated Mortgage, Security Agreement and Assignment of
Rents, of even date herewith, from the Company in favor of the Trustee, and all amendments thereof and
supplements thereto.
“Net Income Available for Debt Service” means, for any period of determination thereof, the
aggregate Adjusted Pledged Revenues (as defined in the Pledge Agreement) of the School for such period
minus the total Operating Expenses for such period but excluding (i) any profits or losses which would be
regarded as extraordinary items under Generally Accepted Accounting Principles, (ii) gain or loss in the
extinguishment of Indebtedness, (iii) proceeds of the Bonds and any other Indebtedness permitted by the
Loan Agreement, and (iv) proceeds of insurance policies, other than policies for business interruption
insurance, maintained by or for the benefit of the School, the proceeds of any sale, transfer or other
disposition of the Project or any other of the School’s assets by the School, and any condemnation or any
other damage award received by or owing to the School, plus amounts that have been deducted for
payments under the Lease.
“Operating Expenses” means fees and expenses of the School incurred with respect to the Project
Buildings, including maintenance, repair expenses, utility expenses, administrative and legal expenses,
miscellaneous operating expenses, advertising costs, payroll expenses (including taxes), the cost of
material and supplies used for current operations of the School, the cost of vehicles, equipment leases and
service contracts, taxes upon the operations of the School not otherwise mentioned in the Loan
Agreement, interest on indebtedness, charges for the accumulation of appropriate reserves for current
expenses not annually recurrent, but which are such as may reasonably be expected to be incurred in
accordance with Generally Accepted Accounting Principles, all in such amounts as reasonably
determined by the School; provided however, “Operating Expenses” shall not include (i) depreciation and
amortization expenses; (ii) those expenses which are actually paid from any revenues of the School which
are not Adjusted Pledged Revenues (as defined in the Pledge Agreement); and (iii) expenditures for
capitalized assets.
“Permitted Investments” means the Permitted Investments defined in the Indenture.
“Plans and Specifications” means the plans and specifications for the proposed renovation of an
existing building located at 2925 Country Drive in the City of Little Canada for use as a school building
for pre-kindergarten through eighth grade students, comprising the Series 2018 Project, to be approved by
the Company and available for inspection by the Trustee, as the same may be modified from time to time
in accordance with provisions of Section 4A.2 hereof.
“Principal and Interest Requirements on Long-Term Indebtedness” means, for any Fiscal Year,
and subject to the provisions of this Agreement, the amount required to pay the interest and principal for
Long-Term Indebtedness of the Company and the School in such Fiscal Year, excluding “funded interest”
from the proceeds of Indebtedness and excluding interest earnings on the Reserve Fund at the then current
interest rate per annum, to be determined on the assumption that all Bonds will be retired at their stated
maturities except for those Bonds which are required by the Indenture to be redeemed prior to their stated
maturities from sinking fund payments the Company or the School is required by the Loan Agreement to
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make for such a purpose, which Bonds will be assumed to be retired on their respective scheduled
mandatory redemption dates.
“Project” means the Series 2004 Project located in the City of Vadnais Heights and the Series
2018 Project located in the City of Little Canada, and owned by the Company and leased to the School.
“Project Building(s)” means collectively (i) the real property improvements, machinery,
equipment and other tangible property on the Project Site, and the real property improvements,
machinery, equipment and other tangible property that will be acquired, constructed, installed and
equipped on the Project Site with proceeds of the Series 2018 Bonds, and (ii) any item of machinery,
equipment or other tangible property acquired in substitution for, or as a renewal or replacement of, or a
modification or improvement to, any property described in (i) above, pursuant to the provisions of
Section 4.4 of this Agreement.
“Project Costs” means any and all sums of money required to acquire, renovate, construct,
expand and install the Series 2018 Project, excluding Costs of Issuance, but including the following:
(a)
all expenses incurred in connection with the acquisition of real property, or any
interest in real property, necessary for the Series 2018 Project or the Schoolhouse or mortgaging
of the Project Site, including title insurance;
(b)
the expense of preparation of the Plans and Specifications and of all other
architectural, engineering, testing and supervisory services incurred and to be incurred in the
planning, construction and completion of the Series 2018 Project;
(c)
the cost of acquisition and installation of all items of equipment, machinery or
furnishings included in the Schoolhouse;
(d)
premiums on all insurance relating to construction during the period before
completion of the Series 2018 Project, to the extent that such premiums are not paid by a
contractor;
(e)
the contract price of all labor, services, materials, supplies, equipment and
remodeling furnished under a construction contract;
(f)
all expenses incurred in seeking to enforce any remedy against a contractor, any
subcontractor or any surety in respect of any default under any construction contract;
(g)
the cost of all other labor, services, materials, supplies and equipment necessary
to complete the acquisition, renovation, construction, expansion, installation, and equipping of the
Series 2018 Project;
(h)
all interest accruing on money borrowed by the Company for financing of the
Project Costs during construction and up to six (6) months thereafter;
(i)
all fees and expenses of the Trustee and any Paying Agent relating to the Series
2018 Bonds that become due before the completion of the Series 2018 Project;
(j)
without limitation by the foregoing, all other expenses which under Generally
Accepted Accounting Principles constitute necessary capital expenditures for the Schoolhouse
and are authorized by the Act to be paid from the proceeds of the Series 2018 Bonds; and
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(k)
all advances, payments and expenditures made or to be made by the City, the
Trustee and any other person with respect to any of the foregoing expenses.
“Project Site” means the improved or unimproved real estate described in EXHIBIT A of this
Agreement and in Exhibit A of the Mortgage, which real estate will be owned by the Company, less any
interests in real property, easements, licenses, rights of way or similar rights and privileges as may be
taken by the exercise of the power of eminent domain.
“School Representative” means the person or persons at the time designated to act on behalf of
the School by written certificate furnished to the Issuer and the Trustee containing the specimen
signatures of such person or persons and signed on behalf of the School by its President. Such certificate
may designate an alternate or alternates.
“Schoolhouse” means, collectively, an approximately 45,000 square foot grade nine through
twelve education facility located at 100 East Vadnais Boulevard in the City of Vadnais Heights and an
approximately 30,000 square foot building located at 2925 Country Drive in the City of Little Canada
used as a public charter schoolhouse for pre-kindergarten through grade eight operated by the School.
“Series 2004 Bonds” means the Series 2004A Bonds and the Series 2004B Bonds, the proceeds
of which were loaned to the Company and applied by the Company to finance the acquisition,
construction, and equipping of the Series 2004 Project.
“Series 2004 Project” means the acquisition, construction, and equipping of an approximately
45,000 square foot grade nine through twelve education facility located at 100 East Vadnais Boulevard in
the City of Vadnais Heights.
“Series 2004A Bonds” means the Lease Revenue Bonds (Agriculture and Food Sciences
Academy Project), Series 2004A, issued by the Issuer in the original aggregate principal amount of
$8,390,000.
“Series 2004B Bonds” means the Taxable Lease Revenue Bonds (Agriculture and Food Sciences
Academy Project), Series 2004B, issued by the Issuer in the original aggregate principal amount of
$510,000.
“Series 2018 Bonds” means the Series 2018A Bonds and the Series 2018B Bonds, the proceeds
of which are being loaned to the Company and applied by the Company to finance the acquisition,
renovation, and equipping of the Series 2018 Project.
“Series 2018 Project” means the acquisition, renovation, and equipping of an approximately
30,000 square foot existing building located at 2925 Country Drive in the City of Little Canada for use by
the School as a public charter school for students in pre-kindergarten through eighth grade.
“Series 2018A Bonds” means the Issuer’s Charter School Lease Revenue Bonds (Academy for
Sciences & Agriculture), Series 2018A, in the original aggregate principal amount of $[12,170,000] and
issued under and secured by the Indenture.
“Series 2018B Bonds” means the Issuer’s Taxable Charter School Lease Revenue Bonds
(Academy for Sciences & Agriculture), Series 2018B, in the original aggregate principal amount of
$[560,000] and issued under and secured by the Indenture.
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“Short Term Indebtedness” means all Indebtedness the final maturity of which is one year or less
after the initial incurrence thereof and not renewable at the option of the Company or the School, as
applicable, for a term greater than one year or less after the initial incurrence thereof unless, by the terms
of such Indebtedness, no such Indebtedness is permitted to be outstanding thereunder for a period of at
least twenty (20) consecutive days during each Fiscal Year.
“Significant Bondholder” means any beneficial owner of $1,000,000 or greater of outstanding
principal amount of the Bonds.
“State” means the State of Minnesota.
“Term of Agreement” means the term of this Agreement as specified in Section 10.1 hereof.
“Title Insurer” means Land Title, Inc.
“Value” means that value, which shall be determined between forty-five (45) and sixty (60) days
prior to each Interest Payment Date, of the cash and any investments in the Reserve Fund, which shall be
calculated by the Trustee as follows: (a) with respect to cash, the face value thereof, and (b) with respect
to any investment, the lower of the cost of the investment or the market price of the investment on the
date of valuation.
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ARTICLE II
REPRESENTATIONS, FINDINGS, COVENANTS AND WARRANTIES
Section 2.1
Representations, Findings and Covenants of the Issuer.
represents, finds and agrees that:

The Issuer

(a)
The Issuer is a political subdivision of the State of Minnesota and is authorized
under the Act to issue the Bonds. Under the provisions of the Act, the Issuer is authorized to
enter into the transactions contemplated by this Agreement and the Indenture and to carry out its
obligations hereunder and thereunder. The Issuer has duly authorized the execution and delivery
of this Agreement, the Bond Purchase Agreement, and the Indenture.
(b)
In authorizing the issuance of the Bonds, the Issuer’s purpose is, and in its
judgment the effect thereof will be, to promote the public welfare by providing for the refinancing
of the acquisition, construction, and equipping of a charter school that serves the residents of the
City of Vadnais Heights and nearby communities and the financing of the acquisition, renovation,
and equipping of a charter school that serves residents of the City of Little Canada and nearby
communities.
(c)
To the actual knowledge of the undersigned officials of the Issuer, no event has
occurred, and no condition currently exists, which constitutes or may, with the passage of time or
the giving of notice, or both, constitute an Event of Default on the part of the Issuer.
Section 2.2
Representations, Covenants and Warranties of the Company. The Company
represents, covenants and warrants as follows:
(a)
The Company is a Minnesota nonprofit corporation, duly incorporated and in
good standing in the State of Minnesota and is duly qualified to transact business in the State, is
not in violation of any provision of its Articles of Incorporation or its Bylaws, has power to enter
into this Agreement and has duly authorized the execution and delivery of this Agreement by
proper corporate action.
(b)
The Company agrees that during the term of this Agreement it will maintain its
nonprofit corporate existence, will maintain its status as an organization exempt from federal
income taxation under Section 501(a) of the Code as a result of the application of Section
501(c)(3) of the Code, will continue to be a nonprofit corporation qualified to transact business
and in good standing in the State, will not dissolve or otherwise dispose of all or substantially all
of its assets and will not consolidate with or merge into another legal entity or permit one or more
other legal entities to consolidate with or merge into it.
(c)
The Company is duly authorized to own the Schoolhouse and lease the same to
the School under the laws, rulings and regulations of the State, and the Company has obtained all
requisite approvals of the State and other federal, regional and local governmental bodies required
to be received in connection with the ownership of the Schoolhouse.
(d)
The execution of this Agreement, the Lease, the Bond Purchase Agreement, the
Tax Certificate, the Tax Agreement, the Continuing Disclosure Agreement, the SNDA, the
Disbursing Agreement, the Mortgage, the Intercreditor Agreement, and the Assignment of Lease
will not result in a breach of any terms of, or constitute a default under, (i) any indenture,
mortgage, deed of trust, lease or other agreement or instrument to which the Company is a party
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or by which it or any of its property is bound, or (ii) the Company’s Articles of Incorporation and
Bylaws, or (iii) any judgment, injunction, laws or regulations of any court or other governmental
body applicable to the Company or its property, such that such breach or default will have a
materially adverse effect upon the Company’s ability to perform its covenants hereunder.
(e)
The proceeds derived from the sale of the Series 2018 Bonds will be loaned to
the Company and applied by the Company to (i) redeem and prepay the outstanding Series 2004
Bonds; (ii) finance the Series 2018 Project; (iii) fund a deposit to the Reserve Fund for the Series
2018 Bonds; (iv) pay capitalized interest on the Series 2018 Bonds; and (v) pay the costs of
issuing the Series 2018 Bonds. The Company will not use any of the proceeds of the loan in any
manner contrary to the terms of the Act or in any manner that would cause interest on the Series
2018A Bonds to be or become includable in the gross income of the Registered Owners or
beneficial owners thereof for purposes of federal income taxation.
(f)
The Company will continue to lease the Project Buildings to the School to be
operated as a public (charter) school until the date on which all of the Bonds have been fully paid
and are no longer Outstanding.
(g)
The Company has received from the Internal Revenue Service a determination
letter stating that it is an organization exempt from federal income taxation under Section 501(a)
of the Code as a result of the application of Section 501(c)(3) of the Code. The Company
represents that it is, as of the date hereof, an organization exempt from federal income taxation
under Section 501(a) of the Code as a result of the application of Section 501(c)(3) of the Code,
and no portion of the income derived by the Company from the Schoolhouse constitutes unrelated
business taxable income derived from an unrelated trade or business, determined by applying
Section 513(a) of the Code.
(h)
The cost of redeeming and prepaying the outstanding Series 2004 Bonds,
financing the Series 2018 Project, funding a deposit to the Reserve Fund for the Series 2018
Bonds, paying capitalized interest on the Series 2018 Bonds, and paying the costs of issuing the
Series 2018 Bonds shall not be less than $[12,730,000].
(i)
No event of default or any event which, with the giving of notice or the lapse of
time, or both, would constitute an event of default under the Indenture, has occurred or is
continuing.
(j)
The proceeds of the Series 2018 Bonds shall be applied to the payment of capital
cost of the Project, as required by the Act.
(k)
Purchaser.

The Lease shall be in form and substance reasonably satisfactory to the Original

(The remainder of this page is intentionally left blank.)
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ARTICLE III
ISSUANCE OF THE BONDS
Section 3.1
Agreement to Issue the Bonds; Application of the Series 2018 Bond
Proceeds. In order to provide funds for financing and refinancing the Project, the Issuer, concurrently
with the execution of this Agreement, shall issue, sell and deliver to the Original Purchaser thereof the
Series 2018 Bonds and the Trustee will deposit or apply the proceeds (plus original issue premium and
net of the Underwriter’s discount), in the amount of $[________], as follows:
(i)
to the Reserve Fund, an amount equal to $[________] from the proceeds of the
Series 2018A Bonds, plus $[________] from the proceeds of the Series 2018B Bonds;
(ii)
to the Costs of Issuance Fund, an amount equal to $[________] from the
proceeds of the Series 2018A Bonds, plus $[________] from the proceeds of the Series 2018B
Bonds;
(iii)
to the Construction Fund, an amount equal to $[________] from the proceeds of
the Series 2018A Bonds, plus $[________] from the proceeds of the Series 2018B Bonds;
(iv)
to the Expense Fund, an amount equal to $[________] from the proceeds of the
Series 2018A Bonds; and
(v)
to the Refunding Fund, an amount equal to $[________] from the proceeds of the
Series 2018A Bonds, plus $[________] from the proceeds of the Series 2018B Bonds.
Section 3.2
Investment of the Revenue Fund, the Bond Fund, the Construction Fund,
the Rebate Fund, the Reserve Fund, the Costs of Issuance Fund and the Expense Fund. Any money
held as a part of the Revenue Fund, the Bond Fund, the Construction Fund, the Costs of Issuance Fund,
the Reserve Fund, the Rebate Fund, the Expense Fund, or any other fund held by the Trustee (except the
Refunding Fund which shall remain uninvested) shall be invested or reinvested in Permitted Investments
by the Trustee, except that investments shall be made only at the request of and as directed in writing by
the Company Representative. All such Permitted Investments shall at all times be a part of the fund from
which the money used to acquire such Permitted Investments shall have come, and all income and profits
on such Permitted Investments shall be credited as provided in the Indenture. Such Permitted
Investments shall be made so as to mature or be subject to redemption at the option of the holder thereof
on or prior to the date or dates that the Company anticipates that money therefrom will be required. Such
Permitted Investments shall be held as part of the Trust Estate and shall be registered in the name of the
Trustee. The Trustee may conclusively rely upon the Company Representative’s written instructions as to
both the suitability and legality of the directed investments and such written direction shall be deemed to
be a certification that such directed investments constitute Permitted Investments. Ratings of Permitted
Investments shall be determined at the time of initial purchase of such Permitted Investments and without
regard to ratings subcategories and the Trustee shall have no shall have no responsibility to monitor the
ratings of Permitted Investments after the initial purchase of such Investment Securities, including at the
time of reinvestment of earnings thereof.
The Issuer acknowledges that regulations of the Comptroller of the Currency grant the Issuer the
right to receive brokerage confirmations of the securities transactions as they occur. The Issuer
specifically waives such notification to the extent permitted by law and the Issuer and the Company
acknowledge that the Company will receive periodic cash transaction statements which will detail all
investment transactions.
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In the absence of written direction delivered to the Trustee from the Company, the Trustee shall
invest all funds hereunder in First American Government Obligations, Fund Class Y (the “Initial
Investment”). If such Initial Investment is no longer available the Trustee shall notify the Company and
instruct the Company to provide the Trustee with a new written investment direction.
Section 3.3
Special Arbitrage Certifications. The Company certifies and covenants to and
for the benefit of the Registered Owners and beneficial owners of the Series 2018A Bonds that money on
deposit in any fund or account in connection with the Series 2018A Bonds, whether or not such money
constitutes sale proceeds or investment proceeds of the Bonds or is derived from other sources, will not be
used in a manner which will cause the Series 2018A Bonds to be determined to be “arbitrage bonds”
within the meaning of Section 148 of the Code and applicable Treasury Regulations.

(The remainder of this page is intentionally left blank.)
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ARTICLE IV
LOAN OF PROCEEDS TO THE COMPANY;
LOAN PROVISIONS
Section 4.1
Loan of Proceeds. The Issuer agrees, upon the terms and conditions contained
in this Agreement, to lend to the Company the proceeds received by the Issuer from the sale of the Bonds.
Such proceeds shall be disbursed to or on behalf of the Company as provided in Section 3.1 hereof.
Section 4.2

Amounts Payable.

(a)
Loan Repayments. The Company hereby covenants and agrees to repay the loan
in installments, as follows:
(i)
on or before January 20, 2019, and on or before the 20th day of each
month thereafter through and including May 20, 2019, such amount which, together with
other amounts on deposit with the Trustee and available to pay principal of and interest
on the Bonds, shall equal 1/5th of the interest due and payable on the Series 2018 Bonds
on June 1, 2019; and
(ii)
on or before June 20, 2019, and on or before the 20th day of each month
thereafter through and including November 20, 2019, such amount which, together with
other amounts on deposit with the Trustee and available to pay principal of an interest on
the Series 2018 Bonds, shall equal 1/6 of the amount of interest due with respect to the
Series 2018 Bonds on December 1, 2019; and
(iii)
on or before December 20, 2019, and on or before the 20th day of each
month thereafter through and including May 20, 2020, such amount which, together with
other amounts on deposit with the Trustee and available to pay principal of an interest on
the Series 2018 Bonds, shall equal 1/6th of the interest due and payable on the Series
2018 Bonds on June 1, 2020; and
(iv)
on or before the 20th day of each month, commencing June 20, 2020,
and continuing until the principal of, premium, if any, and interest on the Series 2018
Bonds shall have been paid or payment thereof shall have been provided for, an amount
which, together with amounts on deposit with the Trustee and available for debt service,
shall equal 1/6 of the amount of interest due with respect to the Series 2018 Bonds on the
next Interest Payment Date plus 1/12 of the amount of principal due with respect to the
Series 2018 Bonds on the next Payment Date [assumes first principal payment date of
6/1/2021]; and
(v)
in the event of optional or mandatory redemption or acceleration, on or
th
before the 10 day prior to the selected payment day, the amount of principal of and
interest on the Bonds due on that date, at maturity or upon redemption, as provided in the
Indenture.
Such payments shall continue until the principal of, premium, if any, and interest on the Bonds
shall have been fully paid or provision for the payment thereof shall have been made in
accordance with the Indenture. It is understood and agreed that all payments payable under this
Section 4.2(a) by the Company are assigned by the Issuer to the Trustee for the benefit of the
Registered Owners of the Bonds. The Company consents to such assignment. The Issuer hereby
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directs the Company and the Company hereby agrees to pay to the Trustee at the Trustee’s office
which is at the address shown in or pursuant to Section 13.04 of the Indenture, all payments
payable by the Company pursuant to this Section 4.2(a); provided, however, that amounts
transferred from the Revenue Fund to the Bond Fund pursuant to Section 5.04(a) of the Indenture
shall be credited against the payments required under this Section 4.2(a).
(b)
Issuer Fee and Issuer’s Expenses. In addition to any other payments required
hereunder, the Company shall pay the following amounts to the Issuer in immediately available
funds on the due date thereof (or, if there is not due date with respect to such payment, then upon
demand of the Issuer): (i) all reasonable expenses paid or incurred by the Issuer in connection
with the transactions contemplated by the Bonds and this Loan Agreement, including any legal,
accounting, financial, or other costs paid or incurred by the Issuer; (ii) all costs and expenses,
including without limitation, attorneys’ fees, paid or incurred by the Issuer in connection with
(A) the discussion, negotiation, preparation, approval, execution and delivery, and amendments or
modifications of the Bonds, the Indenture, this Loan Agreement, and the documents and
instruments related hereto or thereto, (B) the enforcement by the Issuer during the term hereof or
thereafter of any of the rights or remedies of the Issuer hereunder or under the foregoing
documents, or any document, instrument, or agreement related hereto or thereto, and (C) an audit,
random or otherwise, by the Internal Revenue Service, the Minnesota Department of Revenue, or
another department of office of the State with respect to the Bonds, the Company, the School, or
the Project; and (ii) the Issuer Fee equal to seventy-five hundredths of one percent (0.75%) of the
aggregate principal amount of the Series 2018 Bonds ($[95,475.00]), due and payable on the Date
of Issuance.
(c)
Trustee’s Expenses. The Company will also pay the reasonable fees and
expenses of the Trustee (including reasonable fees and expenses of counsel to the Trustee and
including such reasonable fees and expenses in any Event of Default) and any paying agents
under the Indenture, such reasonable fees and expenses to be paid directly to the Trustee or any
paying agents for the Trustee’s or any such paying agents’ own account as and when such
reasonable fees and expenses become due and payable, and any reasonable expenses in
connection with any redemption of the Bonds.
(d)
Reserve Fund. In addition, the Company agrees to pay to the Trustee for deposit
in the Reserve Fund an amount equal to any deficiency in the Reserve Fund, as determined by the
Trustee pursuant to Section 5.12 of the Indenture, such amount to be paid (i) within 30 days after
written notice from the Trustee if the deficiency is determined as a result of a determination of its
Value, or (ii) if the deficiency is the result of a withdrawal for transfer to the Bond Fund or the
Rebate Fund, within 90 days of such withdrawal; provided, however, that amounts transferred
from the Revenue Fund to the Reserve Fund pursuant to Section 5.04(b) of the Indenture shall be
credited against the payments required under this Section 4.2(d).
(e)
In the event the Company should fail to make any of the payments required in
this Section, the item or installment so in default shall continue as an obligation of the Company
until the amount in default shall have been fully paid, and if such failure shall continue for a
period of five (5) days after notice from the Trustee the Company agrees to pay the same with
interest thereon from the date thereof at the Late Payment Rate to the extent permitted by law.
(f)
All Other Amounts. The Company also agrees to pay all other amounts due and
payable under this Agreement and the Indenture, including amounts paid by the Trustee on behalf
of the Company for taxes or insurance, payments in lieu of taxes or fees, rebate amounts due the
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federal government or other amounts allowed to be paid and actually paid by the Trustee
hereunder or under the Indenture.
Section 4.3
Obligations of the Company Hereunder Unconditional; Rights Assigned.
The obligations of the Company to make the payments required in Section 4.2 and other sections hereof
and to perform and observe the other agreements contained herein shall be absolute and unconditional
general obligations of the Company and shall not be subject to any defense or any right of setoff,
abatement, counterclaim or recoupment arising out of any breach by the Issuer or the Trustee of any
obligation to the Company, whether hereunder or otherwise, or out of any indebtedness or liability at any
time owing to the Company by the Issuer or the Trustee and until such time as the principal of, premium,
if any, and interest on the Bonds shall have been fully paid or provision for the payment thereof shall have
been made in accordance with the Indenture, the Company (i) will not suspend or discontinue any
payments provided for in Section 4.2 hereof, (ii) will perform and observe all other agreements contained
in this Agreement and (iii) except as provided in Article IX hereof, will not terminate this Agreement for
any cause, including, without limiting the generality of the foregoing, the occurrence of any acts or
circumstances that may constitute failure of consideration, eviction or constructive eviction, destruction of
or damage to the Schoolhouse, the taking by eminent domain of title to or temporary use of any or all of
the Schoolhouse, commercial frustration of purpose, any change in the tax or other laws of the United
States of America or of the State or any political subdivision of either thereof or any failure of the Issuer
or the Trustee to perform and observe any agreement, whether express or implied, or any duty, liability or
obligation arising out of or connected with this Agreement. Nothing contained in this Section shall be
construed to release the Issuer or the Trustee from the performance of any of the agreements on their part
herein contained, and in the event the Issuer or the Trustee should fail to perform any such agreement on
their part, the Company may institute such action against the Issuer or the Trustee or both, as the
Company may deem necessary to compel performance so long as such action does not abrogate the
obligations of the Company contained in the first sentence of this Section. The Company may, however,
at the Company’s own cost and expense and in the Company’s own name or in the name of the Issuer,
prosecute or defend any action or proceeding or take any other action involving third persons which the
Company deems reasonably necessary in order to secure or protect the Company’s right of possession,
occupancy and use hereunder, and in such event the Issuer hereby agrees to cooperate fully with the
Company and to take all action necessary to effect the substitution of the Company for the Issuer in any
such action or proceeding if the Company shall so request. Under the Indenture, the Issuer has, as
additional security for the Bonds, assigned, transferred, pledged and granted a security interest in certain
of its rights under this Agreement to the Trustee. The Trustee is hereby given the right to enforce the
performance of the obligations of the Company, but only as set forth in the Indenture, and the Company
hereby consents to the same and agrees that the Trustee may enforce such rights as provided in the
Indenture, and the Company will make payments required hereunder directly to the Trustee.
Section 4.4
Maintenance and Modification of Schoolhouse by the Company. The
Company agrees that at all times during the Term of Agreement, the Company will, at the Company’s
own expense, maintain, preserve and keep the Schoolhouse open as a schoolhouse, or pursuant to the
Lease cause the School to maintain, preserve and keep the Schoolhouse, with the appurtenances and every
part and parcel thereof, open as a schoolhouse and in good repair, working order and condition and that
the Company will from time to time make or pursuant to the Lease cause the School to make all repairs,
replacements and renewals deemed proper and necessary by it. The Company agrees that it will
administer, maintain and operate the Schoolhouse, or pursuant to the Lease cause the School to
administer, maintain and operate the Schoolhouse in a manner such that the Schoolhouse is open to
members of the general public, free of discrimination based upon race, creed, color, sex or national origin.
In addition, the Company shall have the privilege of remodeling the Schoolhouse or making
substitutions, additions, modifications and improvements to the Schoolhouse from time to time as the
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Company, in its discretion, may deem to be desirable for the Company’s or the School’s use for such
purposes as shall be permitted by the Act, the costs of which remodeling, substitutions, additions,
modifications and improvements shall be paid by the Company, and the same shall be the property of the
Company and be included under the terms of this Agreement and the Mortgage as part of the Schoolhouse
and the Mortgaged Property, respectively; provided, however, that all such remodeling, substitutions,
additions, modifications and improvements will be done in a good and workmanlike manner and in
compliance with all laws and the Schoolhouse, as remodeled, improved or altered, upon completion of
such remodeling, substitutions, additions, modifications and improvements made pursuant to this Section
shall be of a value not less than the fair market value of the Schoolhouse immediately prior to the
remodeling or the making of substitutions, additions, modifications and improvements. Notwithstanding
the foregoing, if such substitution, modification, addition or improvement shall require the expenditure of
an amount greater than twenty five percent (25%) of the insured value of the Schoolhouse (determined at
the time such work commences), the Company shall, prior to initiating such substitution, modification,
addition or improvement, provide the Trustee with a certificate from the Company Representative to the
effect that based upon a financial feasibility study prepared by the Company Representative, such
substitution, modification, addition or improvement will not materially diminish the amount of Lease
Revenues from the Schoolhouse received by the Company or the amount of Adjusted Pledged Revenues
during the next succeeding Fiscal Year from the level received in the last preceding Fiscal Year prior to
such substitution, modification, addition or improvement. Any property for which a substitution or
replacement is made pursuant to this Section may be disposed of by the Company in any manner and in
the sole discretion of the Company. The Company will not permit any mechanic’s or other lien to be
established or remain against the Schoolhouse for labor or materials furnished in connection with any
remodeling, substitutions, additions, modifications, improvements, repairs, renewals or replacements so
made by the Company, provided that if the Company shall first notify the Trustee in writing of the
Company’s intention so to do, and no event of default or event which with the passage of time would be
an event of default exists, the Company may in good faith, diligently contest any mechanic’s or other lien
filed or established against the Schoolhouse, and in such event may permit the items so contested to
remain undischarged and unsatisfied during the period of such contest and any appeal therefrom provided
the Company delivers to the Trustee an opinion of Independent Counsel to the effect that by nonpayment
of any such items the lien of the Indenture as to the payments will not be materially endangered or the
Schoolhouse or any part thereof will not be subject to loss or forfeiture. If the Company is unable to
deliver to the Trustee such opinion of Independent Counsel the Company shall promptly pay and cause to
be satisfied and discharged all such unpaid items.
The Company may from time to time in its sole discretion and at its own cost and expense, install
or place other equipment and tangible personal property in the Schoolhouse. The Company may remove
such equipment and tangible personal property at any time at its own cost and expense, whether or not the
same shall have been affixed or annexed to the Schoolhouse, but any damage caused to the Schoolhouse
by any such removal shall be repaired at the sole cost and expense of the Company.
Section 4.5
Governmental and Utility Charges. The Company will pay during the Term of
Agreement, as the same respectively become due, all taxes, assessments and other governmental charges
of any kind whatsoever that may at any time be lawfully assessed or levied against or with respect to the
Schoolhouse or any part thereof, or any interest therein or the revenues derived therefrom or hereunder,
all utility and other charges incurred in the operation, maintenance, use, occupancy and upkeep of the
Schoolhouse and all assessments and charges lawfully made by any governmental body for public
improvements that may be secured by a lien on the Schoolhouse, provided that with respect to special
assessments or other governmental charges that may lawfully be paid in installments over a period of
years, the Company shall be obligated to pay only such installments as are required to be paid during the
Term of Agreement.
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If no Event of Default or event which with the passage of time would be an Event of Default then
exists, the Company may, at the Company’s expense and in the Company’s name, in good faith contest
any such assessments and other charges and, in the event of any such contest, may permit the assessments
or other charges so contested to remain unpaid during the period of such contest and any appeal therefrom
provided the Company delivers to the Trustee an opinion of Independent Counsel to the effect that by
nonpayment of any such items the Schoolhouse or any essential part thereof will not be subject to loss or
forfeiture. If the Company is unable to deliver to the Trustee such opinion of Independent Counsel such
assessments or charges shall be paid forthwith by the Company. In the event that the Company shall fail
to pay any of the foregoing items required by this Section to be paid by the Company, the Trustee may
(but shall be under no obligation to) pay the same, and any amounts so advanced therefor by the Trustee
shall become an additional obligation of the Company to the party making the advancement, which
amounts, together with interest thereon, the Company agrees to pay upon demand.
Section 4.6
Casualty Insurance. The Company agrees to insure or cause to be insured the
Project against loss or damage of the kinds usually insured against by companies similarly situated,
including, without limiting the foregoing, fire and uniform standard extended coverage, vandalism and
malicious mischief endorsements, use and occupancy coverage and extra expense insurance for a period
of one year, by means of policies issued by the Minnesota School Boards Association Trust, a statesponsored self-insurance fund for school districts of the State, or by reputable insurance companies duly
qualified to do such business in the State with uniform standard coverage endorsement limited only as
may be provided in the standard form of extended coverage endorsement at that time in use in the State,
in amounts that are not less than the full insurable value of the Schoolhouse, and with such deductible
provisions as are customarily included by companies similarly situated. The term “full insurable value,”
as used herein, shall mean the actual replacement value, without deduction for physical depreciation or at
the option of the Company any lesser amount which is equal to or greater than the principal amount of all
of the Bonds then Outstanding. Alternatively, the Company may insure or cause to be insured such
property under a blanket insurance policy or policies which cover not only such property but other
properties.
Any insurance policy issued pursuant to the preceding paragraph of this Section shall be so
written or endorsed as to make losses, if any, payable to the Trustee, the Company, and the School as
their respective interests may appear. The Net Proceeds of the insurance required in this Section shall be
applied as provided in Section 5.2 hereof. Each insurance policy provided for in this Section and
Section 4.7 hereof shall contain a provision to the effect that the insurance company shall not cancel the
policy or modify it without first giving written notice thereof to the Trustee, the Company, and the School
at least thirty (30) days in advance of such cancellation or modification under present policies and
thirty (30) days under policies acquired hereafter; provided, that if the Company or the School delivers to
the Trustee a written report of an Insurance Consultant stating that the cost of obtaining any of such
insurance policies is prohibitively expensive or that any of such insurance policies cannot be obtained,
then failure of the Company to comply with the covenant to obtain any such insurance policy or to cause
such insurance policy to be obtained shall not constitute a Default hereunder. In addition, the Company
agrees that it shall review or cause to be reviewed, at least once every three (3) years, the coverage
provided by each of such insurance policies and provide a report thereon to the Trustee; such review shall
be conducted by an Insurance Consultant. The Trustee has no obligation to determine the sufficiency of
any such insurance required hereunder or to make any determination with respect to the conclusions of
the Insurance Consultant. The Trustee’s sole responsibility with respect to such reports of the Insurance
Consultant is to hold them as a repository and to provide them to Bondholders who so request to receive
them.
Section 4.7
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(a)
The Company agrees to carry public liability insurance or cause public liability
insurance to be carried with one or more reputable insurance companies in minimum amounts of
$1,000,000 for any one occurrence in connection with the Schoolhouse and an aggregate of
$2,000,000 for the Company as a whole. The Issuer, the Trustee, and the School shall be made
additional insureds under such policy or policies. The insurance provided by this Section may be
by blanket insurance policy or policies.
(b)
The Company agrees to cause the School, pursuant to the Lease, to carry
(i) automobile insurance protecting the School against liability for injuries to persons and
property, with a coverage limit not less than, and a deductible amount not greater than, those
customarily included in similar policies carried by similar entities similarly situated; (ii) errors
and omissions insurance; and (iii) workers compensation insurance, with statutory coverage.
(c)
The Company agrees to carry or cause to be carried business interruption
insurance providing for rent loss coverage in an amount equal to at least one hundred twenty
percent (120%) of the maximum debt service on the Bonds due for a period of 18 months. Any
such policy shall be payable directly to the Company upon the occurrence of any damage to the
Project Buildings that renders all or any portion of the Project Buildings unusable.
(d)
The Trustee has no obligation to determine the sufficiency of any such insurance
required hereunder.
Section 4.8
Deposit of Lease Revenues to Revenue Fund. The Company hereby covenants
and agrees that the Lease payments due from the School under the Lease shall be automatically
transferred to the Trustee from the Sweep Account pursuant to the Pledge Agreement and the Account
Control Agreement, within one business day of receipt, for deposit into the Revenue Fund. Amounts
transferred from the Revenue Fund pursuant to Section 5.04 of the Indenture shall be credited against the
payments required under Section 4.2(a), (c), (d), and (e) above.
Section 4.9
Disbursements from the Costs of Issuance Fund. The Issuer has, in the
Indenture, authorized and directed the Trustee to make payments from the Costs of Issuance Fund for the
payment of expenses as provided in this Section. Payments shall be made from the Costs of Issuance
Fund only for paying the costs of the title policies, legal, accounting, organization, marketing or other
special services and other fees and expenses incurred or to be incurred by or on behalf of the Issuer or the
Company in connection with the issuance of the Series 2018 Bonds. Each payment out of the Costs of
Issuance Fund shall be made only upon receipt by the Trustee of invoices along with a request for
payment signed by the Company Representative. The Trustee may conclusively rely and be protected in
acting upon any written request signed by the Company Representative in making a disbursement
hereunder and shall have no obligation to examine any accompanying invoices.
On March 1, 2019, the Trustee shall transfer any money remaining in the Costs of Issuance Fund
to the Construction Fund.
Section 4.10
Insurance During Construction. The Company shall provide or cause to be
provided or maintained at all times during the process of constructing the Series 2018 Project and, from
time to time at the request of the Trustee or the Majority Bondholder, shall furnish the Trustee with proof
of the following insurance:
(a)
Builder’s risk insurance, written on the so-called “Builder’s Risk Completed
Value Basis,” and payable to Trustee as mortgagee in an amount equal to one hundred percent
(100%) of the insurable value of the Series 2018 Project at the date of completion, and with
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coverage available in nonreporting form on the so-called “all risk” form of policy subject to
reasonable deductibles;
(b)
Commercial general liability insurance (including operations, contingent liability,
operations of subcontractors, completed operations and contractual liability insurance) together
with an Owner’s Contractor’s Policy with limits against bodily injury and property damage of not
less than $1,000,000 for each occurrence, and $2,000,000 in the aggregate, subject to reasonable
deductibles (to accomplish the above-required limits, an umbrella excess liability policy may be
used);
(c)
Section 4.11

Workers’ compensation insurance, with statutory coverage;
Withdrawals from the Expense Fund.

Money in the Expense Fund shall be disbursed by the Trustee to pay for the costs of the fees of
any rating agency rating the Series 2018 Bonds, the payment in lieu of taxes due to the City of Little
Canada pursuant to the Payment in Lieu of Taxes Agreement by and between the City of Little Canada
and the Company, and other expenses of the Company for which it has made a deposit to the Expense
Fund as set forth in Section 5.36 of the Indenture upon receipt by the Trustee of a Company Request
substantially in the form of EXHIBIT C hereto. For purposes of complying with the requirements of this
section, the Trustee may conclusively rely and shall be protected in acting or refraining from acting upon
the Company Request, which may be submitted in fax form, and shall not be bound to make any
investigation into the facts or matters stated in such Company Request.

(The remainder of this page is intentionally left blank.)
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ARTICLE IVA
ACQUISITION AND CONSTRUCTION OF SERIES 2018 PROJECT
Section 4A.1 Agreement to Construct the Series 2018 Project. The Company shall proceed
with due diligence to construct the Series 2018 Project in accordance with the Plans and Specifications
and all applicable laws and regulations. The Company agrees to use its best efforts to diligently cause the
substantial completion of the Series 2018 Project, subject only to “punch list” items, on or before
[_______, 20__], but the Company shall not be in violation of such agreement if the progress of
construction is delayed at any time by changes ordered in the work, or by labor disputes, fire, unusual
delay in transportation, unavoidable casualties or any causes beyond the Company’s and contractor’s
control, or by any event which an Independent Architect determines may justify the delay, then the
Completion Date shall be extended for such reasonable time as such Independent Architect may
determine but not beyond [_______, 20__], and there shall be no resulting liability of the Company
hereunder. In any case, there shall be no abatement or diminution in the Loan Repayments and other
payments required to be made by the Company under this Agreement.
Section 4A.2 Changes in the Series 2018 Project. The Company may make any changes in
the Plans and Specifications or any construction contract for the Series 2018 Project, and may make any
deletions from or substitutions or additions to the proposed Series 2018 Project without the prior consent
of the Trustee, so long as such changes in the Plans and Specifications or a construction contract, or
deletions from or substitutions or additions to the Series 2018 Project do not (i) materially and adversely
alter the size or scope of the Series 2018 Project, or (ii) materially impair the usefulness or character of
the Schoolhouse, or (iii) materially increase the cost of completing the Series 2018 Project (unless there
are sufficient funds to cover such increased cost already on deposit in the Construction Fund, or unless the
Company determines by Company Resolution that money is available to the Company for payment of
additional costs and such additional money is deposited with the Trustee for credit to the Construction
Fund), or (iv) disqualify the Series 2018 Project or the Schoolhouse as a “project” under the Act, or
(v) violate any license, permit or approval given by the State of Minnesota, the City of Little Canada, or
any other governmental unit with respect to the Schoolhouse. No change in the Plans and Specifications
or a construction contract and no deletion from or substitution or addition to the Series 2018 Project may
be made without prior approval of a contractor’s surety if required by the payment and performance bond
provided by such surety.
Section 4A.3 Construction Contracts. The Company agrees that, upon occurrence of an
Event of Default prior to the Completion Date of the Series 2018 Project and upon receipt of a written
request from the Trustee, the Company shall assign to the Trustee all of its right, title and interest to any
construction contract relating to the Series 2018 Project identified in such written request, and to all
related performance, labor and material bonds. Each construction contract relating to the Series 2018
Project shall provide that the contractor shall perform the agreements contained in such construction
contract for the Trustee if the Trustee should take over such construction contract after default by the
Company.
In the event of a material default of a contractor under a construction contract made in connection
with the Series 2018 Project, or in the event of a material breach of warranty with respect to any
materials, workmanship or performance, the Company shall promptly, either separately or in conjunction
with others, pursue diligently the remedies of the Company against the contractor or any subcontractor in
default and against each surety on a bond, if any, securing the performance of such contract. Any
amounts recovered by way of damages, refunds, adjustments or otherwise in connection with the
foregoing, after deduction of expenses incurred in such recovery and after reimbursement to the Company
of any amounts theretofore paid by the Company and not previously reimbursed to the Company for
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correction or cure of the default which gives rise to the proceedings against the contractor or surety, shall
be paid into the Construction Fund if received before the Completion Date for the Series 2018 Project,
and otherwise shall be paid into the Reserve Fund to the extent necessary to increase the balance therein
to the Reserve Fund Requirement, and thereafter to the Bond Fund.
Section 4A.4 Surety Bonds. A payment and performance bond shall be secured by the
Company from each contractor (except any contractor under a construction contract which provides
solely for the supplying (not the installation) of materials or supplies) with a contract price in excess of
$50,000, executed by a responsible surety company, in a penal sum equal to the entire amount to become
payable under the construction contract or the subcontract, as the case may be, and conditioned for the
completion of the work in accordance with the Plans and Specifications (or, if the bond secures payment
and performance of a subcontractor, conditioned for completion of the work in accordance with the
applicable subcontract) and for the payment of all claims of suppliers and, if the bond secures the
contractor, for payment of all claims of subcontractors. If the bond is to secure payment and performance
of a contractor, it shall contain a provision that it shall be for the benefit of the Company and the Trustee
as their interests may appear and that it may be enforced by the Trustee in case of a default thereunder.
Payment and performance bonds shall be required in connection with any repair or restoration in excess
of $50,000, unless waived by the Majority Bondholder.
Section 4A.5 Inspection and Access. The Issuer, the Trustee, the Majority Bondholder with
respect to the Series 2018 Bonds, and their duly authorized agents, following written notice and subject to
the rights of the School, shall have the right at all reasonable times to enter upon the Project Site and any
building thereon, and shall have such rights of access thereto as may be reasonably necessary to examine
and inspect and assure that the Series 2018 Project is proceeding in accordance with the provisions of this
Agreement and to assure that the Schoolhouse is being properly maintained in accordance with
Section 4.4 hereof.
Section 4A.6 Abandonment of Construction. If the Company at any time prior to the
completion of the Series 2018 Project abandons or ceases work thereon and fails to resume work thereon
within thirty (30) days after written notice from the Trustee to the Company stating that such
abandonment or cessation has begun (except where such cessation in work is caused by labor dispute,
fire, unusual delay in transportation, unavoidable casualty or any other cause beyond the Company’s or
contractor’s control) and requesting that work on the Series 2018 Project be resumed, or if the Company
fails to complete the Series 2018 Project substantially in accordance with the Plans and Specifications, or
makes changes in such Plans and Specifications or a construction contract in violation of Section 4A.2
hereof, the Trustee may declare such failure to be an Event of Default, and, in addition to the other
remedies provided in this Agreement, the Trustee may then enter into and take possession of the
Schoolhouse and perform any and all work and labor necessary to complete the Series 2018 Project. The
Company hereby grants the Trustee a right of entry for the foregoing purpose. All sums expended by the
Trustee in completion of the Series 2018 Project shall be deemed to have been paid to the Company. For
this purpose, the Company hereby constitutes and appoints the Trustee its true and lawful attorney-in-fact,
with full power of substitution in the premises, to complete the Series 2018 Project in the name of the
Company. The Company hereby empowers said attorney as follows:
(a)
to use any funds in the Construction Fund that may remain unadvanced
hereunder or any funds in the Reserve Fund, for the purpose of completing the Series 2018
Project;
(b)
to make such additions, changes and corrections in the Plans and Specifications
as shall be necessary or desirable to complete the Series 2018 Project in substantially the manner
contemplated by the Plans and Specifications relating thereto;
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(c)
to employ such contractors, subcontractors, agents, architects and inspectors as
shall be required for such purposes;
(d)
to pay, settle or compromise all existing bills and claims which may be liens
against the Project Site, or as may be necessary or desirable for the completion of the Series 2018
Project, or for clearance of title;
(e)

to execute all applications and certificates in the name of the Company;

(f)
to prosecute and defend in the name of the Company all actions or proceedings in
connection with the construction of the Series 2018 Project and to take such action and require
such performance as it deems necessary under the payment and performance bonds specified in
Section 4A.4; and
(g)
do any and every act which the Company might do in its own behalf in
connection with the Project Site and completion of the Series 2018 Project.
It is further understood and agreed that this power of attorney, which constitutes a power coupled with an
interest, cannot be revoked. The Company hereby assigns and quitclaims to the Trustee all sums held in
the Construction Fund, such assignment to become effective only upon occurrence of an Event of Default.
The rights and powers granted to the Trustee pursuant to this Section 4A.6 shall in no way alter or affect
the rights of the Trustee set forth in Article IX of the Indenture or under the Mortgage upon a default by
the Company.
Section 4A.7 Withdrawals from the Construction Fund. Money in the Construction Fund
shall be disbursed by the Trustee to pay for, or reimburse the Company for its payment of, Project Costs
upon receipt by the Trustee of a Company Request substantially in the form of EXHIBIT B hereto,
approved by an Independent Architect, requesting the payment or reimbursement, dated not more than
ninety (90) days before the date of the receipt thereof by the Trustee, and upon written notice from the
Title Insurer that the Title Insurer has received the documentation required to be delivered to the Title
Insurer under the terms of the Disbursing Agreement. No disbursement may be made for the acquisition
of land or an interest in land unless the Company Request is accompanied by (i) a form of deed conveying
title in the land or an instrument conveying the interest in land to the Company and (ii) an opinion of
counsel that the requirements set forth herein have been satisfied. The form of deed or the form of other
instrument shall include a legal description of the land to be acquired or in which the interest is located
and the Company shall represent in the Company Request that the land is a separate legal parcel or the
interest conveyed is with respect to a separate parcel and will be conveyed to the Company upon payment
of the purchase price of the land or the purchase price of the interest in the land.
For purposes of complying with the requirements of this section, the Trustee may conclusively
rely and shall be protected in acting or refraining from acting upon the Company Request, which may be
submitted in fax form, and shall not be bound to make any investigation into the facts or matters stated in
such Company Request, including whether or not any requested disbursement is related to the acquisition
of land or an interest in land. The Trustee shall not be responsible for determining whether the funds on
hand in the Construction Fund are sufficient to complete the Series 2018 Project. The Trustee shall not be
responsible to collect lien waivers. The Company shall provide copies of all documents submitted to the
Trustee under this Section 4A.7 to the Majority Bondholder with respect to the Series 2018 Bonds.
The Company agrees that it will not apply for or permit any disbursement from the Construction
Fund for payment of Costs of Issuance relating to the Series 2018 Bonds.
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Section 4A.8 Sums for Completion. The Company represents that in good faith and after
diligent inquiry it has determined that the Series 2018 Project can be completed at a price within the
amount of funds available from the Series 2018 Bonds. The Issuer and the Trustee make no
representation or warranty, express or implied, that the money on hand in the Construction Fund will be
sufficient to pay all Project Costs. If the Construction Fund is not sufficient to pay all Project Costs the
Company shall, pursuant to the Lease, cause the School to nonetheless complete the Series 2018 Project
and pay all costs incurred therefor without further reimbursement. No payments by the Company under
this Section 4A.8 shall reduce the obligations of the Company or offset any other payment required to be
made by the Company hereunder.
Section 4A.9

Completion Date of the Series 2018 Project.

(a)
The Completion Date of the Series 2018 Project shall be the date on which the
Trustee shall receive a Company Certificate stating that the Series 2018 Project has been
substantially completed, subject only to “punch list” items, in accordance with the Plans and
Specifications then in effect and that all Project Costs relating thereto have been paid or are then
due and payable in accordance with the Company Requests submitted pursuant to Section 4A.7;
provided, that minor defects in the Series 2018 Project which the Company has ordered to be
remedied, or minor items of work and materials awaiting seasonal completion, may be specified
in the Company Certificate, which specification shall include the amount, not to exceed two
percent (2%) of the total Project Costs, required to remedy such defects or to be seasonally
completed; and that all permits necessary for the occupancy and use of the Schoolhouse have
been obtained and are in full force and effect, and that the Schoolhouse conforms to all applicable
zoning, planning and building regulations (or has appropriate variances or permits) and is suitable
and sufficient for efficient operation for the purpose for which the Schoolhouse will be used, but
that the Company Certificate is given without prejudice to any rights against third parties which
exist at the date thereof or which may subsequently come into being.
(b)
On the Completion Date any balance then remaining in the Construction Fund
shall be disbursed by the Trustee in payment or reimbursement of any Project Costs of the Series
2018 Project not theretofore paid or reimbursed to the Company pursuant to Section 4A.7 hereof.
The balance then remaining in the Construction Fund, in excess of amounts, if any, specified
pursuant to paragraph (a) of this Section 4A.9, or then due for compensation and expenses of the
Issuer, the Trustee or any Paying Agent, shall be transferred by the Trustee to the Bond Fund and
applied in accordance with the provisions of Section 5.28 of the Indenture. Any amount retained
pursuant to paragraph 1 of this Section 4A.9 for the purpose of remedying defects or for seasonal
completion shall be used for that purpose subject to Section 4A.7, when all such defects have
been remedied or work completed and the cost thereof has been paid, as specified in a Company
Certificate, any balance then remaining in the Construction Fund shall be disbursed or transferred
as aforesaid.
(c)
Prior to submission to the Trustee of the Company Certificate referred to in
subsection (a), above, and within ninety (90) days after the completion of the Series 2018 Project,
the Company shall provide to the Issuer and the Original Purchaser:
(i)
a certificate of an Independent Architect stating that, in the opinion of the
Independent Architect based on observations of the Series 2018 Project by the
Independent Architect, the Series 2018 Project has been completed substantially in
accordance with the Plans and Specifications then in effect;
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(ii)
an as-built survey prepared by a registered land surveyor describing and
showing the Project Site and showing that the Series 2018 Project as completed lies
wholly within the boundaries of the Project Site;
(iii)

a certificate of occupancy, if any, required by the City of Little Canada;

(iv)

the final title endorsement and lien waivers.

and

(The remainder of this page is intentionally left blank.)
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ARTICLE V
DAMAGE, DESTRUCTION AND CONDEMNATION;
USE OF NET PROCEEDS
Section 5.1
Damage, Destruction and Condemnation. Unless the Company shall have
exercised its option to prepay the amounts payable under this Agreement pursuant to the provisions of
Section 9.1 hereof, if prior to full payment of the Bonds (or provision for payment thereof having been
made in accordance with the provisions of the Indenture) (i) the Schoolhouse or any portion thereof is
destroyed (in whole or in part) or is damaged by fire or other casualty or (ii) title to or any interest in, or
the temporary use of, the Schoolhouse or any part thereof shall be taken under the exercise of the power
of eminent domain by any governmental body or by any person, firm or corporation acting under
governmental authority, the Company shall be obligated to continue to pay the amounts specified in
Section 4.2 hereof and any other amounts required by this Agreement to be paid by the Company.
Section 5.2
Application of Net Proceeds. In the event of damage to, or condemnation or
destruction of, the Schoolhouse or any portion thereof resulting from fire or other casualty, if the Net
Proceeds of any insurance or condemnation award relating to such damage or condemnation are less than
two percent (2%) of the Outstanding principal amount of the Bonds, as of the date the Net Proceeds of
such insurance or condemnation award is received, written notice of such event shall be given to the
Trustee and the Majority Bondholder and such Net Proceeds shall be paid directly to the Company and
the Company shall forthwith replace, repair, reconstruct and restore the Schoolhouse to substantially the
same or an improved condition or utility value compared with that which existed prior to the damage and
the Company will apply the Net Proceeds to the extent necessary to replace, repair, reconstruct or restore
the Schoolhouse. Any remaining balance not required for said purpose shall be paid to the Trustee for
deposit in the Bond Fund.
In the event the Schoolhouse or any portion thereof is destroyed by fire or other casualty or a
portion or all of the Schoolhouse is condemned and the Net Proceeds of any insurance or condemnation
award relating to such damage or condemnation are equal to or greater than two percent (2%) of the
Outstanding principal amount of the Bonds, as of the date the Net Proceeds of such insurance or
condemnation award is received, the Company agrees to promptly notify the Trustee and Majority
Bondholder in writing of such event, all such Net Proceeds shall be deposited with the Trustee
immediately upon receipt, and the Company shall within ninety (90) days after such damage or
destruction (or within such longer period as shall be reasonable under the circumstances) elect one of the
following two options by written notice of such election to the Trustee:
(a)
Option A- Repair and Restoration. Upon delivery to the Trustee and the
Majority Bondholder of (i) an opinion of Bond Counsel to the effect that the proposed repair and
restoration of the Schoolhouse, and its subsequent use, does not impair the tax-exempt status of
the Tax-Exempt Bonds and (ii) a Certificate of an Independent Architect to the effect that Net
Proceeds and other funds available therefore, will be sufficient to complete the proposed repair
and restoration, and the proposed repair and restoration can be completed in one year, the
Company may elect to replace, repair, reconstruct and restore the Schoolhouse. In such event, the
Company shall proceed forthwith to repair, reconstruct and restore the Schoolhouse to
substantially the same condition or utility value as existed prior to the event causing the damage
or destruction or condemnation and will apply the Net Proceeds to the payment or reimbursement
of the costs of such repair, reconstruction, replacement and restoration. So long as the Company
has not received notice from the Trustee that it is in default hereunder, any Net Proceeds received
by the Trustee shall be deposited in a separate account and released from time to time by the
Trustee upon receipt from the Company of a certificate setting forth such repair, reconstruction,
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replacement and restoration costs and subject to the procedures and requirements set forth in
Article IVA and in the Disbursing Agreement for the initial construction of the Schoolhouse; or
(b)
Option B- Prepayment of Bonds. The Company may elect to have the Net
Proceeds plus additional money, if any, from the Company, deposited into the Bond Fund and to
have Bonds redeemed in an amount not in excess of the amount so deposited (unless all
Outstanding Bonds are to be redeemed as provided in Section 9.2 hereof); provided the Company
supplies the Trustee with an opinion of an Independent consultant stating that the property
destroyed or condemned was not essential to the use of the Schoolhouse as contemplated herein
and in the Indenture and that net revenues of the Schoolhouse and the Company will not be
materially adversely affected by such destruction; provided, however, no such opinion shall be
required if all Bonds Outstanding are to be redeemed and paid in full. In such event the Company
shall, in its notice of election to the Trustee, direct the Trustee to deposit such Net Proceeds, when
and as received, in the Bond Fund.
It is agreed that in the event the Company shall elect Option A or is unable to obtain the opinion
required by Option B, the Company shall complete the repair, reconstruction, replacement, and
restoration of the Schoolhouse, whether or not the Net Proceeds are sufficient to pay for the same. Upon
completion of such repair, reconstruction, replacement, and restoration any excess money from the Net
Proceeds over and above the costs of such repair, reconstruction, replacement, and restoration shall be
deposited by the Trustee in the Bond Fund; provided, that the Company may prepay a portion of the
Bonds with excess Net Proceeds after repair or restoration if a certificate from an Independent Consultant
states that the Schoolhouse has been restored or repaired to substantially the same condition as it was
before the damage or condemnation.
Any notice required to be given by the Company to the Trustee and the Majority Bondholder
under this Section 5.2 shall contain a description in reasonable detail of the work to be performed to
repair and restore the Schoolhouse; the estimated cost and timetable for completion of such work; and the
sources of funding available therefore. The Trustee has no duty or obligation to determine the sufficiency
of any such descriptions and detail provided to it.
Section 5.3
Insufficiency of Net Proceeds. If the Net Proceeds are insufficient to pay in full
the cost of any repair, restoration, modification or improvement referred to in Section 5.2(a) hereof, the
Company will nonetheless complete the work and will pay any cost in excess of the amount of the Net
Proceeds held by the Trustee. The Company agrees that if by reason of any such insufficiency of the Net
Proceeds, the Company shall make any payments pursuant to the provisions of this Section, the Company
shall not be entitled to any reimbursement therefor from the Issuer, the Trustee or the Registered Owners
of any of the Bonds, nor shall the Company be entitled to any diminution of the amounts payable under
Section 4.2 hereof or any other amounts payable by the Company hereunder.
Section 5.4
Cooperation of the Trustee. The Trustee shall cooperate fully with the
Company at the expense of the Company in filing any proof of loss with respect to any insurance policy
covering the casualties described in Section 5.l hereof. Unless an Event of Default has occurred and is
continuing, the Trustee shall not voluntarily settle, or consent to the settlement of, any proceeding arising
out of any insurance claim or any prospective or pending condemnation proceeding with respect to the
Schoolhouse or any part thereof without the prior written consent of the Company Representative.
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ARTICLE VI
SPECIAL COVENANTS
Section 6.1
No Warranty of Condition or Suitability by the Issuer. The Issuer makes no
warranty, either express or implied, as to the Schoolhouse or the condition thereof, or that the
Schoolhouse will be suitable for the purposes or needs of the Company or the School.
Section 6.2
Access to the Schoolhouse. The Company agrees that the Issuer, the Trustee
and the Majority Bondholder and their duly authorized agents shall have the right at all reasonable times
to enter the Schoolhouse and the athletic fields, to examine and inspect the Schoolhouse and athletic
fields, and to have such rights of access to the Schoolhouse and athletic fields for the proper maintenance
of the Schoolhouse in the event of failure by the Company to perform its obligations under Section 4.4
hereof. The Issuer and the Trustee and the Majority Bondholder and their duly authorized agents shall
also be permitted, at all reasonable times, to examine and copy the books and records of the Company
with respect to the Schoolhouse and the athletic fields.
Section 6.3
Further Assurances and Corrective Instruments. The Issuer and the
Company agree that they will, from time to time, execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered, such supplements hereto and such further instruments as may
reasonably be required for carrying out the expressed intention of this Agreement.
Section 6.4
The Issuer and the Company Representatives. Whenever under the provisions
of this Agreement the approval of the Issuer or the Company is required or the Issuer or the Company is
required to take some action at the request of the other, such approval or such request shall be given for
the Issuer by the Issuer Representative and for the Company by the Company Representative; the Trustee
and any party hereto shall be authorized to act on any such approval or request.
Section 6.5
Covenant Against Encumbrances. The Company hereby covenants and agrees
that it will not create, incur, assume or suffer to exist any encumbrances upon the Schoolhouse, except
Permitted Encumbrances (as defined in the Mortgage) and the Mortgage
Section 6.6
The Issuer and the Company to Grant Security Interest to Trustee. The
parties hereto agree that pursuant to the Indenture, the Issuer shall assign to the Trustee in order to secure
payment of the Bonds all of the Issuer’s right, title and interest in this Agreement except the Issuer’s
rights under Sections 4.2(b), 7.3, 7.6, and 8.4 hereof. The Company hereby pledges and grants to the
Issuer, for the benefit of the Registered Owners of the Bonds, all of its right, title and interest, if any, in
the funds and in any trust accounts referred to in this Agreement or the Indenture and held by the Trustee.
Section 6.7
Consent to Trustee’s Access to Information. The Company hereby consents to
the right of the Trustee to inspect, review, duplicate and make public to the extent authorized by law, any
information or documents in accordance with the Indenture including information pertaining in any
manner to the Schoolhouse, the Company or the Company’s business, assets, liabilities, financial
condition, operations or compliance with any documents related to the Bonds. The Company hereby
agrees that the Trustee is intended to be a third-party beneficiary of the provisions of this Section, who
may enforce the provisions of this Section as though a party hereto; and, notwithstanding any other
provision herein or in the Indenture, this Section shall not be amended, modified or waived by the
Company without the written consent of the Trustee.
Section 6.8
Election to Contest Determination of Taxability. The Trustee is required
under the Indenture to notify the Company by certified mail, return receipt requested, at any time the
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Trustee receives a written notification of the issuance, prior to the maturity date or redemption of all
Bonds, of a statutory notice of deficiency by the United States Department of the Treasury, Internal
Revenue Service, or a decision by a court of competent jurisdiction, holding in effect that the interest on
any Tax-Exempt Bond is includable for federal income tax purposes in the gross income of the registered
owner thereof. The Company shall have thirty (30) days from the date of receipt of such notice (as
evidenced by the date on the return receipt) to provide the Trustee with notice of its intent to contest such
a potential Determination of Taxability. Any such notice of intent to contest from the Company to the
Trustee, in order to be effective, must be accompanied by an opinion of Independent Counsel to the effect
that there is a reasonable basis for the Company to proceed with such contest.
Section 6.9
Assurance of Tax Exemption. The Company understands after consultation
with such legal counsel as deemed appropriate, that the exclusion from gross income of interest on the
Tax-Exempt Bonds for federal income tax purposes is dependent on the accuracy and truthfulness of
representations made in the Tax Agreement and the Tax Certificate. The Company covenants and
warrants that such representations are accurate and truthful and the Company shall comply with the Tax
Agreement and the Tax Certificate.
Section 6.10
Financial Statements. The Company agrees to furnish to the dissemination
agent named in the Continuing Disclosure Agreement and EMMA (and to the Issuer and Trustee, upon
request), by no later than December 31 of each Fiscal Year during the term hereof, the reports the
Company is required to furnish pursuant to the Continuing Disclosure Agreement, including, but not
limited to, a copy of the audited financial statements of the Company for the preceding Fiscal Year,
including a balance sheet and operating statements audited by an independent certified public accountant.
Section 6.11
Additional Indebtedness. Without the prior written consent of the Majority
Bondholder and an amendment to the Lease providing for additional Lease Revenues sufficient to pay the
principal, interest and any related fees for such Additional Bonds, the Company shall not incur any
indebtedness other than (a) the indebtedness with respect to the Series 2018 Bonds, or (b) Additional
Bonds issued pursuant to Section 2.12 of the Indenture.
Section 6.12
Covenants of the School. The Company shall cause the School in the Pledge
Agreement to agree and covenant that, for the Term of Agreement, the School shall:
(a)
Commencing for the Fiscal Year ending June 30, 20[__], furnish the Annual
Reports (as defined in the Continuing Disclosure Agreement) to the parties and by the times
required pursuant to the Continuing Disclosure Agreement.
(b)
Submit to the dissemination agent named in the Continuing Disclosure
Agreement, the operations reports required pursuant to Section 3(a)(4) of the Continuing
Disclosure Agreement.
(c)
Submit the Quarterly Reports (as defined in the Continuing Disclosure
Agreement) to the parties and by the times required pursuant to the Continuing Disclosure
Agreement.
(d)
On or before June 30 of each year, make all applications or submissions and
provide all supporting documentation to the Minnesota Department of Education (or its
successor) necessary to receive full funding from the State of Minnesota for all legally available
general student aid funds, lease aids, or other funding sources included in the School’s annual
budgeted operating revenues and, further, provide the Trustee with copies or evidence of such
applications or submissions as and when they are made or submitted.
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(e)
Make all necessary applications or submissions, including all supporting
documentation, on or before June 30 of each year to the Minnesota Department of Education (or
its successor) necessary to receive any Title I federal funding or other federal money included in
the School’s annual budgeted operating revenues and provide the Trustee with copies or evidence
of such applications or submission as and when they are made or submitted.
(f)
For each school year, as required by the Minnesota Department of Education,
timely apply to the Minnesota Department of Education (or its successor) for building lease aid as
required by Minnesota Statutes and provide notice to the Trustee of such application and approval
thereof by the Minnesota Department of Education.
(g)
The School may incur Short-Term Indebtedness in an amount that does not
exceed in any Fiscal Year $[_________]. The average monthly outstanding balance of any such
Short-Term Indebtedness in any Fiscal Year may not exceed five percent (5%) of the Gross
Revenues of the School in the preceding Fiscal Year. Except as provided in any Intercreditor
Agreement, any Short-Term Indebtedness incurred by the School must be subordinate to the lien
of the Bondholders and may not be secured by any security interest in or lien against the Project.
(h)
The School may only incur Long-Term Indebtedness (other than Long-Term
Indebtedness incurred under Section 6.12(h)(v)) as provided in this Section 6.12(h).
(i)
Prior to incurring or otherwise becoming liable with respect to any LongTerm Indebtedness, the School shall furnish to the Trustee a certificate of the School
Representative which shall:
(A)
state the general purpose for which such Long-Term
Indebtedness is proposed to be incurred;
(B)
state the maximum aggregate principal amount of proposed
Long-Term Indebtedness to be incurred, the maturity date or dates thereof, and
the interest rate or rates with respect thereto; and
(C)
be accompanied by an opinion of Independent Counsel for the
School to the effect that all conditions precedent specified in the Indenture and in
the Loan Agreement for incurring such Long-Term Indebtedness have been
satisfied.
(ii)
Notwithstanding the provisions of paragraph (iv) below, the School shall
not incur any Long-Term Indebtedness that refunds or may refund less than all of the
Outstanding Bonds unless, in addition to the filing of the items described in paragraph (i)
above, the School shall file with the Trustee: (A) a report of an independent certified
public accountant to the effect that the proceeds of the Long-Term Indebtedness, together
with any other funds deposited with the Trustee for such purpose, will be not less than an
amount sufficient to pay the principal of and the redemption premium, if any, on the
Outstanding Bonds to be refunded and the interest which will become due and payable
thereon on or prior to the redemption date or stated maturity thereof, or that the principal
of and interest on Governmental Obligations purchased from such proceeds or from other
funds provided by the School and deposited in trust with the Trustee, which
Governmental Obligations do not permit redemption thereof at the option of the Issuer,
when due and payable (or redeemable at the option of the holder) will provide sufficient
money, together with any other money which shall have been deposited irrevocably with
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the Trustee for such purpose, to pay such principal, redemption premium, if any, and
interest thereon; and (B) an opinion of Bond Counsel to the effect that such Long-Term
Indebtedness and the refunding of Bonds with the proceeds thereof will not cause interest
on any Tax-Exempt Bonds to become included in gross income for federal income tax
purposes.
(iii)
Except as provided in paragraph (ii) above and paragraphs (iv) and (v)
below, the School shall not incur any Long-Term Indebtedness unless the School shall
furnish to the Trustee either: (A) an opinion or report of an independent certified public
accountant to the effect that the Net Income Available for Debt Service for the Fiscal
Year immediately preceding the date on which such Long-Term Indebtedness is to be
issued for which audited financial statements are available plus Eliminated Expenses
totals at least 100 percent of maximum Principal and Interest Requirements on LongTerm Indebtedness (including such requirements for the proposed Long-Term
Indebtedness but excluding such requirements for any Indebtedness to be refinanced
thereby) payable in any Fiscal Year; or (B) (i) a certificate of the School Representative,
to the effect that Net Income Available for Debt Service for the Fiscal Year immediately
preceding the date on which the proposed Long-Term Indebtedness is to be incurred for
which audited financial statements are available, totals at least 120 percent of the
Principal and Interest Requirements on Long-Term Indebtedness for such Fiscal Year,
and (ii) a projection prepared by an Independent Consultant, to the effect that Net Income
Available for Debt Service for the next two Fiscal Years beginning after the Fiscal Year
in which any improvements being financed by such proposed Long-Term Indebtedness
are to be placed in service or, if no improvements are to be financed thereby, beginning
with the first Fiscal Year after the Fiscal Year in which the proposed Long-Term
Indebtedness is to be incurred, will be at least 125 percent of the Principal and Interest
Requirements on Long-Term Indebtedness (including such requirements for the proposed
Long-Term Indebtedness but excluding such requirements for any then outstanding
Long-Term Indebtedness or Bonds to be refinanced by the proposed Long-Term
Indebtedness) for each such Fiscal Year.
(iv)
Notwithstanding the provisions of paragraph (iii) above, the School may
incur Long-Term Indebtedness: (A) if and to the extent necessary to provide additional
funds for completing payment of the cost of any improvements or alterations for which
any Long-Term Indebtedness shall have been incurred at one time or from time to time
under this Section 6.12; or (B) for refinancing the principal amount of any outstanding
Long-Term Indebtedness provided the Principal and Interest Requirements on LongTerm Indebtedness (including such requirements for the proposed Long-Term
Indebtedness but excluding such requirements for the Long-Term Indebtedness to be
refinanced thereby) for each Fiscal Year after the Fiscal Year in which the proposed
Long-Term Indebtedness is to be incurred but before the final Stated Maturity of all then
Outstanding Bonds will not exceed the amount of Principal and Interest Requirements on
Long-Term Indebtedness that would have been available for each such Fiscal Year had
such proposed Long-Term Indebtedness not been incurred.
(v)
The School may incur Long-Term Indebtedness without regard to the
limitations set forth in this Section 6.12(h) if: (i) such Long-Term Indebtedness is
secured solely by a security interest in personal property financed with such Long-Term
Indebtedness; or (ii) the aggregate payments required to be made by the School in each
Fiscal Year with respect to all Long-Term Indebtedness incurred pursuant to this
paragraph (v) shall not exceed five percent (5%) of the Gross Revenues of the School, as

539565v3 SEL VA265-10

29

reported in the most recent audited financial statements of the School, determined as of
the date such Long-Term Indebtedness is to be incurred; or (iii) such Long-Term
Indebtedness amortizes within a 60-month period of the incurrence thereof.
(i)
Other than Short-Term Indebtedness authorized by Section 6.12(g), the School
may incur Short-Term Indebtedness subordinate to the Bonds only with the consent of the
Majority Bondholder. Any such Short-Term Indebtedness shall be payable after debt service on
the Bonds and secured, if at all, by a lien on revenues subordinate to the lien of the Indenture.
(j)
The School shall maintain unrestricted Cash on Hand such that on each testing
date the amount thereof shall be equal to or greater 45 Days Cash on Hand. The School’s Cash
on Hand shall be tested on the last day of each Fiscal Year, commencing June 30, 2019 (each, a
“Testing Date”). The School shall provide the Trustee with a certification no later than two
weeks after the completion of the School’s audit for each Fiscal Year that the Cash on Hand
requirement above has been met. The foregoing is subject to the qualification that if applicable
State or federal laws or regulations, or the rules and regulations of agencies having jurisdiction
(including, without limitation, changes in State or federal funding schedules), shall not permit or
enable the School to maintain such level of Cash on Hand, then the School shall, in conformity
with the then prevailing laws, rules or regulations, maintain its Cash on Hand equal to the
maximum permissible level (the “Adjusted Cash on Hand”). The School shall provide the
Trustee with a written certification if the Adjusted Cash on Hand becomes applicable and such
certification shall set forth the amount of such Adjusted Cash on Hand. The Trustee shall be fully
protected in relying on such written certification.
If the Cash on Hand for any Testing Date, is less than 45 Days Cash on Hand, then, upon
the written direction of the Majority Bondholder, the School shall promptly employ an
Independent Consultant to review and analyze the operations and administration of the School,
inspect the Schoolhouse, and submit to the School and Trustee written reports, and make such
recommendations as to the operation and administration of the School’s charter school as such
Independent Consultant deems appropriate, including any recommendation as to a revision of the
methods of operation thereof. The School agrees to consider any recommendations by the
Independent Consultant and, to the fullest extent practicable, to adopt and carry out such
recommendations. The Trustee has no duty or obligation to monitor the School’s compliance
with any such recommendations and the Trustee’s sole responsibility is to forward such
recommendations to the Bondholders.
(k) The School shall comply with the following covenant:
(i)
The School shall, as measured on the last day of each Fiscal Year,
maintain Net Income Available for Debt Service in such Fiscal Year, commencing with
the Fiscal Year ending June 30, 2019, will be at least 110 percent of the Principal and
Interest Requirements on Long-Term Indebtedness during such Fiscal Year. The School
shall provide the Trustee with a certification no later than two weeks after the completion
of the School’s audit for each Fiscal Year that such ratio has been met. The foregoing is
subject to the qualification that if applicable State or federal laws or regulations, or the
rules and regulations of agencies having jurisdiction, shall not permit the School to
produce such level of Net Income Available for Debt Service, then the School shall, in
conformity with the then prevailing laws, rules or regulations, maintain its Net Income
Available for Debt Service equal to the maximum permissible level (the “Adjusted Net
Income Available for Debt Service”). The School shall provide the Trustee with a
written certification if the Adjusted Net Income Available for Debt Service becomes
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applicable which certification shall set forth the amount of such Adjusted Net Income
Available for Debt Service. The Trustee shall be fully protected in relying on such
written certification.
(ii)
If Net Income Available for Debt Service for any Fiscal Year ending on
or after June 30, 2019 is less than 110 percent of the Principal and Interest Requirements
on Long-Term Indebtedness during such Fiscal Year, then, upon the written direction of
the Majority Bondholder, the School will promptly employ an Independent Consultant to
review and analyze the operations and administration of the School, inspect the
Schoolhouse, and submit to the School and Trustee written reports, and make such
recommendations as to the operation and administration of the School’s charter school as
such Independent Consultant deems appropriate, including any recommendation as to a
revision of the methods of operation thereof. The School agrees to consider any
recommendations by the Independent Consultant and, to the fullest extent practicable, to
adopt and carry out such recommendations. The Trustee has no duty or obligation to
monitor the School’s compliance with any recommendations and the Trustee’s sole
responsibility is to forward such recommendations to the Bondholders.
(iii)
So long as the School is otherwise in full compliance with its obligations
under this Agreement, including following, to the fullest extent practicable, the
recommendations of the Independent Consultant, it shall not constitute an Event of
Default so long as the Net Income Available for Debt Service for any Fiscal Year ending
on or after June 30, 2019, is not less than 100 percent of the Principal and Interest
Requirements on Long-Term Indebtedness for such Fiscal Year (as evidenced by the
School’s audited financial statements for such Fiscal Year). If requested, the School shall
provide the Trustee with a written certification that the School is, to the fullest extent
practicable, in compliance with the recommendations of the Independent Consultant and
the Trustee shall be fully protected in relying on such written certification.
(iv)
Notwithstanding the immediately preceding paragraph, regardless of
whether the School has retained an Independent Consultant, if at the end of the Fiscal
Year 2019 or any subsequent Fiscal Year, the Net Income Available for Debt Service as
of the end of such Fiscal Year is less than 100 percent of the Principal and Interest
Requirements on Long-Term Indebtedness for such Fiscal Year (as evidenced by the
School’s audited financial statements for such Fiscal Year), then the Majority Bondholder
may either (I) direct the Trustee to declare an Event of Default or (II) direct the Trustee to
exercise one or more of the remedies permitted under this Agreement and the Indenture.
(l)
Complete the Minimum Improvements in the event the cost of the Minimum
Improvements exceeds the proceeds of the Series 2018 Bonds available for the Minimum
Improvements.
(m)
Make all payments due under Section 4(a) of the Lease prior to any payments of
additional rent due under Section 4(b) of the Lease other than operating expenses of the School
required under State or federal laws to provide required educational program expenditures
(including the current expenses for staff and administrative salaries and benefits). In this regard,
the Company hereby agrees that it shall apply all amounts received by or on behalf of the School
under the Lease to the amounts payable pursuant to Section 4.2 of this Agreement when due.
(n)
Provide notice to the Issuer, Trustee, the Original Purchaser and any Significant
Bondholder of (i) any notices from the School’s sponsor to the School of noncompliance with or
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determination not to renew the charter agreement within ten (10) days of receipt of such notice by
the School and (ii) any default under the Lease and the steps to be taken by the School to remedy
such default, promptly after such default occurs.
(o)
Carry business interruption insurance providing for rent loss coverage in an
amount equal to at least 120 percent of the maximum debt service on the Bonds due for a period
of 18 months. Any such policy shall be payable directly to the Company upon the occurrence of
any damage to the Project Buildings that renders all or any portion of the Project Buildings
unusable.
(p)
Carry automobile and workers’ compensation insurance to the extent required by
Minnesota law, and upon request, furnish to the Company certificates evidencing such coverage
throughout the term of the Lease. All such policies of insurance shall be in the forms and
amounts required to be provided by the Company under this Agreement and the Mortgage.
(q)
Maintain its existence as a charter school described in the Charter School Act and
maintain and comply with its charter agreement, and not dissolve or otherwise dispose of all or
substantially all of its assets or consolidate with or merge into another entity or permit one or
more entities to consolidate with or merge into it without prior written consent of the Trustee,
which consent shall be based upon direction by the Majority Bondholder.
(r)
At its own expense and in its own name, in good faith contest any real estate
taxes, assessments, utility and other charges, and the Company shall require notification of such
good faith contest and, in the event of any such contest, the School may permit the taxes,
assessments, utility or other charges so contested to remain unpaid during the period of such
contest and any appeal therefrom but only if (1) nonpayment of any such items will not materially
endanger the interest of the Company in the Schoolhouse, nor subject to loss or forfeiture the
Schoolhouse or any part thereof, and (2) the School files with the Company an opinion of
Independent Counsel stating in effect that neither event will occur. If both conditions are not
satisfied the School shall be required by the Company to promptly pay such taxes, assessments,
utility or other charges or provide Company with full security against any loss that may result
from nonpayment, in form satisfactory to Company.
(s)
Promptly comply or cause compliance with all legal requirements of duly
constituted public authorities which may be applicable to the Schoolhouse or to the repair and
alteration thereof, or to the use or manner of use of the Schoolhouse.
(t)
Not (i) voluntarily initiate any proceeding for dissolution or liquidation or any
proceeding under any federal or state law relating to bankruptcy, insolvency, arrangement,
reorganization, readjustment of debt, or any other form of debtor relief, or (ii) fail to promptly
have discharged any execution, garnishment, or attachment of such consequence as would impair
the ability of the School to carry on its operations at the Schoolhouse; or (iii) make an assignment
for the benefit of creditors, or (iv) enter into an agreement of composition with creditors.
Delivery to the Trustee of the information, reports and documents described in this Section 6.12 is for
informational purposes only. The Trustee has no obligation to review or analyze the information, reports
and documents and the Trustee’s receipt of such information, reports and documents shall not constitute
constructive or actual notice of any information contained therein or determinable from information
contained therein.
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Section 6.13
Capital Assessment Plan.
Commencing with the Fiscal Year ending
June 30, 2022, and every fifth anniversary thereof, the Company agrees to furnish to the Trustee, EMMA,
the Original Purchaser and any Significant Bondholder (and to the Issuer, upon request), by no later than
150 days after the close of such Fiscal Year during the term of this Agreement, within thirty (30) days of
approval by the Board of the Company, a five-year comprehensive capital assessment plan (which may be
sent electronically) to be prepared by the Company with respect to the Company’s capital facilities,
detailing the condition and projected sources of funding for such capital needs and approved by the Board
of the Company (each a “Capital Assessment Plan”). The Company shall budget for the capital needs set
forth in the Capital Assessment Plan such that the capital needs can be met within the five-year period
covered by the Capital Assessment Plan.
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ARTICLE VII
ASSIGNMENT, LEASING, INDEMNIFICATION AND REDEMPTION
Section 7.1
Assignment and Leasing. Subject to the covenant set forth in Section 7.2
hereof, the Company’s rights and obligations under this Agreement may be assigned and the Schoolhouse
leased, as a whole or in part, by the Company without the necessity of obtaining the consent of the Issuer,
or the Trustee, subject, however, to each of the following conditions (which shall not apply to the lease of
the Schoolhouse pursuant to the Lease):
(a)
No assignment or lease shall relieve the Company from primary liability
for any obligations hereunder, and in the event of any such assignment or lease the
Company shall continue to remain primarily liable for payment of the amounts specified
in Section 4.2 hereof and for payment, performance and observance of the other
agreements on its part herein provided to be performed and observed by the Company to
the same extent as though no assignment or lease had been made.
(b)
The assignee or lessee shall assume the obligations of the Company
hereunder to the extent of the interest assigned or leased.
(c)
The assignee or lessee shall receive no greater interest in the
Schoolhouse than that held by the Company. In particular, any assignment or lease shall
be granted only subject to the rights of the Issuer and the Trustee under this Agreement
and the Indenture and shall terminate upon any foreclosure of the Company’s rights
under the Mortgage.
(d)
The Company shall, at least thirty (30) days prior to the execution of
such assignment or lease, furnish or cause to be furnished to the Issuer and the Trustee
(x) a true and complete draft copy of each assignment, assumption of obligation or lease,
as the case may be, and (y) an opinion from Bond Counsel to the effect that the
assignment or lease will not cause interest on the Outstanding Tax-Exempt Bonds to be
included in the gross income of the owners thereof for purposes of federal income
taxation, and a form of opinion from Independent Counsel that the assignment or lease
has been accomplished in accordance with State law and this Agreement. Final executed
copies of all such documents and opinions shall be provided to the same parties.
Section 7.2
Transfer. Other than the Lease, the Company covenants and agrees that
Company shall not sell, transfer or dispose of the Schoolhouse or any interest therein, unless the
transferee is (a) an organization described in Section 501(c)(3) of the Code, or (b) a state or local
government unit.
The Company further covenants and agrees that the Company will cause or require as a condition
precedent to any conveyance, transfer, assignment or any other disposition of the Schoolhouse
(a “Transfer”) prior to the final Maturity of the Bonds, that the transferee of the Schoolhouse (the
“Transferee”) pursuant to the Transfer assume in writing, in a form acceptable to the Issuer and the
Majority Bondholder all duties and obligations of the Company under this Agreement and the Indenture,
and that the Transferee cause to be delivered to the Trustee (i) an opinion of Bond Counsel to the effect
that the Transfer does not adversely affect the tax-exempt status of the Tax-Exempt Bonds, and (ii) an
opinion of Independent Counsel that the duties and obligations of the Company under this Agreement are
enforceable against the Transferee.
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Section 7.3

Release and Indemnification Covenants.

(a)
The Company shall and hereby agrees, at its expense, to pay, and to indemnify
and save the Issuer, the Trustee and the Majority Bondholder and their directors, officers,
employees and agents harmless against and from any and all claims, damages, demands,
expenses, liabilities and taxes of any character or nature whatsoever regardless of by whom
imposed, and losses of every conceivable kind, character and nature whatsoever including, but
not limited to, claims for loss or damage to any property or injury to or death of any person,
asserted by or on behalf of any person, firm, corporation or governmental authority arising out of,
resulting from, or in any way connected with (i) the Schoolhouse or the conditions, occupancy,
use, possession, conduct or management of, or any work done in or about the Schoolhouse, or
from the planning, design, acquisition or construction of the Schoolhouse or any part thereof, (ii)
any untrue statement or alleged untrue statement of any material fact or the omission or alleged
omission to state a material fact necessary to make the statements made not misleading in any
statement, information or material furnished by the Company, including but not limited to any
financial information, for use in any official statement utilized by the Original Purchaser in
connection with the sale of the Bonds, and (iii) the Trustee’s acceptance or administration of the
Indenture or the trusts thereunder or the performance of the Trustee’s duties thereunder or under
this Agreement. The Company also covenants and agrees at its expense to pay and to indemnify
and save the Issuer, the Trustee and the Majority Bondholder and their directors, officers,
employees and agents harmless of, from and against, all costs, reasonable counsel fees, expenses
and liabilities incurred in any action or proceeding brought by reason of any such claim or
demand. In the event that any action or proceeding is brought against the Issuer, the Trustee or
the Majority Bondholder or any of their directors, officers, employees or agents by reason of any
such claim or demand, the Company, upon notice from the Issuer, the Trustee or the Majority
Bondholder, covenants to resist and defend such action or proceeding on behalf of the Issuer, the
Trustee or the Majority Bondholder or any of their directors, officers, employees or agents.
Notwithstanding the foregoing, neither the Issuer, the Trustee, the Majority Bondholder nor any
of their directors, officers, employees and agents shall be indemnified against costs, counsel fees
or expenses or liability for damage arising out of bodily injury to persons or damage to property
or any other claims or acts caused by their own gross negligence or willful misconduct.
(b)
It is the intention of the parties hereto that the Issuer, its officials and employees,
shall not incur any pecuniary liability by reason of the terms of this Agreement or the
undertakings required of the Issuer hereunder, by reason of the issuance of the Bonds, by reason
of the execution of the Indenture or this Agreement or by reason of the performance of any act
requested of the Issuer by the Company, including all claims, liabilities or losses arising in
connection with the violation of any statutes or regulations pertaining to the foregoing;
nevertheless, if the Issuer, its officials or employees should incur any such pecuniary liability,
then in such event the Company shall indemnify and hold the Issuer, its officials or employees
harmless against all claims by or on behalf of any person, firm or corporation or other legal entity
arising out of the same and all costs and expenses incurred in connection with any such claim or
in connection with any action or proceeding brought thereon, except from claims arising from
their willful, malicious or negligent acts, and upon notice from the Issuer, the Company shall
defend the Issuer, its officials or employees in any such action or proceeding.
(c)
The Company’s covenants in this Section 7.3 shall survive the payment of the
Bonds, the termination of the Indenture, the termination of this Agreement, and the resignation or
removal of the Trustee.

539565v3 SEL VA265-10

35

Section 7.4
Redemption of Bonds. The Company shall have and is hereby granted the
option to prepay from time to time the amounts payable under this Agreement in sums sufficient to
redeem or to pay or cause to be paid all or part of the Bonds in accordance with the provisions of the
Indenture. Upon the agreement of the Company to deposit money in the Bond Fund in an amount
sufficient to redeem Bonds subject to redemption, the Issuer, at the request of the Company, shall
forthwith take all steps (other than the payment of the money required for such redemption) necessary
under the applicable redemption provisions of the Indenture to effect redemption of all or part of then
Outstanding Bonds, as may be specified by the Company, on the date established for such redemption.
Section 7.5

Maintenance of Security Interest.

(a)
The Company shall, at its expense, take all necessary action to maintain and
preserve the lien and security interest of the Mortgage so long as any Bond is Outstanding.
(b)
The Company covenants that, except for Permitted Encumbrances, it will not
mortgage, grant a deed of trust lien upon (other than the Mortgage), pledge, grant a security
interest in, or make an assignment of any of its revenues or property, including without limitation
its accounts, contract rights, general intangibles or the proceeds of any thereof or any of the
Mortgaged Property or the proceeds thereof.
(c)
The Company covenants that it will cause all financing statements (including
continuation statements, but excluding the initial financing statements dated as of the date of
issue, which will be filed by the Title Insurer) related to the Indenture and all supplements thereto
and this Loan Agreement and all supplements thereto, as well as the Mortgage and such other
security agreements, financing statements and all supplements thereto and other instruments as
may be required or recommended from time to time by Company’s counsel or by Bond Counsel
to be kept, to be recorded and filed in such manner and in such places as may from time to time
be required by law in order to preserve and protect fully the security interests of the Registered
Owners of the Bonds and the rights of the Trustee under the Indenture and this Loan Agreement
and, upon advice of counsel, to take or cause to be taken any and all other action necessary to
perfect the security interests created by the Indenture, all at the expense of the Company.
Section 7.6. Audit Expenses. The Company agrees to pay any costs incurred by the Issuer as a
result of the Issuer’s compliance with an audit, random or otherwise, by the Internal Revenue Service, the
Minnesota Department of Revenue, the Minnesota Office of the State Auditor, or any other governmental
agency with respect to the Bonds.
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ARTICLE VIII
EVENTS OF DEFAULT AND REMEDIES
Section 8.1
Events of Default Defined. The following shall be “Events of Default” under
this Agreement and the terms “Event of Default” and “Default” shall mean, whenever they are used in
this Agreement, any one or more of the following events:
(a)
Failure by the Company to pay the amounts required to be paid under
Section 4.2(a) hereof at the times specified therein, provided, however, that if a payment default
is caused by the failure of the State to make payments due to the School in a timely manner, the
Company shall have a period of ninety (90) days (or such longer period consented to by the
Trustee provided the Trustee has obtained reasonable assurance that the withheld payments from
the State will be made to the School in due course) to cure such payment default. The Trustee
shall give telephonic or telegraphic notice, with subsequent written notice, to the Company and
the Issuer of such failure.
(b)
Failure by the Company to observe and perform any covenant, condition or
agreement on its part to be observed or performed, other than as referred to in Section 8.1(a)
hereof, for a period of thirty (30) business days after written notice specifying such failure and
requesting that it be remedied shall have been given to the Company and the Issuer by the Trustee
or if any representation or warranty of the Company shall be determined to be or have been a
material misrepresentation or materially misleading or untrue when made; provided, however, if
the failure stated in the notice cannot be corrected within the applicable period, if corrective
action is instituted by the Company within the applicable period and diligently pursued and the
Default is corrected within ninety (90) days of such notice.
(c)
(i) The dissolution or liquidation of the Company or the voluntary initiation by
the Company of any proceeding under any federal or state law relating to bankruptcy, insolvency,
arrangement, reorganization, readjustment of debt or any other form of debtor relief, or the
initiation against the Company of any such proceeding which shall remain undismissed for
sixty (60) days, or (ii) failure by the Company to promptly have discharged any execution,
garnishment or attachment of such consequence as would impair the ability of the Company to
carry on its operations at the Schoolhouse, or (iii) assignment by the Company for the benefit of
creditors, or (iv) the entry by the Company into an agreement of composition with creditors or
(v) the failure generally by the Company to pay its debts as they become due and the continuation
of such failure for a period of ten (10) days after written notice by the Trustee.
(d)

Any event of default under the Indenture.

(e)

Any event of default under the Mortgage, the Lease, or the Pledge Agreement.

(f)
Any final judgments, or writs or warrants of attachment or of any similar
processes in an aggregate amount in excess of the greater of $150,000 or two and one-half
percent (2.5%) of the insured value of the Project Buildings entered or filed against the Company
or against any of its property remains unvacated, unpaid, unbonded, uninsured or unstayed for a
period of thirty (30) days.
(g)
The occurrence and continuation of any event of default under any other parity
Indebtedness of the Company or any agreement in connection with or securing such parity
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Indebtedness if as a result of such event of default the holder of such parity Indebtedness would
have the right to declare the principal thereof to be immediately due and payable.
(h)

Failure by the School to maintain its charter.

The provisions of subsection (b) of this Section are subject to the following limitation: if by reason of
force majeure the Company is unable in whole or in part to carry out any of its agreements contained
herein (other than its obligations contained in Article IV hereof and particularly the obligation of
Section 4.2(a) which is governed by subsection (a) of this Section), no Event of Default shall be deemed
to have occurred during the continuance of such inability. The term “force majeure” as used herein shall
mean, without limitation, the following: acts of God; strikes, lockouts or other industrial disturbances;
acts of public enemies; orders or restraints of any kind of the government of the United States of America
or of the State or of any of their departments, agencies or officials, or of any civil or military authority;
insurrections; riots; landslides; earthquakes; fires; storms; droughts; floods; explosions; breakage or
accident to machinery, transmission pipes or canals; and any other cause or event not reasonably within
the control of the Company and generally accepted as part of a definition of “force majeure.”
Section 8.2
Remedies on Default. Whenever any Event of Default referred to in Section 8.l
hereof shall have happened and be continuing, the Trustee or the Issuer may take one or any combination
of the following remedial steps:
(a)
By written notice to the Company, declare an amount equal to (i) all amounts
then payable on the Bonds, whether by acceleration of maturity (as provided in the Indenture) or
otherwise, and (ii) any other amounts then due and payable hereunder or under the Indenture, to
be immediately due and payable as liquidated damages under this Agreement and not as a
penalty, whereupon the same shall become immediately due and payable;
(b)
Have reasonable access to and inspect, examine, and make copies of the relevant
books and records and any and all relevant accounts, data and income tax and other tax returns of
the Company during regular business hours of the Company if reasonably necessary in the
opinion of the Issuer or the Trustee; or
(c)
Take whatever action at law or in equity may appear necessary or desirable,
including, without limitation, foreclosure to collect the amounts then due and thereafter to
become due, or to enforce performance and observance of any obligation, agreement or covenant
of the Company under this Agreement, and also including, without limitation, any remedy set
forth in the Indenture, subject to the limitations set forth herein and therein.
Any amounts collected pursuant to action taken under this Section (except subsection 8.2(a)(ii)) shall be
paid into the Bond Fund and applied in accordance with the provisions of the Indenture.
Section 8.3
No Remedy Exclusive. No remedy herein conferred upon or reserved to the
Trustee or the Issuer is intended to be exclusive of any other available remedy or remedies, but each and
every such remedy shall be cumulative and shall be in addition to every other remedy given under this
Agreement or now or hereafter existing at law or in equity. No delay or omission to exercise any right or
power accruing upon any Default shall impair any such right or power or shall be construed to be a
waiver thereof, but any such right or power may be exercised from time to time and as often as may be
deemed expedient. In order to entitle the Issuer and the Trustee to exercise any remedy reserved to them
in this Article, it shall not be necessary to give any notice, other than such notice as may be required in
this Article. The payment obligation of the Company shall survive the termination of this Loan
Agreement, the payment in full of the Bonds, and the resignation or removal of the Trustee.
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Section 8.4
Agreement to Pay Attorneys’ Fees and Expenses. In the event the Company
should default under any of the provisions of this Agreement and the Issuer or the Trustee should employ
attorneys or incur other expenses for the collection of payments required hereunder or the enforcement of
performance or observance of any obligation or agreement on the part of the Company herein contained,
the Company agrees that it will on demand therefor pay to the Issuer or the Trustee, as the case may be,
the reasonable fees of such attorneys and such other expenses so incurred by the Issuer or the Trustee.
The payment obligation of the Company shall survive the termination of this Loan Agreement, the
payment in full of the Bonds, and the resignation or removal of the Trustee.
Section 8.5
No Additional Waiver Implied by One Waiver; Delay or Omission Not a
Waiver. In the event any agreement contained in this Agreement should be breached by either party and
thereafter waived by the other party, such waiver shall be limited to the particular breach so waived and
shall not be deemed to waive any other breach hereunder. No delay or omission of the Issuer or the
Trustee to exercise any right or power accruing upon any Event of Default shall impair any such right or
power, or shall be construed to be a waiver of any such Event of Default or an acquiescence therein; and
every power and remedy given by this Agreement to the Issuer may be exercised from time to time and as
often as may be deemed expedient by the Issuer or the Trustee.

(The remainder of this page is intentionally left blank.)

539565v3 SEL VA265-10

39

ARTICLE IX
OPTIONS; PREPAYMENT OF LOAN
Section 9.1
Option to Prepay Loan and Terminate at Any Time. The Company shall
have, and is hereby granted, the option to prepay the loan in part, in accordance with the redemption
provisions in Section 3.01 of the Indenture, or in whole and, if in whole, to terminate this Agreement
upon the following conditions. At any time prior to full payment of the Bonds (or provision for payment
thereof having been made in accordance with the provisions of the Indenture), the Company may
terminate this Agreement (i) by paying to the Trustee an amount which, when added to the amounts on
deposit in the Bond Fund or the Reserve Fund and any other funds held by the Trustee pursuant to the
Indenture (except the Rebate Fund) for the benefit of the Company, will be sufficient to pay, retire and
redeem all the Outstanding Bonds in accordance with the provisions of the Indenture (including, without
limiting the generality of the foregoing, principal of and interest to maturity or applicable redemption
date, as the case may be, and premium, if any, expenses of redemption and the Issuer’s, the Trustee’s and
paying agents’ fees and expenses), and, in case of redemption, by making arrangements satisfactory to the
Trustee for the giving of the required notice of redemption, (ii) by giving the Issuer notice in writing of
such termination, and such termination shall forthwith become effective, and (iii) by providing the
Trustee with an opinion of Bond Counsel stating that the foregoing actions will not adversely affect the
tax-exempt status of the Series 2018A Bonds.
Section 9.2
Option to Redeem Bonds upon the Occurrence of Certain Events. The
Bonds are subject to redemption at the option of the Company in whole if any of the events set forth
below shall occur:
(a)
If, at any time, the Schoolhouse shall have been damaged or destroyed (i) to such
extent that it cannot be reasonably restored within a period of six (6) months to substantially the
condition thereof immediately preceding such damage or destruction, or (ii) to such extent that
the Company or the School are thereby prevented, in the Company’s judgment, from carrying on
their normal operations at the Schoolhouse for a period of six (6) months or more, or (iii) to such
extent that the cost of restoration thereof would exceed the Net Proceeds of insurance required to
be carried thereon pursuant to the requirements of Section 4.6 hereof.
(b)
If, at any time, title to, or the temporary use for a period of six (6) months or
more of, all or substantially all the Schoolhouse, or such part thereof as shall materially interfere,
in the Company’s judgment, with the operation of the Schoolhouse for the purpose for which the
Schoolhouse was designed, shall have been taken under the exercise of the power of eminent
domain or be effectively taken through the exercise of police or other similar power by any
governmental body or by any person, firm or corporation acting under governmental authority
(including such a taking or takings as results in the Company or the School being thereby
prevented from carrying on its normal operations at the Schoolhouse for a period of six (6)
months or more).
(c)
If, at any time, changes which the Company cannot reasonably control or
overcome in the economic availability of materials, supplies, labor, equipment and other
properties and things necessary for the efficient operation of the Schoolhouse for the purpose
contemplated by this Agreement shall have occurred, or technological or other changes shall have
occurred which in the judgment of the Company render the continued operation of the
Schoolhouse uneconomic for such purposes.
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(d)
If, at any time, as a result of any changes in the Constitution of the State or the
Constitution of the United States of America or of legislative or administrative action (whether
state or federal) or by final decree, judgment or order of any court or administrative body
(whether state or federal) entered after the contest thereof by the Company in good faith, this
Agreement shall have become void or unenforceable or impossible of performance in accordance
with the intent and purposes of the parties as expressed in this Agreement, or unreasonable
burdens or excessive liabilities shall have been imposed on the Company in respect to the
Schoolhouse, including, without limitation, federal, state or other ad valorem, property, income or
other taxes not being imposed on the date of this Agreement, which in the judgment of the
Company render the continued operation of the Schoolhouse uneconomic.
To exercise such option, the Company shall, within sixty (60) days following the event authorizing or
requiring such redemption, give written notice to the Issuer, and the Trustee, and shall specify therein the
date of redeeming the Bonds, which date shall be not less than fifty (50) days nor more than ninety (90)
days from the date such notice is mailed, and shall also make arrangements with the Trustee pursuant to
the provisions of the Indenture for a redemption of all of the Outstanding Bonds and the giving of the
required notice in connection therewith. The amount of money necessary to be deposited for such
redemption shall be the same as in Section 9.1 hereof for optional prepayment of the loan.
Section 9.3
Relative Position of Options and Indenture. The Company may exercise any
of the options granted to it in this Article at any time, and specifically whether or not an Event of Default
has occurred under this Agreement.

(The remainder of this page is intentionally left blank.)
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ARTICLE X
MISCELLANEOUS
Section 10.1
Term of Agreement. This Agreement shall remain in full force and effect from
the date hereof to and including such time as all of the Bonds and the fees and expenses of the Issuer, the
Trustee and any paying agents shall have been fully paid or provision made for such payments, whichever
is later; provided that this Agreement may be terminated prior to such date if the Company shall exercise
its option under Section 9.1 or Section 9.2 hereof to prepay the amounts payable hereunder pursuant to
this Agreement.
Section 10.2
Notices. All notices, certificates or other communications hereunder shall be
sufficiently given and shall be deemed given when delivered or mailed by registered or certified mail,
unless otherwise indicated in this Agreement, postage prepaid, or by confirmed telecopy, addressed as
follows:
If to the Issuer:

City of Vadnais Heights
800 East County Road E
Vadnais Heights, Minnesota 55127
Attn: City Administrator

If to the Trustee:

UMB Bank, n.a.
120 South Sixth Street, Suite 1400
Minneapolis, MN 55402
Attn: Corporate Trust Services

If to the Company:

AFSA Building Company
c/o AFSA High School
100 Vadnais Blvd.
Vadnais Heights, Minnesota 55108
Attn: President

And to:

Jay Squires
Rupp Anderson Squires & Waldspurger
333 South Seventh Street, Suite 2800
Minneapolis, Minnesota 55402

If to the Original Purchaser:

BB&T Capital Markets
310 Grant Street, Suite 1600
Pittsburgh, Pennsylvania
Attn: Public Finance Department

A duplicate copy of each notice, certificate or other communication given hereunder by the Issuer or the
Company shall also be given to the Original Purchaser and the Majority Bondholder. The Issuer, the
Company, the Trustee, the Original Purchaser and the Majority Bondholder may, by written notice given
hereunder, designate any further or different addresses to which subsequent notices, certificates or other
communications shall be sent.
Section 10.3
Binding Effect. This Agreement shall inure to the benefit of and shall be
binding upon the Issuer, the Company, the Trustee, the Registered Owners of the Bonds and their
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respective successors and assigns, subject, however, to the limitations contained in Section 2.2(b) and in
Section 7.1 hereof.
Section 10.4
Severability. In the event any provision of this Agreement shall be held invalid
or unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render
unenforceable any other provision hereof.
Section 10.5
Amounts Remaining in the Revenue Fund, the Bond Fund, the Reserve
Fund, the Construction Fund, and the Costs of Issuance Fund. It is agreed by the parties hereto that
any amounts remaining in the Revenue Fund, the Bond Fund, the Reserve Fund, the Construction Fund,
and the Costs of Issuance Fund upon expiration or earlier termination of the Term of Agreement, as
provided in this Agreement, after payment in full of the Bonds (or provision for payment thereof having
been made in accordance with the provisions of the Indenture), and the fees and expenses of the Issuer,
the Trustee, and any paying agents in accordance with the Indenture, shall belong to and be paid to the
Company by the Trustee as the return of an overpayment of the amounts payable hereunder.
Section 10.6
Amendments, Changes and Modifications. Subsequent to the issuance of
Bonds and prior to their payment in full (or provision for the payment thereof having been made in
accordance with the provisions of the Indenture), and except as otherwise herein expressly provided, this
Agreement may not be effectively amended, changed, modified, altered or terminated without the written
consent of the Trustee, in accordance with the provisions of the Indenture.
Section 10.7
Execution in Counterparts. This Agreement may be simultaneously executed
in several counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.
Section 10.8
Applicable Law.
accordance with the laws of the State.

This Agreement shall be governed by and construed in

Section 10.09 Captions. The captions and headings in this Agreement are for convenience
only and in no way define, limit or describe the scope or intent of any provisions or Sections of this
Agreement.

(The remainder of this page is intentionally left blank.)
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IN WITNESS WHEREOF, the Issuer has caused this Agreement to be executed in its corporate
name and with its official seal being intentionally omitted as permitted by law and attested by its duly
authorized officials. The Company has caused this Agreement to be executed in its corporate name with
its corporate seal hereunto affixed and attested by its duly authorized officers. All of the above occurred
as of the date first above written.

CITY OF VADNAIS HEIGHTS, MINNESOTA

By
Mayor

By
City Administrator

S-1
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Execution page of the Company to the Loan Agreement, dated as of the date above first written.

AFSA BUILDING COMPANY,
a Minnesota nonprofit corporation

By: ________________________________________
Name: ______________________________________
Its: _________________________________________

S-2
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EXHIBIT A
LEGAL DESCRIPTION

The real property situated in the City of Vadnais Heights and the City of Little Canada, Ramsey
County, State of Minnesota, described as follows:

A-1
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EXHIBIT B
FORM OF DISBURSEMENT REQUEST
UMB Bank, n.a.
120 South Sixth Street, Suite 1400
Minneapolis, MN 55402
Attn: Corporate Trust Services
The undersigned being the ____________________ of AFSA Building Company (the
“Company”) does hereby certify pursuant to Section 4A.7 of the Loan Agreement, dated as of December
1, 2018 (the “Agreement”) between the City of Vadnais Heights, Minnesota and the Company as follows:
(1)
I have read Section 4A.7 and the definitions in the Agreement relating thereto. All
capitalized terms used in this Request have the meaning given to them in the Agreement. This Request is
being delivered to the Trustee in accordance with said Section 4A.7.

[The purchase agreement for and payment instructions for the acquisition of the Project
Buildings of the Series 2018 Project and address of the payee of each item of acquisition is attached
hereto as Schedule A.][The payment instructions for the fixtures, furniture, and equipment and/or
improvements to the Project Buildings of the Series 2018 Project and address of the payee of each item of
such capital improvements is attached hereto as Schedule A.]
(2)

(3)
There has not been filed with or served upon the Company any notice of any lien, right to
a lien or attachment upon or claim affecting the right of any such Person to receive payment of the
amount stated in this Request that has not been released or will not be released simultaneously with the
payment of such obligation, except for liens arising from indebtedness then being diligently contested in
good faith by the Company.
(4)
No item of cost requested to be paid or reimbursed by this Request has formed the basis
for any previous payment from the Construction Fund. No item of cost requested to be paid or
reimbursed by this Request constitutes Costs of Issuance. No default by the Company under the
Agreement or the Mortgage has occurred that has not been cured. All representations and warranties
made by the Company in the Agreement and in the Mortgage are true and correct on and as of the date of
this Request with the same effect as if made on this date.
(5)
The Schoolhouse and/or the athletic fields, as applicable, have not been materially injured
or damaged by fire or other casualty in a manner which, if not repaired or replaced, would materially
impair the ability of the Company to meet its obligations under the Agreement.

You are hereby requested to disburse from the Construction Fund the amounts shown on
Schedules A and B and to make payment to the Persons entitled to receipt thereof as shown on said
schedules.
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Date: _____________________

AFSA BUILDING COMPANY,
a Minnesota nonprofit corporation

By
Its
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Amount

SCHEDULE A
Payee
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Description of Expenses

EXHIBIT C
FORM OF EXPENSE FUND REQUISITION
$[12,170,000]
City of Vadnais Heights, Minnesota
Charter School Lease Revenue Bonds
(Academy for Sciences & Agriculture)
Series 2018A

$[560,000]
City of Vadnais Heights, Minnesota
Taxable Charter School Lease Revenue Bonds
(Academy for Sciences & Agriculture)
Series 2018B

REQUISITION NUMBER:
BORROWER:
DATE:

To:

UMB Bank, n.a.
120 South Sixth Street, Suite 1400
Minneapolis, MN 55402
Attn: Corporate Trust Services

Pursuant to Section 4.10 of the Loan Agreement and Section 5.36 of the Indenture of Trust
(Expense Fund), please disburse funds for the payment of the [fee of any rating agency rating the Series
2018 Bonds], payment in lieu of taxes to the City of Little Canada, and other due in connection with the
above-referenced bonds, as follows:
PAYABLE TO:
ADDRESS:
AMOUNT DUE:

$______________________

Attached are the following:
_____
_____

Invoice
Cancelled check (attach only if invoice is already paid)
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The obligation(s) has (have) been properly incurred and is (are) a proper charge against the
Expense Fund and has (have) not been the basis of any previous withdrawal. The disbursement requested
will be used to either (a) pay taxes or insurance with respect to the Project, or (b) reimburse Borrower for
payment of taxes or insurance premiums paid with respect to the Project.

AFSA BUILDING COMPANY,
a Minnesota nonprofit corporation

By:
Name:
Title:

C-2
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This Amended and Restated Mortgage, Security Agreement and Assignment of Rents
(“Amended and Restated Mortgage”) constitutes a fixture financing statement under Minnesota
Statues, Section 336.9-102, as amended, and contains after-acquired property provisions.
The maximum indebtedness secured by this Mortgage is $[12,730,000] and matures on June
1, 20[53].

AMENDED AND RESTATED MORTGAGE, SECURITY
AGREEMENT AND ASSIGNMENT OF RENTS
made by
AFSA BUILDING COMPANY,
Mortgagor
in favor of
UMB BANK, N.A.,
Mortgagee

Dated as of December 1, 2018

This Amended and Restated Mortgage alters an existing mortgage by providing for an increase in the
amount of debt secured by the Original Mortgage (as defined herein), and therefore shall be taxed based
upon the increase in the amount of the debt secured by this Amended and Restated Mortgage
($[________]). This Amended and Restated Mortgage is an “amendment” as defined in Minnesota
Statutes, Section 287.01, subdivision 2, and as such it does not secure an increased amount of debt, other
than as set forth above.
This instrument was drafted by:
Kennedy & Graven, Chartered (SEL)
470 U.S. Bank Plaza
200 South Sixth Street
Minneapolis, MN 55402
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AMENDED AND RESTATED MORTGAGE, SECURITY
AGREEMENT AND ASSIGNMENT OF RENTS

This Amended and Restated Mortgage, Security Agreement and Assignment of Rents, dated as of
December 1, 2018 (this “Mortgage”), is made between AFSA Building Company, a nonprofit corporation
organized and existing under the laws of the State of Minnesota (the “Company” or “Mortgagor), as
mortgagor, and UMB Bank, n.a., a national banking association (the “Trustee” or “Mortgagee”), as
mortgagee. This Mortgage is for the benefit of the Mortgagee and for the registered owners of the 2017
Bonds (defined below).
WITNESSETH:
WHEREAS, at the request of the Mortgagor, the City of Vadnais Heights, Minnesota, a statutory
city and political subdivision of the State of Minnesota (the “Issuer” or the “City of Vadnais Heights”)
issued its Lease Revenue Bonds (Agricultural and Food Sciences Academy Project), Series 2004A (the
“Series 2004A Bonds”), in the aggregate principal amount of $8,390,000, and its Taxable Lease Revenue
Bonds (Agricultural and Food Sciences Academy Project), Series 2004B (the “Series 2004 Bonds”), in
the aggregate principal amount of $510,000, pursuant to the terms of an Indenture of Trust, dated as of
December 1, 2004 (the “Original Indenture”), between the Issuer and UMB Bank, n.a., as successor to
Wells Fargo Bank, National Association (the “Prior Trustee”), with a final maturity date of December 1,
2034 for the Series 2004A Bonds and December 1, 2010 for the Series 2004B Bonds; and
WHEREAS, the Issuer loaned the proceeds derived from the sale of the Series 2004A Bonds and
the Series 2004B Bonds (collectively, the “Series 2004 Bonds”) to the Mortgagor pursuant to the terms of
a Loan Agreement, dated as of December 1, 2004 (the “Original Loan Agreement”), between the Issuer
Issuer and the Mortgagor for the purpose of financing the acquisition, construction, and equipping of an
approximately 45,000 square foot grade nine through twelve education facility located at 100 East
Vadnais Boulevard in the City of Vadnais Heights (the “Series 2004 Project”); and
WHEREAS, to secure the loan repayment obligations of the Mortgagor under the Original Loan
Agreement, the Mortgagor delivered to the Prior Trustee: (i) a Mortgage, Security Agreement and
Assignment of Rents, dated as of December 1, 2004 (the “Original Mortgage”), from the Mortgagor to the
Prior Trustee, filed December [__], 2004, as Document No. _________, and (ii) a Pledge and Covenant
Agreement, dated as of December 1, 2004, from AFSA High School, doing business as Academy for
Sciences & Agriculture (formerly The Agricultural and Food Sciences Academy), a Minnesota nonprofit
corporation (the “School”), to the Prior Trustee; and
WHEREAS, the Company has requested that the Issuer, issue the following obligations under the
terms of an Indenture of Trust, dated as of December 1, 2018 (the “Indenture”), between the Issuer and
the Trustee: (i) Charter School Lease Revenue Bonds (Academy for Sciences & Agriculture), Series
2018A (the “Series 2018A Bonds”), with a final maturity date of June 1, 20[53]; and (ii) Taxable Charter
School Lease Revenue Bonds (Academy for Sciences & Agriculture), Series 2018B (the “Series 2018B
Bonds”), with a final maturity date of June 1, 20[24]; and
WHEREAS, the Series 2018A Bonds and the Series 2018B Bonds are hereinafter referred to
collectively as the “Series 2018 Bonds”; and
WHEREAS, the Issuer will loan the proceeds derived from the sale of the Series 2018 Bonds to
the Company in accordance with the terms and conditions of a Loan Agreement, dated as of December 1,
2018 (the “Loan Agreement”), between the Issuer and the Company; and
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WHEREAS, the proceeds of the loan made to the Company under the terms and conditions of the
Loan Agreement will be applied by the Company to: (i) redeem and prepay the outstanding Series 2004
Bonds; (ii) finance the acquisition, renovation, and equipping of an approximately 30,000 square foot
existing building located at 2925 Country Drive in the City of Little Canada, Minnesota (the “City of
Little Canada”) for use by the School as a public charter school for students in pre-kindergarten through
eighth grade; (iii) fund a deposit to the Reserve Fund (as defined in the Indenture) for the Series 2018
Bonds; (iv) pay capitalized interest on the Series 2018 Bonds; and (v) pay the costs of issuing the Series
2018 Bonds; and
WHEREAS, the Series 2004 Project and the Series 2018 Project (collectively, the “Project”) are
owned by the Mortgagor and leased to the School for use as public charter schoolhouses for students in
grades nine through twelve and for students in pre-kindergarten through grade eight, respectively
(collectively, the “Schoolhouse”); and
WHEREAS, the Project is located on the property legally described on EXHIBIT A attached
hereto; and
WHEREAS, the Mortgagor proposes to amend and restate the Original Mortgage in accordance
with Section 4.3 thereof in order to secure the Series 2018 Bonds and to deliver this Amended and
Restated Mortgage, Security Agreement, and Assignment of Rents (the “Mortgage”), which secures
indebtedness in the additional principal amount of $[12,730,000]; and
WHEREAS, in accordance with the provisions of the Loan Agreement, the Company has
covenanted, among other things, to make loan repayments sufficient to pay the principal of and interest on
the Series 2018 Bonds when due, and the Issuer, under the terms of the Indenture, has assigned its
interests in the Loan Agreement, except for certain reserved rights, to the Mortgagee; and
WHEREAS, mortgage registration tax was previously paid in connection with the Original
Mortgage, which secured in part the Series 2004 Bonds, and which created a mortgage lien in the
aggregate amount of $8,900,000, of which $8,390,000 in principal amount of the Series 2004A Bonds
and $205,000 in principal amount of the Series 2004B Bonds is currently outstanding and is being
refinanced with the proceeds of the Series 2018 Bonds; and
WHEREAS, this Mortgage therefore secures the additional principal amount of debt in the
amount of $[3,830,000] (including a portion of the Series 2018 Bonds in the amount of $[________] to be
used to redeem and prepay the outstanding Series 2004 Bonds) upon which mortgage registration tax is
due and owing; and
WHEREAS, in connection with the issuance of the Series 2018 Bonds, the Mortgagor and the
Mortgagee now desire by this Mortgage to amend and restate the terms of the Original Mortgage in
accordance with Section 4.3 thereof and agree for purposes of convenience, to amend and restate the
Original Mortgage in its entirety, as provided herein; and
WHEREAS, the final maturity date of the Series 2018 Bonds is June 1, 20[53];
NOW THEREFORE, the Mortgagor and the Mortgagee hereby agree as follows:
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ARTICLE I
DEFINITIONS
The terms defined in this Article I shall for all purposes of this Mortgage have the meanings
herein specified or those meanings specified in the Loan Agreement or the Indenture, unless the context
clearly requires otherwise:
“Company” shall mean AFSA Building Company, a Minnesota nonprofit corporation, and any
successor owner of the Mortgaged Property who agrees to be bound by this Mortgage.
“Event of Default” shall mean any event defined as such in Section 8.1 of the Loan Agreement or
Section 9.01 of the Indenture, or any default under the Lease or this Mortgage.
“Indenture” shall mean the Indenture of Trust, dated as of December 1, 2018, between the Issuer
and the Trustee, as amended and supplemented from time to time.
“Issuer” shall mean the City of Vadnais Heights, a statutory city and political subdivision of the
State of Minnesota, and any successor to its rights, duties and functions.
“Lease” means the Lease Agreement with respect to the Schoolhouse, dated as of December 1,
2018, by and between the Company, as Lessor, and the School, as Lessee, and any amendment thereto.
“Loan Agreement” shall mean the Loan Agreement, dated as of December 1, 2018, between the
Company and the Issuer, as amended from time to time.
“Loan Repayments” shall mean the payments required to be made by the Company pursuant to
Section 4.2(a) of the Loan Agreement.
“Minnesota Uniform Commercial Code” shall mean Minnesota Statutes, Chapter 336, as
amended.
“Mortgage” shall mean this Mortgage, Security Agreement and Assignment of Rents, as amended
and supplemented from time to time.
“Mortgaged Property” shall mean all real estate, buildings, equipment and other interests as more
particularly described in subsections (a) through (g), inclusive, of Section 2.1 hereof, including the real
estate described in EXHIBIT A hereto.
“Mortgagee” shall mean UMB Bank, n.a., a national banking association in its capacity as
Trustee, and any successor trustee under the Indenture.
“Mortgagor” shall mean AFSA Building Company, a Minnesota nonprofit corporation, and any
successor owner of the Mortgaged Property who agrees to be bound by this Mortgage.
“Permitted Encumbrances” shall mean those encumbrances set forth in Section 3.2 hereof and
EXHIBIT B hereto.
“Pledged Accounts” shall mean the right to receive all receipts, revenues and income derived by
the Mortgagor, or on behalf of the Mortgagor by the Issuer or the Trustee or a receiver, from the
Mortgaged Property, including, without limiting the generality of the foregoing, revenues derived from
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the operation of the Mortgaged Property, whether in the form of accounts receivable, contract rights,
general intangibles or other rights, and the proceeds of such rights, whether now owned or held or
hereafter coming into existence.
“School” means Spectrum High School, a Minnesota nonprofit corporation, formed as a public
(charter) school.
“Series 2018 Bonds” shall mean the Charter School Lease Revenue Bonds (Academy for
Sciences & Agriculture), Series 2018A, issued by the Issuer in the original principal amount of
$[12,170,000], and the Taxable Charter School Lease Revenue Bonds (Academy for Sciences &
Agriculture), Series 2018B, issued by the Issuer in the original principal amount of $[560,000].
“Trustee” shall mean UMB Bank, n.a., and any successor trustee under the Indenture.
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ARTICLE II
MORTGAGE AND SECURITY INTEREST
Section 2.1
Mortgage and Security Interest. In order to secure, and as security for (i) the
making of the Loan Repayments by the Mortgagor to the Mortgagee for the account of the Issuer and the
benefit of registered owners of the Series 2018 Bonds under the terms of the Loan Agreement, and (ii) the
performance and observance by the Mortgagor of all of the other covenants, agreements, representations,
warranties and conditions contained herein or in the Loan Agreement, the Mortgagor by these presents
does hereby sell, assign, mortgage, grant, convey, transfer, pledge, set over and confirm unto the
Mortgagee, and its successors and assigns forever, with power of sale, and grant a lien and security
interest in, the Mortgaged Property, consisting of all and singular the following described premises and
property of the Mortgagor:
(a)
That real estate lying and being in the City of Vadnais Heights and in the City of
Little Canada, located in Ramsey County, Minnesota, described in EXHIBIT A attached hereto
and made a part hereof as though set forth in full herein;
(b)
All buildings, improvements, structures and appurtenances now standing, or at
any time hereafter constructed or placed upon the real estate described in EXHIBIT A attached
hereto and made a part hereof as though set forth in full herein or any part thereof, including all
right, title and interest of the Mortgagor in and to all building material, plants, fixtures and trade
fixtures of every kind and nature whatsoever on said premises or in any building now or hereafter
standing on said real estate, or any part thereof;
(c)
The reversion or reversions, remainder or remainders, in and to the real estate
described in EXHIBIT A hereto and each and every part thereof, together with the entire interest
of the Mortgagor in and to all and singular the tenements, hereditaments, easements, rights,
privileges and appurtenances to said real estate belonging or in any way appertaining thereto;
(d)
All the estate, right, title, interest, claim or demand whatsoever of the Mortgagor,
either in law or in equity in possession or expectancy, of, in and to the real estate described in
EXHIBIT A hereto, it being the intention of the parties hereto that so far as may be permitted by
law, all tangible personal property now owned or hereafter acquired by the Mortgagor and affixed
to or attached to said real estate shall be deemed to be, and shall be considered as, fixtures and
appurtenances to said real estate of the Mortgagor;
(e)
All of the Mortgagor's right, title and interest, if any, in and to any streets, rightsof-way, and alleys on or adjoining the real estate described in EXHIBIT A hereto;
(f)
All and singular the furniture, goods, equipment, machinery, inventory and other
tangible personal property owned by the Mortgagor used or suitable for use in the operation or
maintenance of the real estate described in EXHIBIT A hereto and located on the real estate
described in EXHIBIT A hereto, and any items of furniture, goods, equipment, machinery,
inventory and other tangible personal property acquired and installed on the real estate described
in EXHIBIT A hereto in addition thereto or in substitution or replacement therefor, and any
proceeds of the same, less any such item as may be released from the lien of this Mortgage
pursuant to the terms hereof or of the Loan Agreement; and
(g)
All of the Mortgagor's present and future Pledged Accounts arising out of or in
connection with the Mortgaged Property, and all proceeds thereof.
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TO HAVE AND TO HOLD, all and singular, the Mortgaged Property and the rights and
privileges hereby granted, mortgaged, conveyed, assigned and pledged by the Mortgagor or intended so to
be, ratably unto the Mortgagee and its successors and assigns forever, in trust, nevertheless, with power of
sale for the equal and pro rata benefit and security of each and every registered owner of the Series 2018
Bonds issued under the Indenture, without preference, priority or distinction as to the participation in the
lien, benefit and protection hereof of one Series 2018 Bond over or from the others, by reason of priority
in the issue or negotiation or maturity thereof, or for any reason whatsoever, except as otherwise
expressly provided in the Indenture or the Loan Agreement, so that each and all of such Series 2018
Bonds hereby secured shall have the same right, lien and privilege under this Mortgage and shall be
secured equally hereby;
SUBJECT, nevertheless, to Permitted Encumbrances as described in EXHIBIT B hereto;
PROVIDED, NEVERTHELESS, and these presents are upon the express condition, that if the
Mortgagor, or its respective successors or assigns, shall well and truly pay all Loan Repayments
applicable to the Series 2018 Bonds on behalf of the Issuer according to the provisions set forth in the
Loan Agreement (which is by reference incorporated herein and made a part hereof with the same effect
as if it were set forth in full herein) and shall also pay or cause to be paid all other sums payable under the
Loan Agreement by the Mortgagor and the Mortgagor shall faithfully and punctually perform all other
conditions, covenants and agreements set forth in the Loan Agreement on behalf of the Issuer, then these
presents and the estate, lien, security interests and rights hereby granted shall cease, determine and
become void, and thereupon the Mortgagee, on payment of its lawful charges and disbursements then
unpaid, on demand of the Mortgagor, shall duly execute, acknowledge and deliver to the Mortgagor such
instruments of satisfaction or release in respect of the Mortgaged Property as may be necessary or proper
to discharge this Mortgage of record, and if necessary shall grant, reassign and deliver to the Mortgagor,
its successors or assigns, all and singular the property and interest by it hereby granted, conveyed,
mortgaged and assigned, and all substitutes therefor, or any part thereof, not previously disposed of or
released as provided in the Loan Agreement; otherwise this Mortgage shall be and remain in full force.
AND IT IS HEREBY COVENANTED, DECLARED AND AGREED by and between the
parties hereto that all of the Mortgaged Property is to be held and applied, subject to the covenants,
agreements and conditions set forth in the Loan Agreement and herein.
Section 2.2

Payments and Performances Secured. This Mortgage shall cover and secure:

(a)
Payment of any and all Loan Repayments pursuant to the Loan Agreement,
together with any renewals or extensions thereof but only to the extent such Loan Repayments are
applied or will be applied to the payment of the Series 2018 Bonds. Notwithstanding anything to
the contrary contained herein, the maximum principal amount secured hereby is $[12,730,000].
(b)
Performance of each covenant, agreement or condition of the Mortgagor set forth
in the Loan Agreement.
(c)
The final maturity dates of the obligations secured by this Mortgage are June 1,
20[38], June 1, 20[48], and June 1, 20[53] for the Series 2018A Bonds and June 1, 20[24], for the
Series 2018B Bonds.
Section 2.3
Remedies Upon Event of Default. If one or more Events of Default shall have
occurred and be continuing, the Mortgagee shall be entitled to exercise any or all of the remedies set forth
or provided in the Loan Agreement, the Indenture or herein, to the extent permitted by law, including, but
not limited to (i) petitioning a court of competent jurisdiction for the appointment of a receiver to take
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possession of and manage and operate the Mortgaged Property for the benefit of the Issuer, and
(ii) declaring all Loan Repayments under the Loan Agreement applicable to the payment of the Series
2018 Bonds immediately due and payable without notice, and the Mortgagee is hereby authorized and
empowered to the extent as may from time to time be permitted by law, to foreclose this Mortgage by
judicial proceedings or by advertisement with full authority to sell the Mortgaged Property at public
auction and convey the same to the purchaser in fee simple in accordance with the laws of the State of
Minnesota, and out of the money arising from such sale to retain all sums secured hereby, together with
interest and all legal costs and charges of such foreclosure, which costs and charges the Mortgagor agrees
to pay.
Without limiting the foregoing, upon an Event of Default the Mortgagee shall have the right to
the extent as may from time to time be permitted by law to:
(a)
Foreclose on this Mortgage, enter and take possession of the Mortgaged Property
or any part thereof without termination of the Loan Agreement, and use its best efforts to lease for
any commercial purpose or foreclose and sell the Mortgaged Property or any part thereof for the
account of the Mortgagor, holding the Mortgagor liable, to the extent permitted by law, for the
difference between the amounts received and the Loan Repayments and other amounts payable
by the Mortgagor under the Loan Agreement or otherwise secured hereby, but only such Loan
Repayments as are applicable to the payment of the Series 2018 Bonds;
(b)
Foreclose on this Mortgage, terminate the Loan Agreement, exclude the
Mortgagor from possession of the Mortgaged Property or any part thereof and use its best efforts
to lease for any commercial purpose or sell the Mortgaged Property or any part thereof to another
for the account of the Mortgagor, holding the Mortgagor liable, to the extent permitted by law, for
the difference between the amounts received and the Loan Repayments and other amounts
payable by the Mortgagor under the Loan Agreement or otherwise secured hereby, but only such
Loan Repayments as are applicable to the payment of the Series 2018 Bonds;
(c)
Foreclose on this Mortgage, terminate the Loan Agreement, exclude the
Mortgagor from possession of the Mortgaged Property or any part thereof, and all Loan
Repayments theretofore made by the Mortgagor shall be retained and applied to the payment of
principal of and interest on the Series 2018 Bonds, and all interest of the Mortgagor in the
Mortgaged Property shall terminate;
(d)
Exercise any remedies available to a secured party under the Minnesota Uniform
Commercial Code; and
(e)
Pay the costs and expenses incurred by the Issuer, the Mortgagee, their agents
and counsel, including reasonable fees and disbursements of the attorneys involved to the extent
permitted by law; provided, however, that the Mortgagee shall distribute to the registered owners
of the Series 2018 Bonds, as partial payment of the Series 2018 Bonds in the case of any Event of
Default, all money in the Reserve Fund not needed for the expenses of the Issuer or the
Mortgagee, prior to commencing any foreclosure hereunder.
The Mortgagor agrees, to the extent permitted from time to time by law, to pay to the Mortgagee any
deficiency which may be assessed against the Mortgagor, such deficiency being the difference between:
(i) the amounts received from foreclosure of this Mortgage and remedies pursued under the Minnesota
Uniform Commercial Code or otherwise; and (ii) the aggregate amount remaining unpaid as principal of
and interest on the outstanding Series 2018 Bonds.
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Section 2.4
Right of Entry. If the Mortgagee exercises one of the remedies provided for in
subsection (a), (b) or (c) of Section 2.3 hereof, pursuant to a foreclosure of this Mortgage, the Mortgagee
may then or at any time thereafter, to the extent permitted from time to time by law, take complete and
peaceful possession of the Mortgaged Property or any portion thereof, and may remove all persons
therefrom, and the Mortgagor covenants in any such event, to the extent required from time to time by
law, peacefully and quietly to yield up and surrender the Mortgaged Property or such portion thereof to
the Mortgagee.
Section 2.5
Assignment of Rents, Profits and Other Income; Receivership. As additional
security for the obligations secured by this Mortgage, the Mortgagor does hereby bargain, sell, assign and
set over unto the Mortgagee all the rents, profits and other income of any kind which, whether before,
during or after foreclosure or during any period of redemption, shall accrue and be owing for the use or
occupation of the Mortgaged Property or any part thereof.
The Mortgagor agrees that upon or any time after (i) the occurrence of an Event of Default,
(ii) the first publication of any notice of sale for the foreclosure of this Mortgage, (iii) the commencement
of any action to foreclose this Mortgage pursuant to Minnesota law, or (iv) the commencement of any
period of redemption after foreclosure of this Mortgage, then in any such event, the Mortgagee shall be
entitled, but shall not be required, to apply to the appropriate court in the County where the Mortgaged
Property is located, by an action separate from any permissible foreclosure for the appointment of a
receiver for the rents, profits and all other income of every kind which shall accrue and be owing for the
use or occupation of the Mortgaged Property or any part thereof. The court shall determine the amount of
the bond to be posted by any receiver. The receiver, who shall be an experienced manager of facilities
similar to the Mortgaged Property, if available, shall collect (until the indebtedness secured hereby is paid
in full and, in the case of a foreclosure sale, during the entire redemption period, if any) the rents, profits
and all other income of any kind from the Mortgaged Property, manage the Mortgaged Property so as to
prevent waste, execute leases without or beyond the period of the receivership, if approved by the court,
and apply all rents, profits and other income collected by such receiver in the following manner and in the
following order of priority:
(a)
reasonable fees (including reasonable attorney’s fees) of the receiver, the Issuer
and the Mortgagee;
(b)
Property; and

expenses for normal maintenance, operation and management of the Mortgaged

(c)
the balance to the Mortgagee to be credited against the obligations secured
hereby, and, with respect to that to be credited against amounts owed on the Series 2018 Bonds,
in the manner set forth in the Indenture, or to the amount required to be paid to effect a
reinstatement or redemption, as the case may be, pursuant to law, if applicable.
The receiver shall file periodic accountings as the court determines are necessary and a final
accounting at the time of such receiver's discharge. The Mortgagee shall have the right, but shall not be
required, at any time and without limitation, to the extent provided by law, to advance money to the
receiver to pay any part or all of the expenses which the receiver should otherwise pay if cash were
available from the Mortgaged Property, and sums so advanced, with interest at the rate provided in the
Loan Agreement, shall be a part of the sum required to be paid to redeem from any sale. Said sums shall
be proved by the affidavit of the Mortgagee, its agents or attorneys, describing the expenses for which the
same were advanced and describing the real estate, if such must be filed for record in the officer where
this Mortgage is recorded, and a copy thereof shall be furnished to the sheriff and the receiver at least
ten (10) days before the expiration of any period of redemption.
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The expense (including any receiver's fees, attorney's fees, costs and agent's compensation)
incurred pursuant to the powers herein contained shall be deemed to be immediately due and payable by
the Mortgagor to the Mortgagee and shall be secured hereby. The Mortgagee shall not be required to take
any action under this Section unless it is indemnified to its satisfaction.
Notwithstanding any contrary provision contained in this Mortgage, the provisions of the
Assignment of Lease, of even date herewith, from Mortgagor to Mortgagee regarding the Mortgaged
Property (the provisions of which Assignment of Lease is hereby incorporated by reference into this
Mortgage) shall control over any contrary provisions contained in this Mortgage.
Section 2.6
Acknowledgment of Waiver of Hearing Before Sale.
The Mortgagor
understands and agrees that if an Event of Default occurs under the terms of this Mortgage, the Mortgagee
has the right, inter alia, to foreclose this Mortgage by advertisement pursuant to Minnesota Statutes,
Chapter 580, as amended or as hereafter amended, or pursuant to any similar or replacement statute
hereafter enacted; that if Mortgagee elects to foreclose by advertisement, it may cause the Mortgaged
Property, or any part thereof, to be sold at public auction; that notice of such sale must be published for
six (6) successive weeks at least once a week in a newspaper of general circulation and that no personal
notice is required to be served upon the Mortgagor. The Mortgagor further understands that in the event
of such default Mortgagee may also elect its rights under the Minnesota Uniform Commercial Code and
take possession of the collateral, or any part thereof, and dispose of the same by sale or otherwise in one
or more parcels provided that at least ten (10) days' prior notice of such disposition must be given, all as
provided for by the Minnesota Uniform Commercial Code, as amended or as hereafter amended or by any
similar or replacement statute hereafter enacted. The Mortgagor further understands that under the
Constitution of the United States and the Constitution of the State of Minnesota it may have the right to
notice and hearing before the Mortgaged Property may be sold and that the procedure for foreclosure by
advertisement described above does not insure that notice will be given to the Mortgagor and neither said
procedure for foreclosure by advertisement nor the Minnesota Uniform Commercial Code requires any
hearing or other judicial proceeding. THE MORTGAGOR HEREBY RELINQUISHES, WAIVES AND
GIVES UP ANY CONSTITUTIONAL RIGHTS IT MAY HAVE TO NOTICE AND HEARING
BEFORE SALE OF THE MORTGAGED PROPERTY AND EXPRESSLY CONSENTS AND
AGREES THAT THE MORTGAGED PROPERTY MAY BE FORECLOSED BY ADVERTISEMENT
AND THAT THE COLLATERAL MAY BE DISPOSED OF PURSUANT TO THE MINNESOTA
UNIFORM COMMERCIAL CODE, ALL AS DESCRIBED ABOVE.
THE MORTGAGOR
ACKNOWLEDGES THAT IT IS REPRESENTED BY LEGAL COUNSEL; THAT BEFORE SIGNING
THIS DOCUMENT, THIS SECTION AND THE MORTGAGOR'S CONSTITUTIONAL RIGHTS
WERE FULLY EXPLAINED BY SUCH COUNSEL AND THAT THE MORTGAGOR
UNDERSTANDS THE NATURE AND EXTENT OF THE RIGHTS WAIVED HEREBY AND THE
EFFECT OF SUCH WAIVER.
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ARTICLE III
REPRESENTATIONS, COVENANTS AND PERMITTED ENCUMBRANCES
Section 3.1
Warranty of Title. The Mortgagor hereby covenants and warrants that it is and
will continue to be well and truly seized of good title in fee simple to the Mortgaged Property and that it
has good right and lawful authority to convey and grant a lien and security interest in the same to the
Mortgagee and that the title, lien and security interest hereby conveyed is and will forever be free, clear
and unencumbered, subject, however, to Permitted Encumbrances. The Mortgagor covenants and agrees
to warrant and defend its good and insurable title to the Mortgaged Property (subject to Permitted
Encumbrances) and its good right and lawful authority to grant a lien and security interest in the same to
the Mortgagee.
Section 3.2
Permitted Encumbrances. “Permitted Encumbrances” shall mean, with respect
to the Mortgaged Property, the Lease and the following:
(a)
liens for taxes, levies, assessments, utility rents, rates and charges, licenses or
permits or other impositions, provided that in each case the same shall either (i) not be due and
payable, (ii) not be delinquent to the extent that penalties for nonpayment may then be assessed,
or the Mortgaged Property or any portion thereof, shall then be subject to forfeiture, or (iii) be a
lien, the amount or validity of which is being contested in good faith by the Mortgagor in
accordance with Section 4.5 of the Loan Agreement;
(b)
mechanics’, workmen's, repairmen’s, supplier’s, vendors’ or carriers’ liens or
other similar liens, provided that the contract price secured by the lien is not yet due or the
amount or validity of the lien shall be contested in good faith by the Mortgagor in accordance
with Section 4.4 of the Loan Agreement;
(c)
financing statements naming the Issuer or the Mortgagor as debtor and naming
the Issuer or the Mortgagee as secured party, filed to perfect the security interests granted by the
Indenture, the Loan Agreement and this Mortgage;
(d)
rights of the United States or any state or political subdivision thereof (which for
purposes of this definition shall include any taxing or improvement district), or other public or
governmental authority or agency, to take, use or control property or to terminate any right,
power, franchise, grant, license or permit previously in force;
(e)
Agreement;

any leases or subleases or assignments permitted under Section 7.1 of the Loan

(f)
the pendency or filing of any application or proceedings seeking to annex or
rezone the Mortgaged Property or any portion thereof, or to include it in any political subdivision;
(g)
those liens, encumbrances, easements, servitudes, licenses, rights-of-way
described in EXHIBIT B attached hereto; and
(h)
such minor defects, irregularities, encumbrances and clouds on title as normally
exist with respect to property similar in character to the Mortgaged Property and as do not, in the
opinion of independent counsel delivered to the Issuer, materially impair the property affected
thereby for the purposes of the Mortgaged Property.
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Section 3.3
Hazardous Materials. The Mortgagor covenants, warrants and represents to the
Mortgagee, its successors and assigns: (i) that to the best of the Mortgagor's knowledge, without
independent investigation, no dangerous, toxic or hazardous pollutants, chemical wastes or substances as
defined in the Federal Comprehensive Environmental Response Compensation and Liability Act of 1980
(“CERCLA”), or the Federal Resource Conservation and Recovery Act of 1976 (“RCRA”), or the
Minnesota Environmental Response and Liability Act, (the “MERLA”), or any other federal, state or
local environmental laws, statutes, regulations, requirements and ordinances (“Hazardous Substance”) are
present on the Mortgaged Property; (ii) that, to the best of the Mortgagor's knowledge, no part of the
Mortgaged Property is listed in the United States Environmental Protection Agency's National Priorities
List of Hazardous Waste Sites or in any list of hazardous waste priorities in the State of Minnesota; (iii)
that the Mortgagor shall not store, locate, generate, treat or discharge any Hazardous Substance in, on or
from the Mortgaged Property except for cleaning and janitorial supplies, science class materials (such as
chemicals used for scientific experiments), and other materials ordinarily used in the operation of a public
charter school and in compliance with CERCLA, RCRA, the MERLA, and other applicable federal, state
or local environmental laws, statutes, regulations, requirements and ordinances (collectively,
“Environmental Regulations”); and (iv) that the Mortgagor shall cause all Hazardous Substances found on
or in the Mortgaged Property (including Hazardous Substances on the Mortgaged Property on the date of
the issuance and delivery of the Series 2018 Bonds) to be properly removed therefrom and properly
disposed of to the extent required by and in accordance with all applicable Environmental Regulations
and shall comply with all applicable Environmental Regulations with respect to the Mortgaged Property.
The Mortgagor agrees to indemnify and reimburse the Mortgagee, the registered owners of the
Series 2018 Bonds, their successors and assigns, and any successor owner of the Mortgaged Property
acquiring title upon foreclosure of the Mortgage or deed in lieu of foreclosure, for any breach of these
representations and warranties and from any loss, damage, expense or cost arising out of or incurred by
them or any of them which is a result of a breach, misstatement of or misrepresentation of the above
covenants, representations and warranties, together with all attorneys' fees incurred in connection with the
defense of any action against the Mortgagee arising out of the above unless caused by the Mortgagee’s
gross negligence or willful misconduct. Promptly after receipt by a person or party indemnified
hereunder of notice of commencement of any action in respect of which indemnity may be sought against
the Mortgagor under this Section, such person or party will notify the Mortgagor in writing of the
commencement thereof and, subject to the provisions hereinafter stated, the Mortgagor shall assume the
defense of such action (including the employment of counsel, who shall be counsel satisfactory to the
Mortgagor and the indemnified person or party) insofar as such action shall relate to any alleged liability
in respect of which indemnity may be sought against the Mortgagor. The indemnified person or party
shall have the right to employ separate counsel in any such action, and to participate in the defense
thereof, and the fees and expenses of such counsel shall be paid by the Mortgagor. The Mortgagor shall
not be liable to indemnify any person or party for any settlement of any such action effected without its
prior written consent. These covenants, representations and warranties are for the benefit of the
Mortgagee, the registered owners of the Series 2018 Bonds, their successors and assigns, and any
successor owner of the Mortgaged Property acquiring title upon foreclosure of the Mortgage or deed in
lieu of foreclosure, and shall be deemed to survive termination of this Mortgage and the resignation or
removal of the Mortgagee in its capacity as Trustee under the Indenture.
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ARTICLE IV
REMOVAL OF MORTGAGED PROPERTY; EASEMENTS; ADDITION OF
IMPROVEMENTS TO LIEN OF MORTGAGE; RELEASE
Section 4.1
Removal of Mortgaged Property. The Mortgagor shall not physically move any
portion of the Mortgaged Property or relocate any portion necessarily incident to its operations to any site
which is not a part of the Mortgaged Property unless this Mortgage is appropriately amended to include
such site within the lien hereof; provided, that unnecessary or obsolete personal property may be removed
without replacement and other personal property may be removed so long as the Mortgagor replaces such
personal property with other personal property of substantially similar value or utility.
Section 4.2
Grant of Easements, Liens, Etc. The Mortgagor may at any time or times grant
to itself or others easements, licenses, rights-of-way and other rights or privileges in the nature of
easements with respect to the Mortgaged Property, free from the lien of this Mortgage, or the Mortgagor
may release existing easements, licenses, rights-of-way and other rights or privileges with or without
consideration, and the Mortgagee will execute and deliver any instrument necessary or appropriate to
confirm and grant or release any such easement, license, right-of-way or privilege; provided, however,
that prior to any such grant or release, the Mortgagor shall provide to the Mortgagee a certificate from the
Mortgagor to the effect that such grant or release does not adversely and materially affect the value or the
operation of the Mortgaged Property or the security of the Mortgagee.
Section 4.3
Addition of Improvements to Lien of Mortgage. All buildings, structures or
improvements which may be acquired or constructed by the Mortgagor subsequent to the date hereof and
which are located on the real estate described in EXHIBIT A hereto, all property of every kind or nature
added to or installed in building, structure or improvement located on said land, and all equipment located
on said land, acquired by the Mortgagor after the date hereof shall, immediately upon the acquisition
thereof by the Mortgagor, and without any further conveyance or assignment, become subject to the
mortgage, lien and security interest of this Mortgage. Nevertheless, the Mortgagor will do, execute,
acknowledge and deliver all and every such further actions, conveyances and assurances as the Mortgagee
shall require for accomplishing the purpose of this Section.
Section 4.4
Release. Upon payment in full of the Series 2018 Bonds (so that such Series
2018 Bonds are no longer deemed Outstanding under the Indenture) and all other obligations secured by
this Mortgage, this Mortgage shall be released of record, and the Mortgagee agrees to execute a release of
this Mortgage.
Section 4.5
Partial Release. The Mortgagor shall have the right, in its sole discretion and at
any time, to subdivide the Mortgaged Property into two or more separate parcels of land in accordance
with any subdivision law in effect at the time the Mortgagor elects to subdivide, provided that upon
completion of the subdivision the Mortgaged Property shall be on a separate parcel that may legally be
conveyed as a separate parcel (the “Mortgaged Property Parcel”), independent of the other resulting
parcels. In the event the Mortgagor elects to subdivide, the Mortgagee shall, without expense to
Mortgagee: (i) cooperate with that subdivision by executing any plat or consent to plat or other
instrument required in connection with the subdivision process; and (ii) upon completion of the
subdivision process, the Mortgagee shall release of record all of the Mortgaged Property except the
Mortgaged Property Parcel.
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ARTICLE V
MISCELLANEOUS
Section 5.1
Recording. The Mortgagor will cause this Mortgage and all supplements hereto
and any other instruments of further assurance to be promptly recorded, filed and registered, and at all
times to be recorded, filed and registered, in such manner and in such places as may be required by law
fully to preserve and protect the rights of the Mortgagee hereunder as to all Mortgaged Property.
Section 5.2
Title Opinion or Title Insurance. The Mortgagor will furnish to the Mortgagee
simultaneously with the recordation and filing of this Mortgage an A.L.T.A. form of Mortgagee insurance
policy naming the Mortgagee as mortgagee and insuring that the Mortgagor has good and marketable fee
simple title to the real estate comprising the Mortgaged Property, subject only to this Mortgage and
Permitted Encumbrances. Moreover, the Mortgagor will furnish to the Mortgagee promptly after the
execution and delivery of each supplemental instrument of further assurance, an opinion of counsel
stating that, in the opinion of such counsel, such supplemental instrument of further assurance has been
properly recorded, filed and/or registered in each requisite jurisdiction and reciting the date or dates of
such recordation, filing and/or registration.
Section 5.3
Binding Effect; Mortgage Covenants. All terms, covenants, conditions and
agreements of the Mortgagor contained herein or set forth in this Mortgage shall be binding upon the
Mortgagor, its successors and assigns, and every covenant, condition and agreement herein contained or
set forth in the Loan Agreement in favor of the Mortgagee shall apply to and inure to the benefit of the
Mortgagee, its successors or assigns. This Mortgage is expressly made subject to all terms, conditions,
covenants and agreements set forth in the Loan Agreement. The representations and warranties made in
this Mortgage shall survive the closing of the financing transaction contemplated hereby and remain valid
and effective for the term of this Mortgage.
This Mortgage contains Minnesota mortgage covenants and is subject to Minnesota statutory
mortgage conditions for the breach of which it is subject to foreclosure as required by law.
Section 5.4
Amendments. Except as provided in Article IV hereof and Article XII of the
Indenture, this Mortgage may not be amended.
Section 5.5
Use of Mortgaged Property; Redemption; Insurance. It is recognized by the
parties hereto that unless and until an Event of Default shall have occurred under the Loan Agreement,
and the Mortgagee shall have exercised one of the remedies under Article II hereof, the Mortgagor shall
have the unencumbered right to the use of the Mortgaged Property in the ordinary course of its business,
subject to the provisions of the Loan Agreement. The Mortgagor has agreed in Article IV of the Loan
Agreement to maintain specific types of insurance in specific amounts.
Section 5.6
Exercise of Mortgagee Rights. All proceeds obtained by the Mortgagee in the
exercise of rights and remedies hereunder shall be applied as set forth in Article IX of the Indenture.
Section 5.7
This Instrument is a Fixture Financing Statement. This instrument shall be
deemed to be a Fixture Financing Statement within the meaning of the Minnesota Uniform Commercial
Code:
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(a)

Name and address
of Debtor:

AFSA Building Company
c/o AFSA High School
100 Vadnais Blvd.
Vadnais Heights, Minnesota 55108
Attn: Executive Director
Organizational No. 567 125-Z

(b)

Name and address
of Secured Party:

UMB Bank, n.a.
120 South Sixth Street, Suite 1400
Minneapolis, MN 55402
Attn: Corporate Trust Services

(c)

Description of the
types or items of
property covered by
this Financing
Statement:

See Section 2.1 hereof

Description of real estate to which the collateral is attached or upon which it is located is attached
as EXHIBIT A hereto. Some of the above-described collateral is or is to become fixtures or trade fixtures
upon the real estate described upon EXHIBIT A hereto, and this Financing Statement is to be filed for
record in the real estate records of Sherburne County, Minnesota.
Section 5.8
Indenture and Loan Agreement. The Mortgagor hereby covenants and agrees
well and truly to abide by, perform and be governed and restricted by each and all of the matters provided
for by the Indenture and the Loan Agreement and so incorporated herein to the same extent and with the
same force and effect as if each and all of said representations, warranties, terms, provisions, restrictions,
covenants and agreements so incorporated hereby by reference were set out and repeated herein at length.
Any provisions governing the rights, immunities and protections of the Trustee under the Indenture and
the Loan Agreement are incorporated by reference into this Mortgage as being applied to the Mortgagee
as though fully set forth herein.
Section 5.9
Counterparts. This Mortgage may be simultaneously executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the same
instrument.
Section 5.10
Notices. All notices, certificates or other communication required to be given to
the Mortgagor and the Mortgagee in accordance with the provisions of the Mortgage shall be given to
those parties at the addresses set forth in Section 5.7 above or at such other addresses as the parties may
direct by written notice to each other.

(The remainder of this page is intentionally left blank.)
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IN WITNESS WHEREOF, the parties have caused this Mortgage, Security Agreement and
Assignment of Rents to be executed as of the date first above written.

AFSA BUILDING COMPANY,
a Minnesota nonprofit corporation

By
[Name]
[Position]

STATE OF MINNESOTA
COUNTY OF HENNEPIN

)
)ss.
)

The foregoing instrument was acknowledged before me this ____ day of December, 2018, by
_____________________, ______________________ of AFSA Building Company, a Minnesota
nonprofit corporation, on behalf of the corporation.

Notary Public
(SEAL)
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Execution page of the Mortgagee to the Mortgage, Security Agreement and Assignment of Rents,
dated as of the date first above written.

UMB BANK, N.A.,
as Trustee and Mortgagee

By
[_____________]
Authorized Officer or Signatory

STATE OF MINNESOTA
COUNTY OF HENNEPIN

)
)ss.
)

The foregoing instrument was acknowledged before me this ____ day of December, 2018, by
________________, _______________________ of UMB Bank, n.a., a national banking association, on
behalf of such national banking association.

Notary Public
(SEAL)
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EXHIBIT A
LEGAL DESCRIPTION

The real property situated in the City of Vadnais Heights and the City of Little Canada, Ramsey
County, State of Minnesota, described as follows:
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EXHIBIT B
PERMITTED ENCUMBRANCES
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ASSIGNMENT OF LEASE
FROM
AFSA BUILDING COMPANY,
as Company
TO
UMB BANK, N.A.,
as Trustee

_________________________________
Dated as of December 1, 2018
_________________________________

This instrument was drafted by:
Kennedy & Graven, Chartered (SEL)
470 U.S. Bank Plaza
200 South Sixth Street
Minneapolis, MN 55402
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ASSIGNMENT OF LEASE

THIS ASSIGNMENT OF LEASE (the “Assignment”) is made as of December 1, 2018, between
AFSA Building Company, a Minnesota nonprofit corporation (the “Company”), and UMB Bank, n.a., a
national banking association in Minneapolis, Minnesota (the “Trustee” or the “Assignee”).
WITNESSETH:
WHEREAS, the Company is the owner of certain real estate located in the City of Vadnais
Heights (the “City of Vadnais Heights”) and the City of Little Canada, County of Ramsey, State of
Minnesota, described in EXHIBIT A attached hereto and incorporated herein by reference (the “Project
Premises”); and
WHEREAS, the Company and the City of Vadnais Heights, a statutory city and political
subdivision of the State of Minnesota, its successors and assigns (the “Issuer”), have agreed that the Issuer
will issue its: (i) Charter School Lease Revenue Bonds (Academy for Sciences & Agriculture), Series
2018A (the “Series 2018A Bonds”), in the original aggregate principal amount of $[12,170,000]; and (ii)
Taxable Charter School Lease Revenue Bonds (Academy for Sciences & Agriculture), Series 2018B ( the
“Series 2018B Bonds”), in the original aggregate principal amount of $[560,000] (the Series 2018A
Bonds and Series 2018B Bonds are hereinafter referred to collectively as the “Series 2018 Bonds”); and
WHEREAS, the proceeds derived from the sale of the Bonds will be applied to make a loan (the
“Loan”) from the Issuer to the Company under the terms and conditions of a Loan Agreement, dated as of
December 1, 2018 (the “Loan Agreement”), between the Issuer and the Company, and the proceeds of the
Loan will be applied to: (i) redeem and prepay certain outstanding bonds issued by the Issuer in 2004 to
finance the acquisition, construction, and equipping of an approximately 45,000 square foot grade nine
through twelve education facility located at 100 East Vadnais Boulevard in the City of Vadnais Heights
(the “Series 2004 Project”); (ii) finance the acquisition, renovation, and equipping of an approximately
30,000 square foot existing building located at 2925 Country Drive in the City of Little Canada,
Minnesota for use by the School as a public charter school for students in pre-kindergarten through eighth
grade (the “Series 2018 Project”); (iii) fund a deposit to the Reserve Fund (as defined in the Indenture);
(iv) pay a portion of the interest on the Series 2018 Bonds; and (v) pay a portion of the costs of issuing
the Series 2018 Bonds; and
WHEREAS, the Series 2004 Project and the Series 2018 Project are hereinafter referred to
collectively as the “Project”; and
WHEREAS, under the terms of the Loan Agreement, the Company is required to make payments
to repay the Loan (the “Loan Repayments”); and
WHEREAS, the Trustee has agreed to act as trustee for the Bondholders pursuant to an Indenture
of Trust (the “Indenture”), of even date herewith, between the Trustee and Issuer; and
WHEREAS, to secure payment of the Loan and Series 2018 Bonds, the Company has executed
and delivered to the Trustee an Amended and Restated Mortgage, Security Agreement and Assignment of
Rents, of even date herewith (the “Mortgage”), covering inter alia, the Project and the facilities and the
equipment now or hereafter located thereon (all of which are more specifically identified in the Loan
Agreement); and
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WHEREAS, the Company has entered into an Lease Agreement, dated as of December 1, 2018
(the “Lease”) with AFSA High School, doing business as Academy for Sciences & Agriculture (formerly
The Agricultural and Food Sciences Academy), a Minnesota nonprofit corporation (the “School”), under
which the Company is entitled to receive rents with respect to the Project; and
WHEREAS, the Issuer has required the execution of this Assignment to secure the Series 2018
Bonds;
NOW THEREFORE, in consideration of the foregoing, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged by the Company, the
Company hereby grants, transfers and assigns to the Assignee:
1.

All of the Company’s interest in and to the Lease, as it may be amended or supplemented.

2.
All rents, income, receipts, revenue and profits arising from the Lease and all renewals
and extensions thereof together with all rents, income, profits, issues, revenues and benefits from the use
and occupation of the Project, including any sums payable to the Company by reason of physical damage
to the Project, whether accruing before or after foreclosure of the Mortgage or during the period of
redemption thereof.
3.

All guarantees of the Lease; if any.

The Lease and all rents, income, profits, issues, benefits, proceeds, revenues and guarantees assigned
hereby are hereinafter sometimes collectively referred to as “Collateral.”
I.
THIS ASSIGNMENT is made for the purpose of providing additional security for and shall
secure:
A.

The payment of the principal sum, premium, if any, and interest on the Series 2018

B.

The payment of Loan Repayments.

Bonds.

C.
The payment of all other sums with interest thereon becoming due and payable to the
Trustee and the Issuer under the provisions of this Assignment, the Mortgage, the Indenture, the Loan
Agreement, or any other instruments evidencing, securing or concerning the Series 2018 Bonds (the Loan
Agreement, the Mortgage, the Indenture, this Assignment, and said instruments are sometimes
collectively referred to as the “Loan Documents”).
D.
The performance and discharge of each and every obligation, covenant and agreement of
the Company and the Issuer contained in the Loan Documents.
II.
THE COMPANY WARRANTS AND REPRESENTS to the Assignee (i) that the Company is
not prohibited under any agreement with any other person or under any judgment from the execution and
delivery of this Assignment, the performance of each and every condition herein contained; (ii) that no
action has been brought or threatened which in any manner is likely to interfere with any of the
Company’s obligations hereunder; (iii) that the Collateral is free and clear of any and all liens, security
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interests and encumbrances except those expressly permitted or excepted in the applicable Loan
Documents; and (iv) that the Company has full power and authority to execute and deliver this
Assignment and that said execution and delivery has been duly authorized and does not conflict with or
constitute a default under any law or any other agreement or instrument binding upon the Company or the
Project.
III.
THE COMPANY COVENANTS with the Assignee (i) to observe and perform all the obligations
imposed upon the lessor under the Lease and not to do or permit to be done anything to impair the
Assignee’s security; (ii) not to collect any of the rent, income or profits arising or accruing under the
Lease or from the Project in advance of the time when the same shall become due; (iii) except for an
assignment subject to the terms of this Assignment, not to execute any other assignments of lessor’s
interest in the Lease or assignments of rents arising or accruing from the Lease or from the Project (except
as permitted by the Mortgage); (iv) not to subordinate the Lease to any encumbrance or to permit, consent
or agree to such subordination without the Assignee’s prior written consent except as may be expressly
permitted in the Mortgage; (v) not to cancel or terminate the Lease or to accept a surrender thereof or to
convey, transfer, suffer or permit a conveyance or transfer of the Project or portion thereof or of any
interest therein so as to effect, directly or indirectly, proximately or remotely, a termination or diminution
of the obligations of, lessee thereunder; (vi) not to alter, modify or change the terms of any guaranty of
the Lease or cancel or terminate such guaranty without the prior written consent of the Assignee; (vii) at
the Assignee’s request to execute and deliver all such further assurances and assignments in the Project as
the Assignee shall from time to time require; (viii) to keep the Lease free from any liens, encumbrances or
security interests whatsoever, other than the security interest hereunder, or as may otherwise be expressly
permitted by the Mortgage or the prior written consent of the Assignee and promptly to pay or discharge
all taxes assessed against the Lease and all liens which may attach thereto; and (ix) to maintain the Lease
in full force and effect, to enforce the Lease in accordance with its terms, to appear in and defend any
action or proceeding arising under or in any manner connected with any of the Collateral and to give
prompt written notice to the Assignee of any claim of default under the Lease together with a true and
complete copy of any such claims.
IV.
THIS ASSIGNMENT is made on the following terms, covenants and conditions:
1.
So long as (a) there shall exist no default by the Company in the timely payment of the
indebtedness secured hereby as described in Section I above or in the performance of any other
obligation, covenant or agreement set forth in the Loan Documents or in the Lease to be performed by the
Company, (b) none of the statements, representations or warranties made or furnished to the Issuer or the
Trustee by or on behalf of the Company with respect to the Loan Documents be untrue or incomplete in
any material respect as of the date made, and (c) the Project is not subject to garnishment, levy,
attachment or lien except as expressly provided in or permitted by the Mortgage, then in such event the
Company shall have the right to collect at the time of, but not prior to, the date provided for the payment
thereof, all rents, income, receipts, revenue, proceeds and profits arising under the Lease or from the
Project described therein and to retain, use and enjoy the same.
2.
Upon the occurrence of an Event of Default in the terms and conditions of the Loan
Agreement or the Mortgage, and without regard to waste, adequacy of security or the solvency of the
Company, the Assignee shall, upon application to the District Court in the County where the Project or
any part thereof is located, be entitled to the appointment of a receiver (but not required to seek
appointment of the same) for the rents, profits and all other income of every kind which shall accrue and
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be owing for the use and occupation of the Project or any part thereof. From and after the date of
appointment of the receiver through the entire redemption period from any foreclosure sale, the receiver
shall collect the rents, profits and all other income of any kind from the Project, manage the Project so as
to prevent waste, execute the Lease within or beyond the period of the receivership if approved by the
court, and apply all rents, profits and other income collected by the receiver in the following order:
(a)

reasonable fees of the receiver;

(b)
the items listed in Minnesota Statutes, Section 576.25, subdivision. 5, as
amended, in the priority set forth in such statute;
(c)

expenses for normal maintenance, operation and management of the Project; and

(d)
the balance as provided in Section 5.20 of the Indenture, or, at the election of the
Trustee, the amount required to be paid to effect a reinstatement or redemption, as the case may
be, pursuant to Minnesota Statutes, Sections 580.30, 580.23, and 581.10, as amended.
3.
Upon the occurrence of an Event of Default under the terms and conditions of the Loan
Agreement or the Mortgage and without regard to waste, adequacy of the security or solvency of the
Company, the Assignee may collect all rents and profits from the occupiers of the Project, including
(without limitation) the School under the Lease, upon the filing by the Assignee, in the office of the
County Recorder or, in the case of registered property, in the office of the Registrar of Titles, for the
County of Sherburne, of a notice of the occurrence of said Event of Default and the service of said notice
of default upon the occupiers of the Project, including the School under the Lease. The Assignee shall
apply all rents and profits so collected, from the date of filing and service upon the occupiers of notice of
default through the redemption period from any foreclosure sale, in the same manner as is provided above
where the rents and profits are collected pursuant to the appointment of a receiver. For the purpose
aforesaid, the Assignee may enter and take possession of the Project and manage and operate the sale and
take any action which, in the Assignee’s judgment, is necessary or proper to conserve the value of the
Project. The Assignee may also take possession of, and for these purposes use, any and all of the property
contained in the Project. Notwithstanding any contrary provision contained in this Assignment, the
Assignee shall apply all rents and profits received hereunder as provided in the Indenture.
4.
The Assignee shall not be liable for any loss sustained by the Company resulting from the
Assignee’s failure to let the Project after default or from any other act or omission of the Assignee in
managing the Project after default unless such loss is caused by the willful misconduct, bad faith or gross
negligence of the Assignee. The Assignee shall not be obligated to perform or discharge any obligation,
duty or liability under the Lease or under or by reason of this Assignment and the Company shall, and
does hereby agree to, indemnify the Assignee for, and to hold the Assignee harmless from, any and all
liability, loss or damage which may or might be incurred under the Lease or under or by reason of this
Assignment and from any and all claims and demands whatsoever which may be asserted against the
Assignee by reason of any alleged obligations or undertakings on its part to perform or discharge any of
the terms, covenants or agreements contained in the Lease. Should the Assignee incur any such liability
under the Lease or under or by reason of this assignment or in defense of any such claims or demands, the
amounts thereof, including costs, expenses and reasonable attorneys’ fees, shall be secured hereby and by
the other Loan Documents, and the Company shall reimburse the Assignee for such amounts immediately
upon demand. It is further understood that this Assignment shall not operate to place responsibility either
for the control, care, management or repair of the Project upon the Assignee or for the carrying out of any
of the terms and conditions of the Lease; neither shall this Assignment operate to make the Assignee
responsible or liable for any waste committed on the Project by the tenants or any other parties, or for any
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dangerous or defective condition of the Project or for any negligence in the management, upkeep, repair
or control of the Project resulting in loss or injury or death to any tenant, licensee, employee or stranger.
5.
Upon payment in full of the Series 2018 Bonds and interest thereon and all sums due
under the Loan Documents, this Assignment shall become and be void and of no effect, but the affidavit,
certificate, letter or statement of any officer, agent or attorney of the Assignee showing any part of such
obligations to remain unpaid shall be and constitute conclusive evidence of the validity, effectiveness and
continuing force of this Assignment and any person may, and is hereby authorized to, rely thereon. The
Company hereby authorizes and directs the lessees named in any Lease now in effect or any other or
future lessee or occupant of the Project upon receipt from the Assignee of written notice to the effect that
a default exists under the Series 2018 Bonds, this Assignment or any other Loan Documents, to pay over
to the Assignee all rents, income and profits arising or accruing under the Lease or from the Project and to
continue so to do until otherwise notified by the Assignee.
6.
The Assignee may take or release other security for the payment of said indebtedness,
may release any party primarily or secondarily liable therefor and may apply any other security held by
the Assignee to the satisfaction of such indebtedness without prejudice to any of the Assignee’s rights
under this Assignment.
7.
Nothing contained in this Assignment and no act done or omitted by the Assignee
pursuant to the powers and rights granted to the Assignee hereunder shall be deemed to be a waiver by the
Assignee of the Assignee’s rights and remedies under the Loan Documents. This Assignment is made
and accepted without prejudice to any of the rights and remedies possessed by the Assignee under the
terms thereof. The right of the Assignee to collect said indebtedness and to enforce any other security
held by the Assignee may be exercised by the Assignee either prior to, simultaneously with, or
subsequent to any action taken by the Assignee hereunder.
8.
In case of any conflict between the terms of this Assignment and the terms of the Loan
Agreement or the Mortgage, the terms of the Loan Agreement or the Mortgage, as the case may be, shall
prevail, but whenever possible, the provisions hereof shall be deemed supplemental to and not in
derogation of the provisions of the Loan Agreement or the Mortgage.
9.
Neither this Assignment nor any provisions hereof may be changed, waived, discharged
or terminated orally, but only by an instrument in writing signed by the party against whom enforcement
of the change, waiver, discharge or termination is sought.
10.
Whenever the singular or plural number, or the masculine, feminine or neuter gender is
used herein, it shall equally include the other.
11.
This Assignment shall be governed by and interpreted in accordance with the laws of the
State of Minnesota.
12.

Time is of the essence in this Assignment.

THIS ASSIGNMENT together with the covenants and warranties herein contained, shall inure to
the benefit of the Assignee and its successors and assigns acting on behalf of the Bondholders and shall be
binding upon the Company and the Company’s successors and assigns and any subsequent owner of the
Project.
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IN WITNESS WHEREOF, the party constituting the Company has caused this Assignment of
Lease to be duly executed as of the year and day first above written.

AFSA BUILDING COMPANY,
a Minnesota nonprofit corporation

By
[Name]
[Position]

STATE OF MINNESOTA
COUNTY OF HENNEPIN

)
)ss.
)

The foregoing instrument was acknowledged before me this ____ day of December, 2018, by
_____________________, ______________________ of AFSA Building Company, a Minnesota
nonprofit corporation, on behalf of the corporation.

Notary Public
(SEAL)
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The undersigned hereby consents to and accepts the foregoing Assignment of Lease, dated as of
the year and day first above written, from AFSA Building Company to UMB Bank, n.a..

UMB BANK, N.A.,
as Trustee and Assignee

By
[_____________]
Authorized Officer or Signatory

STATE OF MINNESOTA
COUNTY OF HENNEPIN

)
)ss.
)

The foregoing instrument was acknowledged before me this ____ day of December, 2018, by
________________, _______________________ of UMB Bank, n.a., a national banking association, on
behalf of such national banking association.

Notary Public
(SEAL)
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EXHIBIT A
Legal Description

The real property situated in the City of Vadnais Heights and the City of Little Canada, Ramsey
County, State of Minnesota, described as follows:

A-1
539567v2 SEL VA265-10

PLEDGE AND COVENANT AGREEMENT
BY
AFSA HIGH SCHOOL,
as School
FOR THE BENEFIT OF
UMB BANK, N.A.,
as Trustee

_________________________________
Dated as of December 1, 2018
_________________________________

This instrument was drafted by:
Kennedy & Graven, Chartered (SEL)
470 US Bank Plaza
200 South 6th Street
Minneapolis, MN 55402
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PLEDGE AND COVENANT AGREEMENT

This Pledge and Covenant Agreement, dated as of December 1, 2018 (this “Agreement”), is made
by AFSA High School, doing business as Academy for Sciences & Agriculture (formerly The
Agricultural and Food Sciences Academy), a Minnesota nonprofit corporation and public (charter) school
(the “School”), for the benefit of UMB Bank, n.a., as trustee (the “Trustee”) under that certain Indenture
of Trust, dated as of December 1, 2018 (the “Indenture”), between the Trustee and the City Vadnais
Heights, a statutory city and political subdivision of the State of Minnesota (the “Issuer” or the “City of
Vadnais Heights”).
RECITALS
WHEREAS, at the request of AFSA Building Company, a Minnesota nonprofit corporation (the
“Company”), the Issuer proposes to issue the following obligations under the terms of the Indenture: (i)
Charter School Lease Revenue Bonds (Academy for Sciences & Agriculture), Series 2018A (the “Series
2018A Bonds”); and (ii) Taxable Charter School Lease Revenue Bonds (Academy for Sciences &
Agriculture), Series 2018B (the “Series 2018B Bonds”); and
WHEREAS, the Series 2018A Bonds and the Series 2018B Bonds are hereinafter referred to
collectively as the “Series 2018 Bonds”; and
WHEREAS, the Issuer will loan the proceeds derived from the sale of the Series 2018 Bonds to
the Company in accordance with the terms and conditions of a Loan Agreement, dated as of December 1,
2018 (the “Loan Agreement”), between the Issuer and the Company; and
WHEREAS, the proceeds of the loan made to the Company under the terms and conditions of the
Loan Agreement will be applied by the Company to: (i) redeem and prepay certain outstanding bonds
issued by Issuer in 2004 to finance the acquisition, construction, and equipping of an approximately
45,000 square foot grade nine through twelve education facility located at 100 East Vadnais Boulevard in
the City of Vadnais Heights (the “Series 2004 Project”); (ii) finance the acquisition, renovation, and
equipping of an approximately 30,000 square foot existing building located at 2925 Country Drive in the
City of Little Canada, Minnesota for use as a public charter school for students in pre-kindergarten
through eighth grade (the “Series 2018 Project”); (iii) fund a deposit to the Reserve Fund for the Series
2018 Bonds; (iv) pay capitalized interest on the Series 2018 Bonds; and (v) pay the costs of issuing the
Series 2018 Bonds; and
WHEREAS, the Series 2004 Project and the Series 2018 Project (collectively, the “Project”) are
owned by the Company and leased to AFSA High School, doing business as Academy for Sciences &
Agriculture (formerly The Agricultural and Food Sciences Academy), a Minnesota nonprofit corporation
(the “School”), for use as public charter schoolhouses for students in grades nine through twelve and for
students in pre-kindergarten through grade eight, respectively (collectively, the “Schoolhouse”); and
WHEREAS, the Company and the School have entered into a Lease Agreement, dated as of
December 1, 2018 (the “Lease”), pursuant to which the School has agreed to make lease payments in the
amounts and at such times as shall be necessary to pay the amounts due from the Company under the
Loan Agreement, which amounts are calculated to be sufficient to pay principal and interest when due on
the Series 2018 Bonds; and
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WHEREAS, the School has agreed to pledge pursuant to this Agreement certain “Adjusted
Pledged Revenues” (as hereinafter defined) of the School in order to provide additional security for the
timely payments of amounts due under the Lease;
NOW, THEREFORE, for good and valuable consideration the receipt and sufficiency of which is
hereby acknowledged, the parties hereto agree as follows:
SECTION 1. Defined Terms. Capitalized terms shall have the meanings set forth herein.
Capitalized terms not otherwise defined herein shall have the meanings set forth in the Lease or the Loan
Agreement.
SECTION 2.

Pledge and Assignment.

(A)
The School does hereby pledge and assign to the Trustee to secure the payment
of lease payments in accordance with the terms and provisions of the Lease, all funds, money,
grants, or other distributions received by the School from the State of Minnesota with respect to
general student funding, state building lease aid payments, state distributions of federal Title I
funds, or any other funding sources, after deduction of all such operating expenses of the School
required under State or federal laws to provide required educational program expenditures
(including the current expenses for staff and administrative salaries and benefits) (such net
amount hereinafter referred to as “Adjusted Pledged Revenues”), and any other funds or amounts
held in any fund or account established by the School. Said pledge shall constitute a lien on and
security interest in such Adjusted Pledged Revenues, funds, and accounts, and shall attach and be
valid and binding from and after the date of this Agreement, without any physical delivery thereof
or further act.
(B)
The School hereby transfers, grants a security interest in, and assigns to the
Trustee, for the benefit of the Holders from time to time of the Series 2018 Bonds, all of the
Adjusted Pledged Revenues and other assets pledged in Subsection (A) of this Section 2 and all
right, title, and interest of the School in and to any agreements with the State of Minnesota to
provide any such Adjusted Pledged Revenues. The Trustee shall collect and receive all of the
Adjusted Pledged Revenues, and any Adjusted Pledged Revenues collected or received by the
School shall be deemed to be held, and to have been collected or received, by the School as agent
of the Trustee and shall forthwith be paid by the School to the Trustee.
(C)
The School shall establish and maintain a depository account (the “State Aid
Revenues Account”) with &M Bank (the “Depository Bank”), into which all education funding
received by the School from the Minnesota Department of Education (including general
education funding, building lease aids, other special funds and federal pass-through funding) shall
be deposited pursuant to a depository agreement (the “Account Control Agreement”), attached
hereto as EXHIBIT A. This State funding is generally disbursed to the School twice monthly on
the fifteenth and last day of each month (or the next preceding Business Day). The School will
cause all such disbursements from the State to be deposited in the State Aid Revenues Account.
Upon any such deposit, in accordance with the Account Control Agreement and subject to any
Intercreditor Agreement (as defined in the Indenture), the School covenants that it will direct the
Depository Bank to transfer to the Trustee from the State Aid Revenues Account all amounts
therein for deposit to the Revenue Fund under the Indenture the payments due from the School
under the Lease. The terms of the State Aid Revenues Account shall provide that if deposits from
the State are received before 12:00 noon, Minneapolis, Minnesota time, such transfer by the
Depository Bank to the Trustee shall be made before the end of that Business Day. If deposits are
received after 12:00 noon, such transfer by the Depository Bank to the Trustee shall be made
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before 12:00 noon on the next Business Day. In the event that the first deposit of State funds in
any month is insufficient to pay the total lease payment due from the School, the Depository
Bank has been directed to transfer to the Trustee the amount of any such deficiency from the
second (or succeeding) monthly deposits of State funds to the State Aid Revenues Account until
such deficiency is cured. After the amounts due under the Lease in any month have been fully
paid to the Trustee, the balance available in the State Aid Revenues Account shall be available to
the School to use for any authorized purposes. The State Aid Revenues Account shall not
otherwise be available to pay expenses or secure obligations of the School.
(D)
In the event that the deposits and withdrawals from the State Aid Revenues
Account are not sufficient to make the School’s payments under the Lease, the Trustee shall be
entitled to collect and receive all of the Adjusted Pledged Revenues, and any Adjusted Pledged
Revenues collected or received by the School shall be deemed to be held, and to have been
collected or received, by the School as agent of the Trustee and shall forthwith be paid by the
School to the Trustee.
(E)
If the School wishes to move its banking relationship to another bank, it may do
so provided that the new depository bank agrees to enter into an account control agreement
substantially in the form of Exhibit A attached hereto and all revenues of the School shall be
deposited in the account identified in the account control agreement that is subject to the terms of
the account control agreement and the provisions of this Agreement.
SECTION 3.
following actions:

Additional Covenants. During the term of the Lease, the School shall take the

(A)
Commencing for the Fiscal Year ending June 30, 20[__], furnish the Annual
Reports (as defined in the Continuing Disclosure Agreement) to the parties and by the times
required pursuant to the Continuing Disclosure Agreement.
(B)
Submit to the dissemination agent named in the Continuing Disclosure
Agreement, the operations reports required pursuant to Section 3(a)(4) of the Continuing
Disclosure Agreement.
(C)
Submit the Quarterly Reports (as defined in the Continuing Disclosure
Agreement) to the parties and by the times required pursuant to the Continuing Disclosure
Agreement.
(D)
On or before June 30 of each year, make all applications or submissions and
provide all supporting documentation to the Minnesota Department of Education (or its
successor) necessary to receive full funding from the State of Minnesota for all legally available
general student aid funds, lease aids, or other funding sources included in the School’s annual
budgeted operating revenues and, further, provide the Trustee with copies or evidence of such
applications or submissions as and when they are made or submitted.
(E)
Make all necessary applications or submissions, including all supporting
documentation, on or before June 30 of each year to the Minnesota Department of Education (or
its successor) necessary to receive any Title I federal funding or other federal money included in
the School’s annual budgeted operating revenues and provide the Trustee with copies or evidence
of such applications or submission as and when they are made or submitted.
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(F)
For each school year, as required by the Minnesota Department of Education,
timely apply to the Minnesota Department of Education (or its successor) for building lease aid as
required by Minnesota Statutes and provide notice to the Trustee of such application and approval
thereof by the Minnesota Department of Education.
(G)
The School may incur Short-Term Indebtedness in an amount that does not
exceed in any Fiscal Year $[_________]. The average monthly outstanding balance of any such
Short-Term Indebtedness in any Fiscal Year may not exceed five percent (5%) of the Gross
Revenues of the School in the preceding Fiscal Year. Except as provided in any Intercreditor
Agreement, any Short-Term Indebtedness incurred by the School must be subordinate to the lien
of the Bondholders and may not be secured by any security interest in or lien against the Project.
(H)
The School may only incur Long-Term Indebtedness (other than Long-Term
Indebtedness incurred under Section 3(H)(v)) as provided in this Section 3(H).
(i)
Prior to incurring or otherwise becoming liable with respect to any LongTerm Indebtedness, the School shall furnish to the Trustee a certificate of the School
Representative which shall:
(a)
state the general purpose for which such Long-Term
Indebtedness is proposed to be incurred;
(b)
state the maximum aggregate principal amount of proposed
Long-Term Indebtedness to be incurred, the maturity date or dates thereof, and
the interest rate or rates with respect thereto; and
(c)
be accompanied by an opinion of Independent Counsel for the
School to the effect that all conditions precedent specified in the Indenture and in
the Loan Agreement for incurring such Long-Term Indebtedness have been
satisfied.
(ii)
Notwithstanding the provisions of paragraph (iv) below, the School shall
not incur any Long-Term Indebtedness that refunds or may refund less than all of the
Outstanding Bonds unless, in addition to the filing of the items described in paragraph (i)
above, the School shall file with the Trustee: (A) a report of an independent certified
public accountant to the effect that the proceeds of the Long-Term Indebtedness, together
with any other funds deposited with the Trustee for such purpose, will be not less than an
amount sufficient to pay the principal of and the redemption premium, if any, on the
Outstanding Bonds to be refunded and the interest which will become due and payable
thereon on or prior to the redemption date or stated maturity thereof, or that the principal
of and interest on Governmental Obligations purchased from such proceeds or from other
funds provided by the School and deposited in trust with the Trustee, which
Governmental Obligations do not permit redemption thereof at the option of the Issuer,
when due and payable (or redeemable at the option of the holder) will provide sufficient
money, together with any other money which shall have been deposited irrevocably with
the Trustee for such purpose, to pay such principal, redemption premium, if any, and
interest thereon; and (B) an opinion of Bond Counsel to the effect that such Long-Term
Indebtedness and the refunding of Bonds with the proceeds thereof will not cause interest
on any Tax-Exempt Bonds to become included in gross income for federal income tax
purposes.
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(iii)
Except as provided in paragraph (ii) above and paragraphs (iv) and (v)
below, the School shall not incur any Long-Term Indebtedness unless the School shall
furnish to the Trustee either (A) an opinion or report of an independent certified public
accountant to the effect that the Net Income Available for Debt Service for the Fiscal
Year immediately preceding the date on which such Long-Term Indebtedness is to be
issued for which audited financial statements are available plus Eliminated Expenses
totals at least 100 percent of maximum Principal and Interest Requirements on LongTerm Indebtedness (including such requirements for the proposed Long-Term
Indebtedness but excluding such requirements for any Indebtedness to be refinanced
thereby) payable in any Fiscal Year; or (B) (i) a certificate of the School Representative,
to the effect that Net Income Available for Debt Service for the Fiscal Year immediately
preceding the date on which the proposed Long-Term Indebtedness is to be incurred for
which audited financial statements are available, totals at least 120 percent of the
Principal and Interest Requirements on Long-Term Indebtedness for such Fiscal Year,
and (ii) a projection prepared by an Independent Consultant, to the effect that Net Income
Available for Debt Service for the next two Fiscal Years beginning after the Fiscal Year
in which any improvements being financed by such proposed Long-Term Indebtedness
are to be placed in service or, if no improvements are to be financed thereby, beginning
with the first Fiscal Year after the Fiscal Year in which the proposed Long-Term
Indebtedness is to be incurred, will be at least 125 percent of the Principal and Interest
Requirements on Long-Term Indebtedness (including such requirements for the proposed
Long-Term Indebtedness but excluding such requirements for any then outstanding
Long-Term Indebtedness or Bonds to be refinanced by the proposed Long-Term
Indebtedness) for each such Fiscal Year.
(iv)
Notwithstanding the provisions of paragraph (iii) above, the School may
incur Long-Term Indebtedness: (A) if and to the extent necessary to provide additional
funds for completing payment of the cost of any improvements or alterations for which
any Long-Term Indebtedness shall have been incurred at one time or from time to time
under this Section 3; or (B) for refinancing the principal amount of any outstanding
Long-Term Indebtedness provided the Principal and Interest Requirements on LongTerm Indebtedness (including such requirements for the proposed Long-Term
Indebtedness but excluding such requirements for the Long-Term Indebtedness to be
refinanced thereby) for each Fiscal Year after the Fiscal Year in which the proposed
Long-Term Indebtedness is to be incurred but before the final Stated Maturity of all then
Outstanding Bonds will not exceed the amount of Principal and Interest Requirements on
Long-Term Indebtedness that would have been available for each such Fiscal Year had
such proposed Long-Term Indebtedness not been incurred.
(v)
The School may incur Long-Term Indebtedness without regard to the
limitations set forth in this Section 3(H) if: (i) such Long-Term Indebtedness is secured
solely by a security interest in personal property financed with such Long-Term
Indebtedness; or (ii) the aggregate payments required to be made by the School in each
Fiscal Year with respect to all Long-Term Indebtedness incurred pursuant to this
paragraph (v) shall not exceed five percent (5%) of the Gross Revenues of the School, as
reported in the most recent audited financial statements of the School, determined as of
the date such Long-Term Indebtedness is to be incurred; or (iii) such Long-Term
Indebtedness amortizes within a 60-month period of the incurrence thereof.
(I)
Other than Short-Term Indebtedness authorized by Section 3(G), the School may
incur Short-Term Indebtedness subordinate to the Bonds only with the consent of the Majority
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Bondholder. Any such Short-Term Indebtedness shall be payable after debt service on the Bonds
and secured, if at all, by a lien on revenues subordinate to the lien of the Indenture.
(J)
The School shall maintain unrestricted Cash on Hand such that on each testing
date the amount thereof shall be equal to or greater 45 Days Cash on Hand. The School’s Cash
on Hand shall be tested on the last day of each Fiscal Year, commencing June 30, 2019 (each, a
“Testing Date”). The School shall provide the Trustee with a certification no later than two
weeks after the completion of the School’s audit for each Fiscal Year that the Cash on Hand
requirement above has been met. The foregoing is subject to the qualification that if applicable
state or federal laws or regulations, or the rules and regulations of agencies having jurisdiction
(including, without limitation, changes in State or federal funding schedules), shall not permit or
enable the School to maintain such level of Cash on Hand, then the School shall, in conformity
with the then prevailing laws, rules or regulations, maintain its Cash on Hand equal to the
maximum permissible level (the “Adjusted Cash on Hand”). The School shall provide the
Trustee with a written certification if the Adjusted Cash on Hand becomes applicable and such
certification shall set forth the amount of such Adjusted Cash on Hand. The Trustee shall be fully
protected in relying on such written certification.
If the Cash on Hand for any Testing Date, is less than 45 Days Cash on Hand, then, upon
the written direction of the Majority Bondholder, the School shall promptly employ an
Independent Consultant to review and analyze the operations and administration of the School,
inspect the Schoolhouse, and submit to the School and Trustee written reports, and make such
recommendations as to the operation and administration of the School’s charter school as such
Independent Consultant deems appropriate, including any recommendation as to a revision of the
methods of operation thereof. The School agrees to consider any recommendations by the
Independent Consultant and, to the fullest extent practicable, to adopt and carry out such
recommendations. The Trustee has no duty or obligation to monitor the School’s compliance
with any such recommendations and the Trustee’s sole responsibility is to forward such
recommendations to the Bondholders.
(K) The School shall comply with the following covenant:
(i)
The School shall, as measured on the last day of each Fiscal Year,
maintain Net Income Available for Debt Service in such Fiscal Year, commencing with
the Fiscal Year ending June 30, 2019, will be at least 110 percent of the Principal and
Interest Requirements on Long-Term Indebtedness during such Fiscal Year. The School
shall provide the Trustee with a certification no later than two weeks after the completion
of the School’s audit for each Fiscal Year that such ratio has been met. The foregoing is
subject to the qualification that if applicable state or federal laws or regulations, or the
rules and regulations of agencies having jurisdiction, shall not permit the School to
produce such level of Net Income Available for Debt Service, then the School shall, in
conformity with the then prevailing laws, rules or regulations, maintain its Net Income
Available for Debt Service equal to the maximum permissible level (the “Adjusted Net
Income Available for Debt Service”). The School shall provide the Trustee with a
written certification if the Adjusted Net Income Available for Debt Service becomes
applicable which certification shall set forth the amount of such Adjusted Net Income
Available for Debt Service. The Trustee shall be fully protected in relying on such
written certification.
(ii)
If Net Income Available for Debt Service for any Fiscal Year ending on
or after June 30, 2019 is less than 110 percent of the Principal and Interest Requirements
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on Long-Term Indebtedness during such Fiscal Year, then, upon the written direction of
the Majority Bondholder, the School will promptly employ an Independent Consultant to
review and analyze the operations and administration of the School, inspect the
Schoolhouse, and submit to the School and Trustee written reports, and make such
recommendations as to the operation and administration of the School’s charter school as
such Independent Consultant deems appropriate, including any recommendation as to a
revision of the methods of operation thereof. The School agrees to consider any
recommendations by the Independent Consultant and, to the fullest extent practicable, to
adopt and carry out such recommendations. The Trustee has no duty or obligation to
monitor the School’s compliance with any recommendations and the Trustee’s sole
responsibility is to forward such recommendations to the Bondholders.
(iii)
So long as the School is otherwise in full compliance with its obligations
under the Loan Agreement, including following, to the fullest extent practicable, the
recommendations of the Independent Consultant, it shall not constitute an Event of
Default so long as the Net Income Available for Debt Service for any Fiscal Year ending
on or after June 30, 2019, is not less than 100 percent of the Principal and Interest
Requirements on Long-Term Indebtedness for such Fiscal Year (as evidenced by the
School’s audited financial statements for such Fiscal Year). If requested, the School shall
provide the Trustee with a written certification that the School is, to the fullest extent
practicable, in compliance with the recommendations of the Independent Consultant and
the Trustee shall be fully protected in relying on such written certification.
(iv)
Notwithstanding the immediately preceding paragraph, regardless of
whether the School has retained an Independent Consultant, if at the end of the Fiscal
Year 2019 or any subsequent Fiscal Year, the Net Income Available for Debt Service as
of the end of such Fiscal Year is less than 100 percent of the Principal and Interest
Requirements on Long-Term Indebtedness for such Fiscal Year (as evidenced by the
School’s audited financial statements for such Fiscal Year), then the Majority Bondholder
may either (I) direct the Trustee to declare an Event of Default, or (II) direct the Trustee
to exercise one or more of the remedies permitted under the Loan Agreement and the
Indenture.
(L)
Complete the Minimum Improvements in the event the cost of the Minimum
Improvements exceeds the proceeds of the Series 2018 Bonds available for the Minimum
Improvements.
(M)
Make all payments due under Section 4(a) of the Lease prior to any payments of
additional rent due under Section 4(b) of the Lease other than operating expenses of the School
required under State or federal laws to provide required educational program expenditures
(including the current expenses for staff and administrative salaries and benefits). In this regard,
the Company has agreed that it shall apply all amounts received by or on behalf of the School
under the Lease to the amounts payable pursuant to Section 4.2 of the Loan Agreement when due.
(N)
Provide notice to the Issuer, Trustee, the Original Purchaser and any Significant
Bondholder of (i) any notices from the School’s sponsor to the School of noncompliance with or
determination not to renew the charter agreement within ten (10) days of receipt of such notice by
the School, and (ii) any default under the Lease and the steps to be taken by the School to remedy
such default, promptly after such default occurs.
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(O)
Carry business interruption insurance providing for rent loss coverage in an
amount equal to at least 120 percent of the maximum debt service on the Bonds due for a period
of 18 months. Any such policy shall be payable directly to the Company upon the occurrence of
any damage to the Project Buildings that renders all or any portion of the Project Buildings
unusable.
(P)
Carry automobile and workers’ compensation insurance to the extent required by
Minnesota law, and upon request, furnish to the Company certificates evidencing such coverage
throughout the term of the Lease. All such policies of insurance shall be in the forms and
amounts required to be provided by the Company under the Loan Agreement and the Mortgage.
(Q)
Maintain its existence as a charter school described in the Charter School Act and
maintain and comply with its charter agreement, and not dissolve or otherwise dispose of all or
substantially all of its assets or consolidate with or merge into another entity or permit one or
more entities to consolidate with or merge into it without prior written consent of the Trustee,
which consent shall be based upon direction by the Majority Bondholder..
(R)
At its own expense and in its own name, in good faith contest any real estate
taxes, assessments, utility and other charges, and the Company shall require notification of such
good faith contest and, in the event of any such contest, the School may permit the taxes,
assessments, utility or other charges so contested to remain unpaid during the period of such
contest and any appeal therefrom but only if (1) nonpayment of any such items will not materially
endanger the interest of the Company in the Schoolhouse, nor subject to loss or forfeiture the
Schoolhouse or any part thereof, and (2) the School files with the Company an opinion of
Independent Counsel stating in effect that neither event will occur. If both conditions are not
satisfied the School shall be required by the Company to promptly pay such taxes, assessments,
utility or other charges or provide Company with full security against any loss that may result
from nonpayment, in form satisfactory to Company.
(S)
Promptly comply or cause compliance with all legal requirements of duly
constituted public authorities which may be applicable to the Schoolhouse or to the repair and
alteration thereof, or to the use or manner of use of the Schoolhouse.
(T)
Not (i) voluntarily initiate any proceeding for dissolution or liquidation or any
proceeding under any federal or state law relating to bankruptcy, insolvency, arrangement,
reorganization, readjustment of debt, or any other form of debtor relief, or (ii) fail to promptly
have discharged any execution, garnishment, or attachment of such consequence as would impair
the ability of the School to carry on its operations at the Schoolhouse; or (iii) make an assignment
for the benefit of creditors, or (iv) enter into an agreement of composition with creditors.
Delivery to the Trustee of the information, reports and documents described in this
Section 3 is for informational purposes only. The Trustee has no obligation to review or analyze
the information, reports and documents and the Trustee’s receipt of such information, reports and
documents shall not constitute constructive or actual notice of any information contained therein
or determinable from information contained therein.
SECTION 4.

Defaults and Remedies. Any of the following shall be an Event of Default:

(A)
Failure by the Company to pay the amounts required to be paid under
Section 4.2(a) of the Loan Agreement at the times specified therein, provided, however, that if a
payment default is caused by the failure of the State to make payments due to the School in a
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timely manner, the Company shall have a period of ninety (90) days (or such longer period
consented to by the Trustee at the written direction of the Majority Bondholder provided the
Trustee has obtained reasonable assurance that the withheld payments from the State will be
made to the School in due course) to cure such payment default. The Trustee shall give
telephonic or telegraphic notice, with subsequent written notice, to the Company and the Issuer of
such failure.
(B)
Failure by the Company to observe and perform any covenant, condition or
agreement on its part to be observed or performed, other than as referred to in Section 8.1(a) of
the Loan Agreement, for a period of thirty (30) business days after written notice specifying such
failure and requesting that it be remedied shall have been given to the Company and the Issuer by
the Trustee or if any representation or warranty of the Company shall be determined to be or have
been a material misrepresentation or materially misleading or untrue when made; provided,
however, if the failure stated in the notice cannot be corrected within the applicable period, if
corrective action is instituted by the Company within the applicable period and diligently pursued
and the Default is corrected within ninety (90) days of such notice.
(C)
(i) The dissolution or liquidation of the School or the voluntary initiation by the
School of any proceeding under any federal or state law relating to bankruptcy, insolvency,
arrangement, reorganization, readjustment of debt or any other form of debtor relief, or the
initiation against the School of any such proceeding which shall remain undismissed for
sixty (60) days, or (ii) failure by the School to promptly have discharged any execution,
garnishment or attachment of such consequence as would impair the ability of the School to carry
on its operations at the Schoolhouse, or (iii) assignment by the School for the benefit of creditors,
or (iv) the entry by the School into an agreement of composition with creditors or (v) the failure
generally by the School to pay its debts as they become due and the continuation of such failure
for a period of ten (10) days after written notice by the Trustee.
(D)

Any event of default under the Indenture.

(E)

Any event of default under the Mortgage, the Lease, or this Agreement.

(F)
Any final judgments, or writs or warrants of attachment or of any similar
processes in an aggregate amount in excess of the greater of $150,000 or two and one-half
percent (2.5%) of the insured value of the Project Buildings entered or filed against the Company
or against any of its property remains unvacated, unpaid, unbonded, uninsured or unstayed for a
period of thirty (30) days.
(G)
The occurrence and continuation of any event of default under any other parity
Indebtedness of the Company or any agreement in connection with or securing such parity
Indebtedness if as a result of such event of default the holder of such parity Indebtedness would
have the right to declare the principal thereof to be immediately due and payable.
(H)

Failure by the School to maintain its charter agreement.

Upon the occurrence of any Event of Default hereunder, the Trustee shall have, in addition to all other
rights and remedies provided herein or by law, the rights and remedies of a secured party under the
Minnesota Uniform Commercial Code, Minnesota Statutes, Chapter 336, as amended. In addition, the
Trustee may, without demand, and without advertisement or notice, all of which the School hereby
waives, at any time or times, appropriate (by set-off or otherwise) or apply all amounts held in the
Revenue Fund or otherwise under the Indenture to the payment of amounts due under the Loan
Agreement in such order and manner as provided in the Loan Agreement and the Indenture.
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SECTION 5. Termination. This Agreement shall terminate and any amounts on deposit in the
Revenue Fund shall be delivered or transferred to the School upon the payment in full of amounts due
with respect to the Series 2018 Bonds, whether at their stated maturity or by earlier prepayment and
redemption.
SECTION 6. Governing Law. The obligations of the parties under this Agreement shall be
governed by and construed in accordance with the laws of the State of Minnesota.
SECTION 7. Headings. Section headings in this Agreement are for convenience of reference
only and shall not govern, or be used in, the interpretation of any of the provisions of this Agreement.
SECTION 8. Financing Statements. The School agrees to execute and deliver to the Trustee
such further agreements and assignments or other instruments and do all such other things necessary and
appropriate to assure the Trustee of its security interest hereunder, including such financing statement or
statements or amendments thereof or supplements thereto or other instruments required in order to
comply with the Minnesota Uniform Commercial Code, Minnesota Statutes, Chapter 336, as amended,
and any successor statute(s) thereto (the “Code”). The School and the Trustee hereby agree that a carbon,
photographic, or other reproduction of this Agreement or any such financing statement is sufficient for
filing as a financing statement by the Trustee without notice thereof to the School. In the event for any
reason the law of any other jurisdiction than the State of Minnesota becomes or is applicable to the
Indenture, the Bonds, or this Agreement, the School agrees to execute and deliver all such instruments
and do all such other things as are necessary or appropriate to preserve, protect, and enforce the security
interest of the Trustee under the law of such other jurisdiction to at least the same extent as such security
interest would be protected under the Code.
SECTION 9. Execution and Counterparts. This Agreement may be executed in multiple
counterparts, each of which shall be an original and all of which shall constitute but one and the same
document.
SECTION 10. No Waiver; Cumulative Remedies. The Trustee shall not by any act, delay,
omission, or otherwise be deemed to have waived any of its rights or remedies hereunder, and no waiver
shall be valid unless in writing, signed by the Trustee, and then only to the extent therein set forth.
A waiver by the Trustee of any right or remedy hereunder on any one occasion shall not be construed as a
bar to any right or remedy which the Trustee would otherwise have on any further occasion. No failure to
exercise nor any delay in exercising by the Agent of any right, power, or privilege hereunder shall operate
as a waiver thereof; nor shall any single or partial exercise of any right, power, or privilege hereunder
preclude any other or further exercise thereof or the exercise of any right, power, or privilege. The rights
and remedies herein provided are cumulative and may be exercised singly or concurrently and are not
exclusive of any rights or remedies provided by law.
SECTION 11. Waivers, Amendments. None of the terms or provisions of this Agreement may
be waived, altered, modified, or amended except by an instrument in writing, duly executed by the
Trustee and the School.
SECTION 12. Notices. Unless otherwise provided for in this Agreement, any notice required or
permitted to be given under this Agreement may be given by certified or registered mail, return receipt
requested, or by telex or telecopy, charges prepaid, or by commercial overnight delivery service, prepaid,
address:
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If to the Trustee:

UMB Bank, n.a.
120 South Sixth Street, Suite 1400
Minneapolis, MN 55402
Attn: Corporate Trust Services

If to the School:

AFSA High School
100 Vadnais Blvd.
Vadnais Heights, Minnesota 55108
Attn: Executive Director

The School and the Trustee may designate by writing delivered to the addresses stated in or pursuant to
this Section 12, any further or different addresses to which subsequent notices, certificates or other
communications shall be sent.

(The remainder of this page is intentionally left blank.)
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IN WITNESS WHEREOF, the parties hereto have executed this Pledge and Covenant Agreement
as of the date first above written.

AFSA HIGH SCHOOL,
a Minnesota nonprofit corporation and public (charter)
school

By
Teresa Munson
Board Chair
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Execution page of the Trustee to the Pledge and Covenant Agreement, dated as of as of the date
first above written.

UMB BANK, N.A.,
as Trustee

By
[___________________]
Authorized Officer or Signatory

539568v3 SEL VA265-10

S-2

EXHIBIT A
ACCOUNT CONTROL AGREEMENT
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DISBURSING AGREEMENT
Between
LAND TITLE, INC.,
as Disbursing Agent
AND
AFSA BUILDING COMPANY,
as Borrower
AND
UMB BANK, N.A.,
as Trustee

Dated as of December 1, 2018

This instrument was drafted by:
Kennedy & Graven, Chartered (SEL)
470 US Bank Plaza
200 South Sixth Street
Minneapolis, MN 55402
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DISBURSING AGREEMENT
This Disbursing Agreement, dated as of December 1, 2018 (the “Disbursing Agreement”), is
made and entered into between Land Title, Inc., a Minnesota corporation (hereinafter referred to as
“Title” or “Disbursing Agent”), AFSA Building Company, a Minnesota nonprofit corporation (hereinafter
referred to as the “Company”), and UMB Bank, n.a., a national banking association, as trustee
(hereinafter referred to as the “Trustee”).
RECITALS
At the request of the Company, the City of Vadnais Heights, a statutory city and political
subdivision of the State of Minnesota (the “Issuer”), has issued its: (i) Charter School Lease Revenue
Bonds (Academy for Sciences & Agriculture), Series 2018A (the “Series 2018A Bonds”), in the original
aggregate principal amount of $[12,170,000]; and (ii) Taxable Charter School Lease Revenue Bonds
(Academy for Sciences & Agriculture), Series 2018B (the “Series 2018B Bonds”), in the original
aggregate principal amount of $[560,000], pursuant to an Indenture of Trust, dated as of December 1,
2018 (the “Indenture”), between the Issuer and the Trustee.
The proceeds derived from the sale of the Series 2018A Bonds and the Series 2018B Bonds
(collectively, the “Series 2018 Bonds”) have been loaned by the Issuer to the Company in accordance
with the terms and conditions of a Loan Agreement, dated as of December 1, 2018 (the “Loan
Agreement”), between the Issuer and the Company, to redeem and prepay certain outstanding bonds
issued by Issuer in 2004 and finance the Series 2018 Project (as defined in the Indenture and the Loan
Agreement).
The Issuer and the Trustee desire that Title disburse the advances under the Loan Agreement, and
Title is willing to do so on the terms and subject to the conditions hereinafter set forth.
NOW, THEREFORE, in consideration of the premises and other good and valuable
consideration, the receipt and the sufficiency of which is hereby acknowledged, the parties hereto agree as
follows:
Section 1.
Definitions. For purposes of this Disbursing Agreement, unless the context
otherwise requires, all words used herein which are not defined herein shall have the meanings assigned
to such words in the Indenture and the Loan Agreement.
Section 2.
Deposits with Title. At the written request of the Company and upon compliance
by the Company with the terms of the Loan Agreement and the Indenture, the Trustee will deposit with
Title from time to time undisbursed proceeds of the Loan in amounts requested by the Company in
accordance with the provisions of the Loan Agreement and the Indenture. The Trustee may conclusively
rely and shall be protected in acting or refraining from acting upon any written request received by it
under this Disbursing Agreement and shall not be bound to make any investigation into the facts or
matters stated in such request. Title acknowledges receipt of an executed copy of the Loan Agreement
and the Indenture.
Section 3.
Purpose of Disbursements. Subject to the terms of this Disbursing Agreement,
Title is authorized and directed to disburse the funds deposited hereunder to:
(a)

pay Project Costs; and
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(b)
obtain releases and satisfaction of liens and other encumbrances, if any, pursuant to
statements of amounts due which must be approved by the Company.
Section 4.
General Contractor and Architect. [_____________] is the general contractor
for the Series 2018 Project (the “General Contractor”). Lunning Wende Associates, Inc. is the architect
for the Series 2018 Project (the “Architect”).
Section 5.

Conditions of First Disbursement.

(a)
Prior to disbursing any funds hereunder (other than the initial disbursement as provided
in Section 20 hereof), Title shall be furnished:
(i)
The Loan Agreement, the Indenture, the Mortgage, and all other documents
required to be delivered to the Trustee before the issuance of the Series 2018 Bonds, including,
without limitation, related Uniform Commercial Code financing statements.
(ii)

A copy of the Plans and Specifications.

(iii)
A copy of the construction budget or use-of-proceeds schedule executed by the
Company setting forth the amounts budgeted to be disbursed from Loan proceeds for all items
which in the aggregate constitute Project Costs as well as an estimate of the scheduled dates for
such disbursements.
(iv)
A sworn statement prepared and signed by the Company disclosing the various
construction contracts (the “Construction Contracts”) entered into by the Company and setting
forth the names of all such contractors with whom the Company has contracted to date (each a
“Contractor”), their addresses, work or materials to be furnished, amounts of the contracts,
amounts paid to date, and balance due (the “Sworn Construction Statement”).
(v)
Executed copies of all of the Construction Contracts, the Architect’s Contract,
assignments of such contracts, and consents to the assignments, any other contract documents
required by Title in its discretion.
(vi)
The Total Project Cost Certificate which, in addition to the construction costs
detailed in the Sworn Construction Statement, shall include all other costs of the Series 2018
Project, including financing fees, legal fees, and other soft costs (the “Total Project Cost
Certificate”).
(vii)
Evidence of insurance required by the Mortgage, the Loan Agreement, and the
Pledge Agreement.
(viii) A Commitment for a Loan Policy or a date-down to such policy relating to the
Mortgage insured by Title in favor of the Trustee (the “Loan Policy”) that:
(A)
Specifically insures that the Mortgage is a first lien upon the Mortgaged Property
(as defined in the Mortgage) and that the Mortgaged Property is subject to no other liens, charges,
or encumbrances except Permitted Encumbrances (as such term is defined in the Mortgage) and
the Mortgage; and
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(B)
Waives the following standard exceptions (A) rights and claims of parties in
possession, and (B) mechanic’s, contractor’s or materialmen’s liens and lien claims; and
(C)
Insures that the Series 2018 Project is located within the boundaries of the
Project Site and against all other matters which would be disclosed by a comprehensive survey of
the Project Site; and
(D)
Includes special assessments searches, UCC searches, judgment searches and all
other customary searches; and
(E)

Contains an ALTA Form 9 Comprehensive Endorsement.

(b)
In no event shall any disbursement be made for Project Costs until such time as a
building permit is obtained for the Series 2018 Project and furnished to Title. In addition, no
disbursement may be made to any Contractor, other than material suppliers, until such Contractor has
provided any payment and performance bond required by its Construction Contracts, and evidence of
such is furnished to Title.
Section 6.
Conditions of Each Disbursement.
hereunder, Title shall be furnished:

Prior to each disbursement of funds

(a)
The Company Request executed by the Company in connection with the requested
disbursement pursuant to the terms of Section 4A.7 of the Loan Agreement.
(b)
Sufficient funds to cover the requested disbursements, and to pay the extras or change
orders for which waivers have not been deposited and for which funds have not previously been
deposited.
(c)

Sufficient funds to cover unpaid title and escrow charges.

(d)
Mechanics lien waivers, or releases of lien with respect to amounts disbursed pursuant to
the immediately preceding Company Request satisfactory to Title.
Section 7.
Disbursements from the Construction Fund. Under the terms of the Loan
Agreement and the Indenture, the proceeds derived from the sale of the Series 2018 Bonds, except for
amounts to be deposited in the Costs of Issuance Fund, the Bond Fund, the Expense Fund, the Refunding
Fund, and the Reserve Fund, are to be deposited in the Construction Fund created under the Indenture.
Disbursements from the Construction Fund are conditioned, among other things, upon the satisfaction of
the terms or provisions of this Disbursing Agreement, including this Section 7.
(a)
Whenever the Company desires to obtain an advance of funds from the Construction
Fund, the Company shall submit to the Trustee a signed Disbursement Request in substantially the form
attached as Exhibit B to the Loan Agreement (the “Disbursement Request”), at least five (5) business
days prior to the date on which the requested advance is to be made (“Advance Date”). The Company
shall simultaneously submit copies of the Disbursement Request to Title. The Company shall also
simultaneously submit to Title the following:
(i)
A certificate, relating to each Contractor who is to receive a disbursement from
the advance, signed by the Architect, approving the advance, which certification may be part of
standard AIA Document G702 or shall be similar thereto.
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(ii)
A waiver of mechanic’s lien and/or materialman’s lien executed by the General
Contractor and each other Contractor to whom any portion of the immediately preceding advance
(“Prior Advance”) of funds from the Construction Fund was paid, covering liens for all work
done and materials supplied for which disbursement was made from the Prior Advance, in the
form required by Title. Such waivers shall be submitted in each case, unless Title determines that
the Contractor’s claim would not give rise to such a lien.
(iii)
Such other supporting evidence as may be reasonably requested by Title to
establish the cost or value of the improvements for which disbursement is to be and has been
made.
On each Advance Date, if all the terms and conditions of this Disbursing Agreement have been complied
with by the Company, to the satisfaction of Title, Title shall send written notification of its approval of
the Company’s Disbursement Request to the Trustee, and the Trustee shall advance to Title, in a manner
satisfactory to Title, from the Construction Fund, to the extent of monies on deposit therein and available
for that purpose, the amount of the requested advance (less the retainage, if any, provided in any
contract). Title shall, as promptly as possible thereafter, if all of the conditions of this Disbursing
Agreement have been complied with, disburse the funds so received from the Trustee by delivering to the
General Contractor, Contractors, and other payees named in the Disbursement Request its checks for the
amounts set forth in such Disbursement Request.
(b)
The provisions of this Disbursing Agreement requiring submission of the Architect’s
certificate and related documents specified in Subsection (a) of this Section 7 shall not apply with respect
to funds to be disbursed to pay the costs of issuing the Series 2018 Bonds (the “Issuance Costs”) or the
disbursing fees of Title (which shall be disbursed in full(to the extent of monies on deposit therein and
available for that purpose) upon submission of an invoice to the Trustee by Title, upon which invoice the
Trustee may conclusively rely without making any investigation). If the Company directly pays certain
costs of the Series 2018 Project, and Title approves, Title may disburse funds advanced for payment of
such costs directly to the Company as a reimbursement for such payment; provided that all of the other
requirements of this Disbursing Agreement including, but not limited to, the presentation of waivers of
lien with respect thereto are fulfilled.
(c)
Title shall keep records showing the names of all Contractors and other payees to whom
disbursements are made hereunder by Title, the date of each disbursement, and the amount of each
disbursement, which records may be inspected by the Company, the Trustee and the Issuer.
(d)
Title shall disburse all funds advanced to it in accordance with this Disbursing
Agreement and the Indenture; provided, however, that if Title shall, in its opinion, be unable to perform
its obligations hereunder, Title shall have the right to refuse to disburse the funds advanced to it. In the
event Title shall refuse to disburse any funds within five (5) business days after the date of their advance
by the Trustee, Title shall return said funds to the Trustee. Except in those situations where Title, in good
faith, determines that it is or may be unable to perform its obligations hereunder, Title shall disburse all
advances hereunder by the close of the third (3rd) business day after receiving the funds from Trustee.
Title shall not disburse any advance hereunder if there have been any changes in the status of title as set
forth in Title Policy which have not been consented to in writing by the Issuer. If any such change has
not been so consented to, the Company shall promptly and at its sole cost and expense restore the status
of title to that reflected in Title Policy. Title shall, in any event, promptly notify the Trustee of any
change in the status of title to the Land.
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(e)
The Disbursement Requests, mechanic’s lien waivers, certificates, and any and all other
instruments or documents required to be delivered in connection with an advance shall be in form and
substance reasonably satisfactory to Title.
(f)
Title shall not disburse any advance hereunder unless it shall insure the Trustee against
all claims for mechanic’s liens against the Mortgaged Property. Within three (3) business days after each
disbursement, Title shall deliver an email to Trustee with attached documents, if any, as may be necessary
to confirm Title’s commitment to insure the Trustee against mechanic’s liens and any changes in the
status of title from that shown in the original Commitment for the Endorsement.
(g)
Completion of the Series 2018 Project shall be established by the Company furnishing
the following documents to Title:
(i)
a Company Certificate stating that the acquisition, renovation, and equipping of
the Series 2018 Project has been completed in accordance with the Plans then in effect and that
the entire cost of the Series 2018 Project, as shown on the Total Project Cost Certificate and
Sworn Construction Statement has been paid or is then due and payable in accordance with
Disbursement Requests submitted pursuant hereto, and that the Series 2018 Project conforms to
all applicable zoning, planning, and building regulations and is suitable and sufficient for efficient
operation for the purposes for which the Series 2018 Project will be used, but that the Company
Certificate is given without prejudice to any rights against third parties which exist at the date
thereof or which may subsequently come into being;
(ii)

a standard AIA Certificate of Substantial Completion executed by the Architect;

(iii)

final lien waivers from the Contractors; and

(iv)
a certificate of occupancy issued by the City of Little Canada with respect to the
Series 2018 Project.
Upon filing of the above with Title, Title shall provide the Trustee with a written notice that the foregoing
documents are in form satisfactory to Title, and the Trustee shall retire the Construction Fund in
accordance with the provisions of the Loan Agreement and the Indenture.
(h)
Title will not submit any advance request by the Company from the Construction Fund
unless and until the Company has provided Title with evidence, acceptable to Title, that the Company has
paid, in cash, at least an amount such that all remaining unpaid costs of the Series 2018 Project, as shown
on the Total Project Cost Certificate and Sworn Construction Cost Statement, as the same may be from
time to time amended in accordance herewith, do not exceed the amount of funds deposited in the
Construction Fund. Notwithstanding any provision of this Disbursing Agreement to the contrary, in the
event that the money on deposit in the Construction Fund is insufficient to cover any cost allocation set
forth on the Total Project Cost Certificate and Sworn Construction Statement, or to complete the Series
2018 Project, the Company shall forthwith deposit in the appropriate account in the Construction Fund
sufficient funds to assure that adequate funds are available for completion of the Series 2018 Project and
payment of all costs set forth on the Total Project Cost Certificate and Sworn Construction Statement.
(i)
The functions and duties assumed by Title include only those described in this Disbursing
Agreement, and Title is not obligated to act except in accordance with the terms and conditions of this
Disbursing Agreement. Title does not insure that the Series 2018 Project will be completed, nor does it
insure that the Series 2018 Project when completed will be in accordance with the Plans, nor that
sufficient funds will be available for completion, nor does it make the certificates of the Architect its own,
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nor does it assume any liability for the same other than procurement as one of the conditions precedent to
each disbursement. Title has no liability for loss caused by an error in the certification furnished it
hereunder as to work in place. Title shall not be responsible for any loss of documents or funds while
such documents or funds are not in its custody. Documents or funds which are deposited in the United
States mail shall not be construed as being in the custody of Title. No liability is assumed by Title to the
Company as regards protection against mechanic’s lien claims.
(j)
The Trustee assumes no responsibility or obligation to review or approve any of the
documents being delivered to it under this Disbursing Agreement including, without limitation,
Disbursement Requests; and shall incur no liability to Bondholders including, without limitation, the
disbursement of proceeds of the Series 2018 Bonds.
Section 8.
that it will:

Affirmative Covenants of Company. The Company hereby covenants and agrees

(a)
Subject to unavoidable delays, continuously, diligently, and with reasonable dispatch
erect and complete in a good workmanlike manner the Series 2018 Project in accordance with the Plans
and Specifications and complete the Series 2018 Project on or before the Completion Date, free from all
mechanics’, laborers’ and materialmen’s liens.
(b)
Deliver to Title a revised Total Project Cost Certificate and Sworn Construction
Statement showing changes in or variations from the original as soon as such changes are known to the
Company.
(c)
Make requests for disbursements from the Construction Fund only for costs itemized on
the Total Project Cost Certificate or Sworn Construction Statement and permitted by the Loan Agreement
and the Indenture to be paid from the Construction Fund.
(d)
Construct the Series 2018 Project within the boundary lines of the Project Site, as
applicable, and in compliance with all zoning and building codes and regulations.
(e)
Keep, perform, enforce, and maintain in full force and effect all of the terms, covenants,
conditions, and requirements of this Disbursing Agreement, the Loan Agreement, the Mortgage, and the
Indenture.
(f)

Observe and comply with the reasonable requirements of Title promptly and fully.

(g)
Set up and maintain accurate and complete books, accounts, and records pertaining to the
construction of the Series 2018 Project in a manner reasonably acceptable to Title. The Trustee and Title
and their representatives shall have the right at all reasonable times upon not less than twenty-four (24)
hours’ notice to inspect, examine, and copy all books and records of the Company relating to the Series
2018 Project, and to enter and have free access to the Series 2018 Project to inspect all work done, labor
performed, and material furnished in or about the Series 2018 Project. Notwithstanding the foregoing, the
Company shall be responsible for making inspections of the Series 2018 Project during the course of
construction and shall determine to its own satisfaction that the work done or materials supplied by the
General Contractor and all subcontractors have been properly supplied in accordance with the applicable
contract. The Company will hold Title and the Trustee harmless and Title and the Trustee shall have no
liability or obligation of any kind to the Company or creditors of the Company in connection with any
defective, improper, or inadequate workmanship or materials brought in or related to the Series 2018
Project or any mechanic’s liens arising as a result of such workmanship or materials. The Trustee and
Title do not warrant or represent that the proceeds of the Series 2018 Bonds and other funds deposited in
6
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the Construction Fund will be sufficient to pay all costs of the Series 2018 Project, and the Company shall
be responsible for providing any additional funds needed therefor.
(h)
Indemnify and hold harmless the Trustee and its directors, officers, officials, employees
and agents against and from any and all claims, damages, demands, expenses, liabilities and taxes of any
character or nature whatsoever arising from or in connection with this Disbursing Agreement, unless the
same shall be caused by the gross negligence or willful misconduct of the Trustee.
Section 9.
(a)

Events of Default; Effect Thereof; and Right To Cure.

If an event of default occurs under the Loan Agreement or the Indenture; or

(b)
If the Company fails to duly and punctually perform or observe any other of the
covenants or agreements contained herein, and such failure to perform continues for a period of
thirty (30) days after notice from the Trustee (provided that the Company shall have an additional period
of sixty (60) days after such notice within which to remedy such failure if (i) such failure is capable of
being remedied and does not involve nonpayment of sums due the Trustee, (ii) the Company is
proceeding in good faith and with reasonable diligence to remedy such failure, and (iii) the Trustee’s
security would not be adversely affected by such failure); or
(c)
Subject to unavoidable delays, if the Company abandons the Series 2018 Project or
unreasonably delays or ceases work thereon for a period of thirty (30) days, or delays construction or
suffers construction to be delayed for any period of time for any reason whatsoever so that the completion
of the Series 2018 Project cannot be accomplished on or before the Completion Date; or
(d)
If at the time any advance is requested by the Company and the title to the Mortgaged
Property is not marketable, regardless of whether the lien, encumbrance, or other question existed at the
time of any prior advances;
then, in any such event, the Trustee may, at its option, declare the occurrence of an “Event of Default”
and may, at its option (in addition to exercising its rights under the Loan Agreement, the Mortgage, or any
other documents executed and delivered herewith or therewith or pursuant hereto or thereto), take any one
or more of the following actions, in addition to any other actions available to it at law or equity:
(i)
(A) enforce by any means that the Trustee then deems necessary or advisable, all
of the terms, covenants and conditions of any of the documents described in Section 2 hereof;
(B) to perform each of the terms, covenants, and conditions to be kept and performed by the
Company under any of the documents described in Section 2 hereof; (C) without limiting the
foregoing, to perform each of the terms, covenants, and conditions to be kept or performed by the
Company under this Disbursing Agreement, and any of the documents described in Section 2
hereof; and (D) to do all things that the Trustee then deems necessary or advisable, including,
without limitation, the execution of instruments in the name of the Company or as attorney in fact
for the Company, for the purpose of carrying out the powers enumerated in (A), (B), and (C) of
this sentence. The powers herein granted to the Trustee shall be deemed to be powers coupled
with an interest and the same are irrevocable. The Company shall reimburse the Trustee for all
costs and expenses incurred by the Trustee in the exercise of any such powers, together with
interest thereon at the rate of eight percent (8%) per annum.
(ii)

Refuse to consent to additional disbursements from the Construction Fund.
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(iii)
Exercise any rights and remedies available to the Trustee under the Loan
Agreement, the Mortgage, and any other document collateral thereto.
Section 10.

Miscellaneous.

(a)
The Company agrees, whether or not the transaction hereby contemplated is
consummated, to pay recording fees, mortgage registration taxes, all title insurance charges, including
title insurance, commitment fees and premiums incurred in connection herewith, and attorneys’ fees
incurred subsequent to the date hereof, including but not limited to attorneys’ fees incurred in enforcing
the terms, covenants, and conditions of this Disbursing Agreement or any document referred to herein, or
in exercising any of the rights and powers granted to the Trustee herein or in any document referred to
herein.
(b)
All representations and warranties contained herein or made in writing by or on behalf of
the Company in connection with the transactions contemplated hereby shall survive the execution and
delivery of this Disbursing Agreement and the advances hereunder. All statements contained in any
certificate or other instrument delivered by or on behalf of the Company pursuant thereto or in connection
with the transactions contemplated hereby shall constitute representations and warranties by the
Company.
(c)
No amendment, change, waiver, or modification of this Disbursing Agreement shall be
valid unless the same shall be in writing and signed by all of the parties hereto. No waiver by the Trustee
of any breach or default by the Company of any of the Company’s obligations, agreements, or covenants
under this Disbursing Agreement shall be deemed to be a waiver of any subsequent breach of the same, or
any other obligation, agreement, or covenant, nor shall any forbearance by the Trustee to seek or enforce
a remedy for such breach be deemed a waiver of its rights and remedies with respect to such breach. Any
waiver, amendment, change, or modification of any covenants, requirements, duties, or conditions of this
Disbursing Agreement to be performed by any person or entity other than the Trustee, included herein for
the benefit of the Trustee, shall be binding on Title and shall not relieve Title from any of its obligations
to provide title insurance and make disbursements as set forth herein.
(d)
This Disbursing Agreement may be executed simultaneously in two or more counterparts,
each of which shall be an original, but all of which shall constitute one agreement. The transactions
described herein may be conducted and related documents may be sent and stored by electronic means.
(e)
This Disbursing Agreement shall be governed by and interpreted and construed in
accordance with the laws of the State of Minnesota.
(f)
Any notices required or contemplated hereunder shall be effective upon personal delivery
or upon the placing thereof in the United States mails, registered or certified mail, postage prepaid, and
addressed as follows:
If to Title:

Land Title, Inc.
2200 W. County Road C, Suite 2205
Roseville, MN 55113
Attn: Larry Mountain

If to the Trustee:

UMB Bank, n.a.
120 South Sixth Street, Suite 1400
Minneapolis, MN 55402
Attn: Corporate Trust Services
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If to the Company:

AFSA Building Company
c/o AFSA High School
100 Vadnais Blvd.
Vadnais Heights, Minnesota 55108
Attn: Executive Director

(g)
If any term, covenant or condition of this Disbursing Agreement or the application
thereof to any person or circumstances shall, to any extent, be held to be invalid or unenforceable, the
remainder thereof, and the application of such term, covenant, or condition to other persons or
circumstances, shall not be affected thereby, and this Disbursing Agreement and all the terms, covenants
and conditions hereof shall, in all respects, continue to be valid and enforceable and to be complied with
to the full extent permitted by law.
Section 11.
Title to Notify Trustee; Transfer of Funds to Title’s Account. Not later than
five (5) business days following receipt of the documents delivered to it pursuant to Section 6 hereof,
Title will notify the Trustee in writing (i) whether the delivered documents are satisfactory to it and
(ii) whether it has received lien waivers from the contractors who should have been paid by it from the
proceeds of the disbursement made in response to the previous Company Request. If waivers are missing,
Title will promptly advise Trustee and Company in reasonable detail, of the deficiency or missing lien
waivers, as the case may be. If (a) such deficiency is corrected to the satisfaction of Title and Title so
notifies the Trustee in writing of such satisfaction, or (b) missing lien waivers are furnished to Title and
Title so notifies the Trustee in writing of such satisfaction, or (c) the Trustee is initially notified by Title
that the documents delivered to it are satisfactory and that such lien waivers have been delivered by it,
then the Trustee will (within one business day of receiving any such written notification from Title)
transmit to Title the amount of the disbursement applied for in the relevant Company Request.
Section 12.
Payments by Title. Upon receiving the funds transmitted by Trustee pursuant to
Section 11, Title will pay each Contractor and all other persons identified in the relevant Company
Request, or reimburse the Company, the amounts shown in such Company Request. If, for any reason
any of said funds on deposit in Title’s account are not disbursed by Title by the close of business on the
fifth (5th) business day following credit of funds to its account, Title will forthwith remit to the Trustee,
in immediately available funds, the amount of the funds in such account that were not so disbursed. Title
shall not be liable to Trustee or Company for interest on the funds deposited with it, except and to the
extent that Title fails to remit to Trustee undisbursed funds deposited with it in accordance with this
Section 12, in which event interest shall be at the rate provided on the Series 2018 Bonds and shall be
payable on demand.
Section 13.
Books and Records. Title will keep and maintain, at all times, full, true, and
accurate books and records, in sufficient detail to reflect the disbursements made by it hereunder. The
Trustee may, during normal business hours, examine all books and records of Title pertaining to the
disbursements made by it hereunder and make extracts therefrom and copies thereof.
Section 14.
Disbursements to Subcontractors. All disbursements for construction items may
be made directly to any subcontractors in the discretion of Title.
Section 15.
Loan Balance. If at any time during the course of construction, the total of the
unpaid disclosed Project Costs as indicated by the column totals on the sworn statement exceeds the
amount of the undisbursed Loan proceeds, Title shall not make further disbursements under the terms of
this Disbursing Agreement until the Company has deposited with Title the sum necessary to make the
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available funds equal to the unpaid disclosed Project Costs. Also, if Title discovers a misstatement in an
affidavit furnished by any Contractor or the Company, it shall stop disbursement until the misstatement
has been corrected to Title’s satisfaction.
Section 16.
Liability of Title. The functions and duties assumed by Title include only those
described in this Disbursing Agreement, and Title is not obligated to act except in accordance with the
terms and conditions of this Disbursing Agreement. Title does not insure that the Series 2018 Project will
be completed, nor does it insure that the Series 2018 Project when completed will be in accordance with
the Plans and Specifications, nor that sufficient funds will be available for the completion, nor does it
assume any liability for same other than is necessary to comply with the conditions precedent to each
disbursement. Title has no liability for loss caused by an error in the certification furnished it hereunder
as to work in place. Title shall not be responsible for any loss of documents or funds while such
documents or funds are not in its custody. Documents or funds which are deposited in the United States
mail shall not be construed as being in the custody of Title.
Section 17.
Delivery of Title Policy. Title shall deliver the mortgagee’s policy of title
insurance and all mortgage papers when available to the Trustee and shall bill all title insurance and
escrow charges to the Company. The Trustee has no duty to confirm that any such policies or mortgage
papers delivered to it by Title conform to the requirements of this Disbursing Agreement.
Section 18.
Title and Escrow Charges. The Company shall pay all title insurance and escrow
charges as they are determined upon presentation to the Company by Title of an invoice with respect to
such charges.
Section 19.
Effect. This Disbursing Agreement shall be binding upon the parties hereto and
their respective successors and assigns; provided, however, that Title may not assign its duties hereunder
without the prior written consent of the Trustee provided at the written direction of the Issuer.
Section 20.
Payment of Certain Project Costs. Notwithstanding the requirements of
Section 5 and Section 6 hereof, Title shall disburse, from the Construction Fund the amounts shown on
the closing statement attached to the initial Disbursement Request, dated December [__], 2018.

Section 21.
IRS Form 1099. The parties acknowledge that the Disbursing Agent shall
not be responsible for creating, furnishing, or reporting any Internal Revenue Service Form 1099
notices or filings for the parties for any payments it disburses under this Disbursing Agreement.

(The remainder of this page is intentionally left blank.)
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IN WITNESS WHEREOF, the parties hereto have executed this Disbursing Agreement the day
and year first above written.

TITLE:
LAND TITLE, INC.

By:
Its:

S-1
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Execution page of the Company to the Disbursing Agreement, between Title, the Company, and
the Trustee.

COMPANY:

AFSA BUILDING COMPANY,
a Minnesota nonprofit corporation

By
[Name]
[Position]

S-2
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Execution page of the Trustee to the Disbursing Agreement, between Title, the Company, and the
Trustee.

TRUSTEE:
UMB BANK, N.A.,
as Trustee

By
[______________]
Authorized Officer or Signatory

S-3
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$[XXX]
City of Vadnais Heights, Minnesota
Charter School Lease Revenue Bonds
(Academy for Sciences & Agriculture)
Series 2018A

$[YYY]
City of Vadnais Heights, Minnesota
Taxable Charter School Lease Revenue Bonds
(Academy for Sciences & Agriculture)
Series 2018B

BOND PURCHASE AGREEMENT
[Pricing Date], 2018

City of Vadnais Heights, Minnesota
Vadnais Heights, Minnesota

AFSA Building Company
Vadnais Heights, Minnesota

AFSA High School, doing business as
Academy for Sciences & Agriculture
(formerly The Agricultural and Food
Sciences Academy)
Vadnais Heights, Minnesota

Ladies and Gentlemen:
BB&T Capital Markets, a division of BB&T Securities, LLC (the "Underwriter"), acting
on its own behalf and not as fiduciary or agent for you, offers to enter into this Bond Purchase
Agreement with the City of Vadnais Heights, Minnesota (the "Issuer"), AFSA High School,
doing business as Academy for Sciences & Agriculture (formerly The Agricultural and Food
Sciences Academy) (the "School"), a Minnesota nonprofit corporation, public (charter) school,
and an organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended (the "Code"), and AFSA Building Company (the "Company"), a Minnesota nonprofit
corporation and an organization described in Section 501(c)(3) of the Code, subject to
acceptance on the date hereof. Capitalized terms not otherwise defined herein shall have the
same meaning as in the Indenture or the Loan Agreement (each as defined below).
1.
Introduction. (a)
The Issuer is authorized to issue $[XXX] aggregate
principal amount of its Charter School Lease Revenue Bonds (Academy for Sciences &
Agriculture), Series 2018A (the "Series 2018A Bonds") and $[YYY] aggregate principal amount
of its Taxable Charter School Lease Revenue Bonds (Academy for Sciences & Agriculture),
Series 2018B (the "Series 2018B Bonds" and, together with the Series 2018A Bonds, the
"Bonds"), pursuant to the authority granted by the Constitution and laws of the State of
Minnesota (the "State"), including particularly Minnesota Statutes, Sections 469.152 to
469.1655, as amended, and Minnesota Statutes, Section 471.656, as amended (collectively, the
"Act"), and the terms of (i) a resolution of the Issuer approving the issuance of the Bonds
adopted on December 4, 2018 (the "Resolution"), and (ii) an Indenture of Trust, dated as of
December 1, 2018 (the "Indenture"), between the Issuer and UMB Bank, n.a., as trustee (the
"Trustee"). The Bonds will be issued pursuant to the Indenture and will mature on the dates and
1
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in the amounts and will bear interest at the rates shown on Schedule I hereto. Interest on the
Series 2018A Bonds is intended to be excludable from federal gross income of the holders
thereof.
(b)
The proceeds of the Bonds will be used to fund a loan (the "Loan") to the
Company, in order for the Company to (i) redeem and prepay the outstanding Lease Revenue
Bonds (Agricultural and Food Sciences Academy Project), Series 2004A, issued by the Issuer in
the original aggregate principal amount of $8,390,000 and Taxable Lease Revenue Bonds
(Agricultural and Food Sciences Academy Project), Series 2004B, issued by the Issuer in the
aggregate principal amount of $510,000 (collectively, the "Prior Bonds"); (ii) finance the
acquisition, renovation, and equipping of an approximately 30,000 square foot existing building
located at 2925 Country Drive in the City of Little Canada, Minnesota (the "City of Little
Canada") for use by the School as a public charter school for students in pre-kindergarten
through eighth grade (the "Series 2018 Project"); (iii) fund a deposit to a reserve fund for the
Bonds; (iv) pay capitalized interest on the Bonds; and (v) pay the costs of issuing the Bonds.
(c)
The proceeds of the Bonds will be loaned by the Issuer to the Company pursuant
to a Loan Agreement dated as of December 1, 2018 (the "Loan Agreement"), between the Issuer
and the Company. In connection with the issuance of the Bonds, the School has entered into a
Pledge and Covenant Agreement, dated as of December 1, 2018 (the "Pledge Agreement"),
between the School and the Trustee, pursuant to which the School will, inter alia, pledge certain
of its revenues to the Trustee for payments on the Bonds. The Bonds will be secured by, inter
alia, the Pledge Agreement and by an Amended and Restated Mortgage, Security Agreement and
Assignment of Rents, dated as of December 1, 2018 (the "Mortgage"), executed by the Company
in favor of the Trustee.
The Company owns the approximately 45,000 square foot grade nine through twelve
education facility located at 100 East Vadnais Boulevard in the City of Vadnais Heights (the
"Vadnais Heights Schoolhouse") and shall acquire and be the owner of the approximately 30,000
square foot building located at 2925 Country Drive in the City of Little Canada (the "Little
Canada Schoolhouse" and, together with the Vadnais Heights Schoolhouse the "Schoolhouse").
Pursuant to a Lease Agreement, dated as of December 1, 2018 (the "Lease"), between the
Company and the School, the Company will lease the Schoolhouse to the School.
It is understood and agreed that the Bonds and the interest thereon are special, limited
obligations of the Issuer payable solely from revenues provided by the Company, amounts paid
by the Company pursuant to the Loan Agreement, amounts payable by the School pursuant to the
Lease and the Pledge Agreement and amounts held in various funds and accounts as provided in
the Indenture and shall never constitute a general obligation indebtedness of the Issuer within the
meaning of any state constitutional or statutory provision and do not give rise to a general or
moral obligation of the Issuer, the State, or any of its political subdivisions, and do not constitute
a charge against the Issuer's or the State's general credit or taxing powers.
2.
Purchase, Sale and Delivery of Bonds. On the basis of the representations,
warranties and agreements contained herein, but subject to the terms and conditions herein set
forth, the Underwriter hereby agrees to purchase from the Issuer, and the Issuer hereby agrees to
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sell to the Underwriter, the Series 2018A Bonds at a purchase price of $__________ (equal to
the par amount of the Series 2018A Bonds less Underwriter's discount of $__________) and the
Series 2018B Bonds at a purchase price of $__________ (equal to the par amount of the Series
2018B Bonds less Underwriter's discount of $__________).
The Issuer, the Company and the School acknowledge and agree that (i) the purchase and
sale of the Bonds pursuant to this Bond Purchase Agreement is an arm's-length commercial
transaction among the Issuer, the Company, the School and the Underwriter; (ii) in connection
with such transaction, the Underwriter is acting solely as a principal and not as an advisor
(including, without limitation, a Municipal Advisor as such term is defined in Section 975(e) of
the Dodd-Frank Wall Street Reform and Consumer Protection Act), an agent or a fiduciary of the
Issuer, the Company or the School; (iii) the Underwriter has not assumed (individually or
collectively) a fiduciary responsibility in favor of the Issuer, the Company or the School with
respect to (a) the offering of the Bonds or the process leading thereto (whether or not the
Underwriter has advised or is currently advising the Issuer, the Company or the School on other
matters) or (b) any other obligation to the Issuer, the Company or the School except the
obligations expressly set forth in this Bond Purchase Agreement; (iv) the Issuer and the
Company have consulted with their own legal and other professional advisors to the extent they
deemed appropriate in connection with the offering of the Bonds; and (v) the Underwriter has
financial and other interests that differ from those of the Issuer and the Company.
The Issuer will deliver the Bonds in book-entry form (all of the Bonds to be printed, duly
executed, and authenticated, in the form of a single fully registered bond for each stated maturity
of each series of the Bonds) to the Underwriter through the facilities of The Depository Trust
Company, New York, New York, or such other means as may be mutually agreed upon, for the
account of the Underwriter against payment of the purchase price therefor by wire transfer
payable in immediately available funds, on or before 10:00 a.m. EDT on [Closing Date], 2018,
or at such other time and place as the Underwriter, the Issuer, and the School shall agree (the
"Closing Date").
Notwithstanding anything in this Section 2 to the contrary, the Underwriter may elect to
take delivery of the Bonds in temporary form. In such event, the Issuer agrees that the Bonds in
definitive form shall be delivered to the Underwriter no later than 10 days after the Closing Date.
3.
Closing Documents. At or prior to the Closing Date, the Underwriter shall have
received executed copies of the following:
(a)
the Limited Offering Memorandum dated the date hereof (the "Limited Offering
Memorandum"), relating to the Bonds, executed by the Company and the School;
(b)

the Indenture, duly executed by the Issuer and the Trustee;

(c)

the Loan Agreement, duly executed by the Issuer and the Company;

(d)
Company;

the Pledge Agreement, duly executed by the School and acknowledged by the
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(a)
the Account Control Agreement dated as of December 1, 2018 (the "Account
Control Agreement"), among the Trustee, the School, and Farmers & Merchants Savings Bank
(the "Depository Bank");
(b)
the Disbursing Agreement between Land Title, Inc., the Company, and the
Trustee, dated as of December 1, 2018 (the "Disbursing Agreement");
(c)

the Lease, duly executed by the Company and the School;

(d)
the Assignment of Lease dated as of December 1, 2018 (the "Assignment of
Lease"), between the Company and the Trustee;
(e)
the Subordination, Non-Disturbance and Attornment Agreement dated as of
December 1, 2018 (the "SNDA"), among the Company, the School, and the Trustee;
(f)
the Tax Regulatory Agreement dated the Closing Date (the “Tax Agreement”),
between the Company, the School, and the Trustee;
(g)
the Tax Certificate dated the Closing Date (the "Tax Certificate"), duly executed
by the Company and the School, and endorsed by the Issuer;
(h)

the Mortgage, duly executed by the Company;

(i)
the Line of Credit, dated October 10, 2013, between the Bank and the School, and
the Line of Credit Agreement, dated October 10, 2013, between the Bank and the School,
together with any and all documents, amendments, extensions, supplements or restatements
thereto (collectively, the "Line of Credit");
(j)
the Intercreditor Agreement, dated as of December 1, 2018 (the "Intercreditor
Agreement"), by and between the Depository Bank, the Trustee, the School, and the Company;
(k)

a certified copy of the Resolution;

(l)
certified copies of the resolutions adopted by the governing board of the School
authorizing the execution and delivery of the School Documents (as defined herein), authorizing
the approval of the Indenture and the authorization, sale, and issuance of the Bonds by the Issuer,
and approving the Limited Offering Memorandum (the "School Resolutions");
(m)
certified copies of the resolutions adopted by the governing board of the Company
authorizing the execution and delivery of the Company Documents (as defined herein),
authorizing the approval of the Indenture and the authorization, sale, and issuance of the Bonds
by the Issuer, and approving the Limited Offering Memorandum (the "Company Resolutions");
(n)
the Charter School Contract effective July 1, 2015, through June 30, 2020 (the
"Charter Agreement"), between Audubon Center of the North Woods (the "Authorizer") and the
School, pursuant to which the School is authorized as a public charter school;
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(o)
the Continuing Disclosure Agreement dated as of December 1, 2018 (the
"Continuing Disclosure Agreement"), among the Company, the School, and UMB Bank, n.a., as
dissemination agent; and
(p)
the Purchase and Sale Agreement dated June 13, 2018, as amended by the
Amendment to Purchase and Sale Agreement dated September 26, 2018, as further amended by
the Second Amendment to Purchase and Sale Agreement dated November 20, 2018 (collectively,
the "Purchase Agreement"), between RAB LLC and the Company, pursuant to which the
Company will acquire the Little Canada Schoolhouse.
On or before the Closing Date, the Company shall have delivered to the Underwriter the
Limited Offering Memorandum as approved by the Underwriter and reasonably approved by the
Company.
The School agrees to provide the Underwriter, at the expense of the School, with a
reasonable number of additional copies of all of the foregoing documents as the Underwriter
shall request. The Issuer consents (if and to the extent its consent is required) to the use of all the
foregoing documents in connection with the offering, sale, and distribution of the Bonds.
4.
Representations and Covenants of the Issuer.
covenants with the parties hereto:

The Issuer represents to and

(a)
The Issuer is a statutory city, municipal corporation, and political subdivision
duly organized and existing under the laws of the State.
(b)
To the knowledge of the undersigned, the execution and delivery of this Bond
Purchase Agreement does not, and the adoption of the Resolution and the acknowledgement of
the Tax Certificate, and the execution and delivery of the Loan Agreement and the Indenture
(together with this Bond Purchase Agreement, the "Issuer Documents") and the Bonds, and
compliance with the provisions of each of them, under the circumstances contemplated thereby,
will not, in any material respect, conflict with or constitute on the part of the Issuer a breach of or
default under any other agreement or instrument to which the Issuer is a party or any existing
law, administrative regulation, court order or consent decree to which the Issuer is subject.
(c)
So long as any of the Bonds remain outstanding and except as may be authorized
by the Resolution, the Loan Agreement or the Indenture, the Issuer will not issue or sell any
bonds or other obligations, other than the Bonds, the interest and premium, if any, or principal of
which will be payable from the amounts derived by the Issuer from the Company pursuant to the
Loan Agreement and will not pledge the Loan Agreement or the payments to be made thereunder
other than to the payment of the Bonds and the interest thereon.
(d)
The Issuer has the power and authority to carry out and consummate the
transactions contemplated by the Issuer Documents.
(e)
No litigation is pending or threatened against the Issuer, to the knowledge of the
Issuer, (i) seeking to restrain or enjoin the issuance or delivery of any of the Bonds or the
application of proceeds of the Bonds or the collection of revenues or other security pledged
under the Indenture or the Resolution, (ii) in any way contesting or affecting any authority for
5
CO\5960958.4

the issuance of the Bonds or the validity of the Bonds, the Resolution or the Issuer Documents,
or (iii) in any way contesting the existence or powers of the Issuer.
(f)
The Issuer Documents have been duly authorized, and once executed and
delivered by the Issuer, and, assuming due authorization, execution, and delivery by the other
parties thereto, will each be in full force and effect.
(g)
The Bonds, when delivered in accordance with the Indenture and paid for by the
Underwriter on the Closing Date as provided herein, will have been duly authorized, executed,
and delivered by the Issuer and will be valid and binding special, limited obligations of the Issuer
payable solely from the revenues and other property pledged and assigned for such payment as
provided in the Indenture.
(h)
The information relating to the Issuer contained in the Limited Offering
Memorandum under the captions "THE ISSUER" or "ABSENCE OF LITIGATION – Issuer"
(collectively, the "Issuer Portion") did not, as of the date thereof, and do not, as of the date
hereof, make any untrue statement of a material fact or omit to state a material fact with respect
to the Issuer necessary to make the statements made with respect thereto, in the light of the
circumstances under which they were made, not misleading. The Issuer makes no representation
as to any other information contained in the Limited Offering Memorandum.
Any certificate signed by an authorized signatory of the Issuer and delivered to the
Underwriter shall be deemed a representation by the Issuer to the Underwriter as to the
statements made in such certificate.
5.
Representations and Warranties of the School.
warrants to the parties hereto:

The School represents and

(a)
The School (i) is a Minnesota nonprofit corporation and is a tax exempt
organization as described in Section 501(c)(3) of the Code, and is in existence under the laws of
the State; (ii) has the full legal right, power and authority to lease its properties and assets, and to
carry on its business as now being conducted by it, and as contemplated by the Pledge
Agreement, the Account Control Agreement, the Tax Agreement, the Tax Certificate, this Bond
Purchase Agreement, the Continuing Disclosure Agreement, the Lease, the SNDA, the Line of
Credit, the Intercreditor Agreement, and the Charter Agreement (collectively, the "School
Documents"); and (iii) has the full legal right, power and authority to execute and deliver the
School Documents and the Limited Offering Memorandum and to perform all the undertakings
of the School under the School Documents.
(b)
By all necessary official action of the School prior to or concurrently with the
acceptance hereof, the School has duly authorized all necessary action to be taken by it for (i) the
issuance and sale of the Bonds, (ii) the approval, execution and delivery of, and the performance
by the School of the obligations on its part, contained in the Bonds, the Limited Offering
Memorandum, and the School Documents, and (iii) the consummation by it of all other
transactions contemplated by the Limited Offering Memorandum, and the School Documents
and any and all such other agreements and documents as may be required to be executed,

6
CO\5960958.4

delivered and/or received by the School in order to carry out, give effect to, and consummate the
transactions contemplated herein and in the Limited Offering Memorandum.
(c)
The School Documents and the Limited Offering Memorandum have been duly
executed and delivered by the School or will be executed and delivered prior to or on the Closing
Date.
(d)
The execution and delivery by the School of the School Documents and the
Limited Offering Memorandum, and the performance by the School of its obligations under the
School Documents, and the consummation by the School of the transactions contemplated
hereby, will not violate any provision of any articles of incorporation, bylaws or any resolution
of the School, or of any mortgage, indenture, contract, agreement, document, instrument, or other
undertaking to which the School is a party or which purports to be binding upon the School or
upon any of its assets, including the Charter Agreement, or to the knowledge of the School, any
provision of law, rule, or regulation applicable to the School, or any order or decree of any court
or other agency or government or governmental instrumentality.
(e)
Assuming the due authorization, execution, and delivery thereof by any other
party thereto, each of the School Documents is a legal, valid, and binding obligation of the
School enforceable against the School in accordance with its terms subject to (i) the exercise of
judicial discretion in accordance with general principles of equity, and (ii) bankruptcy,
insolvency, reorganization, moratorium, and other similar laws affecting creditors' rights
heretofore or hereafter enacted to the extent constitutionally applicable.
(f)
To the knowledge of the School, the School is not in violation in any material
respect under any applicable constitutional provision, law, or administrative regulation of the
State or the United States of America. The School is not in breach or default of any applicable
judgment or decree or any loan agreement, indenture, bond, note, agreement, or other instrument
to which the School is a party or to which the School is or any of its property or assets are
otherwise subject, and no event has occurred and is continuing which constitutes or with the
passage of time or the giving of notice, or both, would constitute a default or event of default by
the School under any of the foregoing; and the execution and delivery of the Bonds and the
School Documents and the Limited Offering Memorandum and compliance with the provisions
on the School's part contained in the School Documents, will not conflict with or constitute a
violation in any material respect under any constitutional provision, law, or administrative
regulation and will not conflict with or constitute a breach of or default under any judgment,
decree, loan agreement, indenture, bond, note, agreement, or other instrument to which the
School is a party or to which the School is or to which any of its property or assets are otherwise
subject nor will any such execution, delivery, adoption, or compliance result in the creation or
imposition of any lien, charge or other security interest or encumbrance of any nature whatsoever
upon any of the property or assets of the School to be pledged to secure the Bonds or under the
terms of any such law, regulation or instrument, except as provided by the School Documents.
(g)
All authorizations, approvals, licenses, permits, consents, and orders of any
governmental authority, legislative body, board, agency, or commission having jurisdiction of
the matter which are required for the due authorization of, which would constitute a condition
precedent to, or the absence of which would materially adversely affect the due performance by
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the School of its obligations under the School Documents and the Bonds have been duly
obtained. The Company or the School has obtained, or will obtain on or before the date required
therefor, all licenses, authorizations, permits and approvals from applicable local, state, and
federal governmental agencies necessary for it to construct and operate, or cause to be
constructed and operated, the Schoolhouse as charter school facilities as contemplated by the
School Documents. The School knows of no reason that such licenses, authorizations, permits,
and approvals will not be issued or reissued in a timely manner. Except as otherwise disclosed in
the Limited Offering Memorandum, no approval, authorization, consent or other order of any
public board or body not presently obtained or which will not be obtained by the Closing Date is
required for the transactions contemplated hereby (other than such notices and filings, if any as
may be required under the securities or Blue Sky laws of any jurisdiction, and other than such
approvals and permits required in connection with the Schoolhouse which can be obtained or are
required only following the Closing Date).
(h)
There is no litigation, action, suit, proceeding, inquiry, or investigation, at law or
in equity, before or by any court, government agency, public board, or body, pending or, to the
knowledge of the School after due inquiry, threatened against the School, affecting the existence
of the School or the titles of its officers to their respective offices, or affecting or seeking to
prohibit, restrain, or enjoin the sale, issuance, or delivery of the Bonds, or the collection of the
Pledged Revenues, or the construction or operation of the Schoolhouse pursuant to the School
Documents or in any way contesting or affecting the validity or enforceability of the Bonds, the
School Documents, or contesting the exclusion from gross income of interest on the Series
2018A Bonds for federal income tax purposes, or contesting in any way the completeness or
accuracy of the Limited Offering Memorandum or any supplement or amendment thereto, or
contesting the powers of the School or any authority for the issuance of the Bonds, or the
execution and delivery of the School Documents, nor, to the knowledge of the School, is there
any basis therefor, wherein an unfavorable decision, ruling, or finding would materially
adversely affect the (i) validity or enforceability of the Bonds or the School Documents or (ii)
condition, financial or otherwise, of the School.
(i)
The information relating to the School and its facilities, operations and financial
position in the Limited Offering Memorandum including but not limited to the statements and
information under the Limited Offering Memorandum headings "SUMMARY
INFORMATION," "INTRODUCTORY STATEMENT," "THE SCHOOL," "THE
COMPANY," "THE SERIES 2018 PROJECT," "PLAN OF FINANCE AND REFINANCE,"
"BONDHOLDERS' RISKS," "FINANCIAL STATEMENTS," "BUDGET PROJECTION,"
"CONTINUING DISCLOSURE," "ABSENCE OF LITIGATION – The School," in Appendices
A, B, and C to the Limited Offering Memorandum, and incorporated by reference into the
Limited Offering Memorandum were, as of the date thereof, are, as of the date hereof, and will
be, as of the Closing Date, true and correct in all material respects, and did not, as of the date
thereof, do not, as of the date hereof, and will not, as of the Closing Date, omit any statement or
information which is necessary to make the statements and information therein, in light of the
circumstances under which they are made, not misleading in any material respect. To the
knowledge of the School, the Limited Offering Memorandum, as of its date and as of the Closing
Date, does not and will not contain any untrue statement of a material fact, and the Limited
Offering Memorandum, as of its date and as of the Closing Date, does not and will not omit to
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state a material fact required to be stated therein or necessary to make the statements made
therein, in the light of the circumstances under which they were made, not misleading.
(j)
The audited financial statements of the School for the fiscal years ended June 30,
2016, 2017, and 2018, the unaudited financial statements of the School for the four month
periods ended October 31, 2017 and 2018, and other financial information regarding the School,
incorporated by reference into, or set forth in, as applicable, the Limited Offering Memorandum
fairly present, in all material respects, the financial position and results of the School's operations
as of the dates and for the periods therein set forth. Prior to the Closing Date, there will be no
adverse change of a material nature in such financial position, results of operations or condition,
financial or otherwise, of the School. The financial projections of the School and the Company
included in the Limited Offering Memorandum present a reasonable projection of the matters
included therein and are based on reasonable assumptions.
(k)
The Limited Offering Memorandum is hereby deemed final as of its date within
the meaning of paragraph (b)(1) of Rule 15c2-12 of the Securities Exchange Act of 1934, as
amended ("Rule 15c2-12"), and the School acknowledges the lawful use by the Underwriter of
the Limited Offering Memorandum in connection with the offering and sale of the Bonds,
subject to compliance with applicable federal and state securities laws.
(l)
Except as disclosed in the Limited Offering Memorandum, in the past five years,
the School has complied, in all material respects, with all previous undertakings in a written
contract or agreement specified in paragraph (b)(5)(i) of Rule 15c2-12.
(m)
The School is an organization (i) organized and operated exclusively for
charitable purposes and not for pecuniary profit, and (ii) no part of the net earnings of which
inure to the benefit of any Person, private stockholder, or individual, all within the meaning of
the Securities Act and the Securities and Exchange Act of 1934, as amended (the "Exchange
Act"), respectively.
(n)
The School represents and warrants that, except for those matters discussed
generally in the Limited Offering Memorandum under the caption "BONDHOLDERS' RISKS,"
it knows of no event or circumstance which presently appears likely to occur which would cause
it not to have the economic ability to meet all the obligations imposed under the School
Documents.
(o)
Except as disclosed in the Limited Offering Memorandum, the School is not in
default in the payment of principal of or premium, if any, or interest on any obligation issued by
it.
(p)
Except as disclosed in the Limited Offering Memorandum, the School has not
been in default at any time after December 31, 1975, as to principal or interest with respect to
any obligation guaranteed by the School.
(q)
Prior to the Closing Date, the School will not incur any material liabilities, direct
or contingent, payable from or secured by any of the Pledged Revenues or assets which will
secure the Bonds without the prior approval of the Underwriter.
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(r)
Any certificates in connection with the issuance of the Bonds signed by or on
behalf of the School or any of its officers, directors, agents, or employees and delivered to the
Underwriter, the Trustee or the Issuer on or prior to the Closing Date, and any representation of
the School in any School Document shall be deemed a representation and warranty by the School
to the Issuer, the Trustee, the Company and the Underwriter as to the truth of the statements
therein contained and may be relied upon by the Issuer, the Trustee, the Company and the
Underwriter and counsel for the same and Kennedy & Graven, Chartered, Bond Counsel.
(s)
The Charter Agreement is in full force and effect, and the School is not in default
or violation of any provision of the Charter Agreement.
(t)
The School has received, and there are currently in full force and effect, all
permits, licenses, franchises, accreditations and certifications necessary, including but not limited
to the Charter Agreement, (i) to conduct its businesses as those businesses are being conducted
currently, as described in the Limited Offering Memorandum and (ii) to acquire, construct, and
equip the Little Canada Schoolhouse, except as described in Section 5(g) hereof.
(u)
The School is in possession of a Phase I environmental site assessment dated
October 7, 2004 (the "Vadnais Heights Phase I") and a Phase I environmental site assessment
dated November 5, 2018 (the "Little Canada Phase I" and, together with the Vadnais Heights
Phase I, the "Environmental Reports"), which were performed on the sites of the Schoolhouse,
and the Environmental Reports have not revealed any contamination of such site or any violation
of any rules or regulations of the Environmental Protection Agency or any other applicable local,
state, or federal environmental law, regulation, ordinance, or administrative or judicial order,
except as described in the Limited Offering Memorandum.
The description of the
Environmental Reports set forth in the Limited Offering Memorandum is accurate.
The School acknowledges that the Issuer has furnished for inclusion in the Limited
Offering Memorandum only the statements and information appearing in the Issuer Portion, and
all other information contained in the Limited Offering Memorandum has been furnished by
parties other than the Issuer, which other information has not been independently verified by the
Issuer.
The School represents that the governing body of the School has reviewed and approved
the information in the Limited Offering Memorandum and hereby authorizes the Limited
Offering Memorandum to be used by the Underwriter in connection with the limited offering and
sale of the Bonds. The School hereby approves the form of, and consents to and ratifies the
Underwriter's lawful use of, the Limited Offering Memorandum, in connection with the offering
and sale of the Bonds and in connection with any Blue Sky qualifications. The School hereby
confirms that it does not object to the distribution of the Limited Offering Memorandum in
electronic form.
Further, the School:
(a)
covenants and agrees to cause reasonable quantities of the Limited Offering
Memorandum to be delivered to the Underwriter, within seven Business Days of the date hereof
and, in the event the Closing Date is less than seven Business Days after the date hereof, upon
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request of the Underwriter in sufficient time to accompany any confirmation requesting payment
from any customers of the Underwriter, provided that five copies of the Limited Offering
Memorandum shall be executed on behalf of the School by the authorized officer thereof;
(b)
represents and warrants that, if, after the date of this Bond Purchase Agreement
and until 25 days after the End of the Underwriting Period (within the meaning of Rule 15c2-12),
any event shall occur involving or affecting the School or to the knowledge of the School
affecting the information in the Limited Offering Memorandum as a result of which it is
necessary to amend or supplement the Limited Offering Memorandum in order to make the
statements therein, in light of the circumstances when the Limited Offering Memorandum are
delivered to the Underwriter, not misleading, or if it is necessary to amend or supplement the
Limited Offering Memorandum to comply with law, to notify the Underwriter (and for the
purposes of this clause (b) to provide the Underwriter with such information as it may from time
to time request), and to forthwith prepare and furnish a reasonable number of copies of either
amendments or supplements to the Limited Offering Memorandum so that the statements in the
Limited Offering Memorandum as so amended and supplemented will not, in light of the
circumstances when the Limited Offering Memorandum are delivered to any customer of the
Underwriter, be misleading or so that the Limited Offering Memorandum shall comply with law;
provided, however, if such event shall occur on or prior to the Closing Date, the Underwriter in
its sole discretion shall have the right to terminate the obligations of the Underwriter hereunder
by written notice to the School, the Company and the Issuer, in which event the Underwriter
shall be under no obligation to purchase and pay for the Bonds;
(c)
represents and warrants that, at the time of the Issuer's and the School's
acceptance hereof and (unless an event occurs in the nature described in paragraph (b) of this
Section) at all times subsequent thereto during the period up to and including 25 days subsequent
to the End of the Underwriting Period, the Limited Offering Memorandum does not and will not
contain any untrue statement of a material fact or omit to state any material fact required to be
stated therein or necessary to make the statements therein not misleading;
(d)
represents and warrants that, if the Limited Offering Memorandum is
supplemented or amended pursuant to paragraph (b) of this Section, at the time of each
supplement or amendment thereto and (unless subsequently again supplemented or amended
pursuant to such paragraph) at all times subsequent thereto during the period up to and including
25 days subsequent to the End of the Underwriting Period, the Limited Offering Memorandum
as so supplemented or amended will not contain any untrue statement of a material fact or omit
to state any material fact regarding the School or School's operations required to be stated therein
or necessary to make the statements therein not misleading; and
(e)
shall take all necessary action on its part to cause the Bonds to comply with the
provisions of the laws and regulations of the State pursuant to which the Bonds are issued and
the provisions of the Code and will not take any action, or permit any action within its control to
be taken, that would violate such provisions or that would cause interest on the Series 2018A
Bonds to lose the exemption from federal income taxation of interest thereon.
Unless otherwise notified in writing by the Underwriter on or before the Closing Date,
the Issuer and the School can assume that the "End of the Underwriting Period" for purposes of
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Rule 15c2-12 shall be the Closing Date. If such notice is so given in writing by the Underwriter,
the Underwriter agrees to notify the Issuer and the School in writing following the occurrence of
the "End of the Underwriting Period" as defined in Rule 15c2-12. The "End of the Underwriting
Period" as used in this Bond Purchase Agreement shall mean the Closing Date or such later date
as to which notice is given by the Underwriter in accordance with the preceding two sentences.
6.
Representations and Warranties of the Company. The Company represents and
warrants to the parties hereto:
(a)
The Company (i) is a Minnesota nonprofit corporation and is a tax exempt
organization as described in Section 501(c)(3) of the Code, (ii) is in existence under the laws of
the State; (iii) has the full legal right, power and authority to own its properties and assets, and to
carry on its business as now being conducted by it, and as contemplated by this Bond Purchase
Agreement, the Purchase Agreement, the Loan Agreement, the Disbursing Agreement, the
Lease, the Assignment of Lease, the SNDA, the Tax Agreement, the Tax Certificate, the
Continuing Disclosure Agreement, the Mortgage, and the Intercreditor Agreement (collectively,
the "Company Documents"); and (iv) has the full legal right, power and authority to execute and
deliver the Company Documents and the Limited Offering Memorandum and to perform all the
undertakings of the Company under the Company Documents.
(b)
By all necessary official action of the Company prior to or concurrently with the
acceptance hereof, the Company has duly authorized all necessary action to be taken by it for
(i) the issuance and sale of the Bonds, (ii) the approval, execution and delivery of, and the
performance by the Company of the obligations on its part, contained in the Company
Documents, and (iii) the consummation by it of all other transactions contemplated by the
Limited Offering Memorandum, and the Company Documents and any and all such other
agreements and documents as may be required to be executed, delivered and/or received by the
Company in order to carry out, give effect to, and consummate the transactions contemplated
herein and in the Limited Offering Memorandum.
(c)
The Company Documents have been duly executed and delivered by the
Company or will be executed and delivered prior to or on the Closing Date.
(d)
The execution and delivery by the Company of the Company Documents and the
Limited Offering Memorandum, and the performance by the Company of its obligations under
the Company Documents, and the consummation by the Company of the transactions
contemplated hereby, will not violate any provision of any articles of organization, operating
agreement, or any resolution of the Company, or of any mortgage, indenture, contract,
agreement, document, instrument, or other undertaking to which the Company is a party or
which purports to be binding upon the Company or upon any of its assets, or to the knowledge of
the Company, any provision of law, rule, or regulation applicable to the Company, or any order
or decree of any court or other agency or government or governmental instrumentality.
(e)
Assuming the due authorization, execution, and delivery thereof by any other
party thereto, each of the Company Documents is a legal, valid, and binding obligation of the
Company enforceable against the Company in accordance with its terms subject to (i) the
exercise of judicial discretion in accordance with general principles of equity, and (ii)
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bankruptcy, insolvency, reorganization, moratorium, and other similar laws affecting creditors'
rights heretofore or hereafter enacted to the extent constitutionally applicable.
(f)
To the knowledge of the Company, the Company is not in violation in any
material respect under any applicable constitutional provision, law, or material administrative
regulation of the State or the United States of America. The Company is not in breach or default
of any applicable judgment or decree or any loan agreement, indenture, bond, note, agreement,
or other instrument to which the Company is a party or to which the Company is or any of its
property or assets are otherwise subject, and no event has occurred and is continuing which
constitutes or with the passage of time or the giving of notice, or both, would constitute a default
or event of default by the Company under any of the foregoing; and the execution and delivery
of the Company Documents and compliance with the provisions on the Company's part
contained in the Company Documents, will not conflict with or constitute a violation in any
material respect under any constitutional provision, law, or material administrative regulation
and will not conflict with or constitute a breach of or default under any judgment, decree, loan
agreement, indenture, bond, note, agreement, or other instrument to which the Company is a
party or to which the Company is or to which any of its property or assets are otherwise subject
nor will any such execution, delivery, adoption, or compliance result in the creation or
imposition of any lien, charge or other security interest or encumbrance of any nature whatsoever
upon any of the property or assets of the Company to be pledged to secure the Bonds or under
the terms of any such law, regulation or instrument, except as provided by the Company
Documents.
(g)
All authorizations, approvals, licenses, permits, consents, and orders of any
governmental authority, legislative body, board, agency, or commission having jurisdiction of
the matter which are required for the due authorization of, which would constitute a condition
precedent to, or the absence of which would materially adversely affect the due performance by
the Company of its obligations under the Company Documents and the Bonds have been duly
obtained. The Company or the School has obtained, or will obtain on or before the date required
therefor, all licenses, authorizations, permits and approvals from applicable local, state, and
federal governmental agencies necessary for it to operate, or lease to the School for its operation
of the Schoolhouse as charter school facilities as contemplated by the Company Documents.
The Company knows of no reason that such licenses, authorizations, permits, and approvals will
not be issued or reissued in a timely manner. Except as otherwise disclosed in the Limited
Offering Memorandum, no approval, authorization, consent or other order of any public board or
body not presently obtained or which will not be obtained by the Closing Date is required for the
transactions contemplated hereby (other than such notices and filings, if any as may be required
under the securities or Blue Sky laws of any jurisdiction, and other than such approvals and
permits required in connection with the Schoolhouse which can be obtained or are required only
following the Closing Date).
(h)
There is no litigation, action, suit, proceeding, inquiry, or investigation, at law or
in equity, before or by any court, government agency, public board, or body, pending or, to the
knowledge of the Company after due inquiry, threatened against the Company, affecting the
existence of the Company or the titles of its managers to their respective offices, or affecting or
seeking to prohibit, restrain, or enjoin the sale, issuance, or delivery of the Bonds, or the
collection of the Pledged Revenues, or the construction or operation of the Schoolhouse pursuant
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to the Company Documents or in any way contesting or affecting the validity or enforceability of
the Bonds, the Company Documents, or contesting the exclusion from gross income of interest
on the Series 2018A Bonds for federal income tax purposes, or contesting in any way the
completeness or accuracy of the Limited Offering Memorandum or any supplement or
amendment thereto, or contesting the powers of the Company or any authority for the issuance of
the Bonds, or the execution and delivery of the Company Documents, nor, to the knowledge of
the Company, is there any basis therefor, wherein an unfavorable decision, ruling, or finding
would materially adversely affect the (i) validity or enforceability of the Bonds or the Company
Documents or (ii) condition, financial or otherwise, of the Company.
(i)
The information relating to the Company and the Company's facilities, and
operations and financial position, in the Limited Offering Memorandum including but not
limited to the statements and information under the Limited Offering Memorandum headings
"SUMMARY INFORMATION," "INTRODUCTORY STATEMENT," "THE COMPANY,"
"THE SERIES 2018 PROJECT," "PLAN OF FINANCE AND REFINANCE,"
"BONDHOLDERS' RISKS," "ABSENCE OF LITIGATION – The Company" and in Appendix
A to the Limited Offering Memorandum were, as of the date thereof, are, as of the date hereof,
and will be, as of the Closing Date, true and correct in all material respects, and did not, as of the
date thereof, do not, as of the date hereof, and will not, as of the Closing Date, omit any
statement or information which is necessary to make the statements and information therein, in
light of the circumstances under which they are made, not misleading in any material respect. To
the knowledge of the Company, the Limited Offering Memorandum, as of its date and as of the
Closing Date, does not and will not contain any untrue statement of a material fact, and the
Limited Offering Memorandum, as of its date and as of the Closing Date, does not and will not
omit to state a material fact required to be stated therein or necessary to make the statements
made therein, in the light of the circumstances under which they were made, not misleading.
(j)
The financial projections of the Company and the School included in the Limited
Offering Memorandum present a reasonable projection of the matters included therein and are
based on reasonable assumptions.
(k)
The Limited Offering Memorandum is hereby deemed final as of its date within
the meaning of paragraph (b)(1) of Rule 15c2-12 and the Company acknowledges the lawful use
by the Underwriter of the Limited Offering Memorandum in connection with the offering and
sale of the Bonds, subject to compliance with applicable federal and state securities laws.
(l)
Except as disclosed in the Limited Offering Memorandum, in the past five years,
the Company has complied, in all material respects, with all previous undertakings in a written
contract or agreement specified in paragraph (b)(5)(i) of Rule 15c2-12.
(m)
The Company is an organization (i) organized and operated exclusively for
charitable purposes and not for pecuniary profit, and (ii) no part of the net earnings of which
inure to the benefit of any Person, private stockholder, or individual, all within the meaning of
the Securities Act and the Securities and Exchange Act, respectively.
(n)
The Company represents and warrants that, except for those matters discussed
generally in the Limited Offering Memorandum under the caption "BONDHOLDERS' RISKS,"
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it knows of no event or circumstance which presently appears likely to occur which would cause
it not to have the economic ability to meet all the obligations imposed under the Company
Documents.
(o)
Except as provided in the Limited Offering Memorandum, the Company is not in
default in the payment of principal of or premium, if any, or interest on any obligation issued by
it.
(p)
Except as provided in the Limited Offering Memorandum, the Company has not
been in default at any time after December 31, 1975, as to principal or interest with respect to
any obligation guaranteed by the Company.
(q)
Prior to the Closing Date, the Company will not incur any material liabilities,
direct or contingent, payable from or secured by any of the Pledged Revenues or assets which
will secure the Bonds without the prior approval of the Underwriter.
(r)
Any certificates in connection with the issuance of the Bonds signed by or on
behalf of the Company or any of its managers, governors, agents, or employees and delivered to
the Underwriter, the Trustee or the Issuer on or prior to the Closing Date, and any representation
of the Company in any Company Document shall be deemed a representation and warranty by
the Company to the Issuer, the Trustee, the School and the Underwriter as to the truth of the
statements therein contained and may be relied upon by the Issuer, the Trustee, the School and
the Underwriter and counsel for the same and Bond Counsel.
(s)
The Company has received, and there are currently in full force and effect, all
permits, licenses, franchises, accreditations and certifications necessary, (i) to conduct its
businesses as those businesses are being conducted currently, as described in the Limited
Offering Memorandum and (ii) to acquire, construct, and equip the Schoolhouse, except as
described in Section 6(g) hereof.
(t)
The Company is in possession of the Environmental Reports, which were
performed on the sites of the Schoolhouse, and such Environmental Reports have not revealed
any contamination of such site or any violation of any rules or regulations of the Environmental
Protection Agency or any other applicable local, state, or federal environmental law, regulation,
ordinance, or administrative or judicial order, except as described in the Limited Offering
Memorandum. The description of such Environmental Reports set forth in the Limited Offering
Memorandum is accurate.
The Company acknowledges that the Issuer has furnished for inclusion in the Limited
Offering Memorandum only the statements and information appearing in the Issuer Portion, and
all other information contained in the Limited Offering Memorandum has been furnished by
parties other than the Issuer, which other information has not been independently verified by the
Issuer.
The Company represents that the governing body of the Company has reviewed and
approved the information in the Limited Offering Memorandum and hereby authorizes the
Limited Offering Memorandum to be used by the Underwriter in connection with the limited
offering and sale of the Bonds. The Company hereby approves the form of, and consents to and
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ratifies the Underwriter's lawful use of, the Limited Offering Memorandum, in connection with
the offering and sale of the Bonds and in connection with any Blue Sky qualifications. The
Company hereby confirms that it does not object to the distribution of the Limited Offering
Memorandum in electronic form.
Further, the Company:
(a)
covenants and agrees to cause reasonable quantities of the Limited Offering
Memorandum to be delivered to the Underwriter, within seven Business Days of the date hereof
and, in the event the Closing Date is less than seven Business Days after the date hereof, upon
request of the Underwriter in sufficient time to accompany any confirmation requesting payment
from any customers of the Underwriter, provided that five copies of the Limited Offering
Memorandum shall be executed on behalf of the Company by an authorized manager thereof;
(b)
represents and warrants that, if, after the date of this Bond Purchase Agreement
and until 25 days after the End of the Underwriting Period (within the meaning of Rule 15c2-12),
any event shall occur involving or affecting the Company or to the knowledge of the Company
affecting the information in the Limited Offering Memorandum as a result of which it is
necessary to amend or supplement the Limited Offering Memorandum in order to make the
statements therein, in light of the circumstances when the Limited Offering Memorandum are
delivered to the Underwriter, not misleading, or if it is necessary to amend or supplement the
Limited Offering Memorandum to comply with law, to notify the Underwriter (and for the
purposes of this clause (b) to provide the Underwriter with such information as it may from time
to time request), and to forthwith prepare and furnish a reasonable number of copies of either
amendments or supplements to the Limited Offering Memorandum so that the statements in the
Limited Offering Memorandum as so amended and supplemented will not, in light of the
circumstances when the Limited Offering Memorandum are delivered to any customer of the
Underwriter, be misleading or so that the Limited Offering Memorandum shall comply with law;
provided, however, if such event shall occur on or prior to the Closing Date, the Underwriter in
its sole discretion shall have the right to terminate the obligations of the Underwriter hereunder
by written notice to the Company, the School and the Issuer, in which event the Underwriter
shall be under no obligation to purchase and pay for the Bonds;
(c)
represents and warrants that, at the time of the Issuer's and the Company's
acceptance hereof and (unless an event occurs in the nature described in paragraph (b) of this
Section) at all times subsequent thereto during the period up to and including 25 days subsequent
to the End of the Underwriting Period, the Limited Offering Memorandum does not and will not
contain any untrue statement of a material fact or omit to state any material fact required to be
stated therein or necessary to make the statements therein not misleading;
(d)
represents and warrants that, if the Limited Offering Memorandum is
supplemented or amended pursuant to paragraph (b) of this Section, at the time of each
supplement or amendment thereto and (unless subsequently again supplemented or amended
pursuant to such paragraph) at all times subsequent thereto during the period up to and including
25 days subsequent to the End of the Underwriting Period, the Limited Offering Memorandum
as so supplemented or amended will not contain any untrue statement of a material fact or omit
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to state any material fact regarding the Company or Company's operations required to be stated
therein or necessary to make the statements therein not misleading; and
(e)
shall take all necessary action on its part to cause the Bonds to comply with the
provisions of the laws and regulations of the State pursuant to which the Bonds are issued and
the provisions of the Code and will not take any action, or permit any action within its control to
be taken, that would violate such provisions or that would cause interest on the Series 2018A
Bonds to lose the exemption from federal income taxation of interest thereon.
Unless otherwise notified in writing by the Underwriter on or before the Closing Date,
the Issuer and the Company can assume that the "End of the Underwriting Period" for purposes
of Rule 15c2-12 shall be the Closing Date. If such notice is so given in writing by the
Underwriter, the Underwriter agrees to notify the Issuer and the Company in writing following
the occurrence of the "End of the Underwriting Period" as defined in Rule 15c2-12. The "End of
the Underwriting Period" as used in this Bond Purchase Agreement shall mean the Closing Date
or such later date as to which notice is given by the Underwriter in accordance with the
preceding two sentences.
7.
Covenants of the Issuer. The Issuer covenants with the parties hereto that if
between the date of this Bond Purchase Agreement and the date that is 25 days following the
Closing Date an event occurs that is actually known to the Issuer, and that affects the Issuer, that
would cause the Issuer Portion to contain an untrue statement of a material fact or to omit to state
a material fact necessary in order to make the statements therein with respect to the Issuer, in
light of the circumstances under which they were made, not misleading, then the Issuer shall
notify the Underwriter and, if in the opinion of the Issuer or the Underwriter such event requires
an amendment or supplement to the Limited Offering Memorandum, the Issuer, solely at the
expense of the Company, will amend or supplement the Limited Offering Memorandum in a
form and in a manner jointly approved by the Issuer and the Underwriter.
8.
Conditions to Obligations of the Issuer; Consent of Issuer to Use of the Limited
Offering Memorandum.
(a)
The obligations of the Issuer under this Bond Purchase Agreement shall be
subject to the Issuer having received such legal opinions, certificates, proceedings, instruments,
and other documents as, in the sole discretion of counsel to the Issuer, are necessary in order to
satisfy, or evidence satisfaction of, the conditions precedent in the Issuer Documents, relating to
the issuance and sale of the Bonds.
(b)
No provision, covenant, or agreement contained in this Bond Purchase
Agreement, and no obligation herein imposed upon the Issuer, or the breach thereof, shall
constitute a debt, liability or obligation of the Issuer or the State or any political subdivision
thereof, and shall be payable solely from revenues derived from and the payments received under
the Loan Agreement, the Pledge Agreement and, upon an event of default, the Mortgage.
Neither the faith and credit nor the taxing power of the Issuer, the State, or any political
subdivision or agency thereof is pledged to the payment of the principal of, premium, if any, or
interest on the Bonds. In making the representations, warranties, agreement, and covenants in
this Bond Purchase Agreement, the Issuer has no obligation, and shall not be directly, indirectly,
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contingently or otherwise liable for any costs, expenses, losses, damaging claims or actions of
any conceivable kind under any conceivable theory under this Bond Purchase Agreement or any
document or instrument referred to herein or by reason of or in connection with this Bond
Purchase Agreement or other document or instrument except to the extent that the Issuer receives
amounts from the Company for such purpose. None of the Issuer or any affiliate, member,
officer, director, official, supervisor, employee and agent past, present and future of the Issuer
and each person, if any, who controls any of the forgoing within the meaning of Section 15 of the
Securities Act of 1933, as amended, or Section 20 of the Securities Exchange Act of 1934, as
amended (collectively the "Issuer Indemnified Parties") shall have any monetary liability arising
out of the obligations of the Issuer hereunder or in connection with any connection with any
covenant, representation, or warranty made by the Issuer herein, and neither the Issuer nor any
Issuer Indemnified Party shall be obligated to pay any amounts in connection with the
transactions contemplated hereby other than from Revenues or other moneys received from the
Company.
(c)
The Underwriter acknowledges that none of the Issuer or any Issuer Indemnified
Party have participated in the preparation of the Limited Offering Memorandum, undertaken to
furnish information to the Underwriter, or conducted any independent investigation or inquiry or
otherwise to ascertain the accuracy or completeness of any information that may have been
furnished to the Underwriter, except for the Issuer Portion; and except for the Issuer Portion,
none of the Issuer or any Issuer Indemnified Party has any responsibility with respect to the
sufficiency, accuracy, or completeness of any of the information in the Limited Offering
Memorandum or any other document used in connection with the offer and sale of the Bonds.
On the basis of the foregoing, the Issuer hereby consents to the Underwriter's lawful use of the
Limited Offering Memorandum in connection with the offer, sale, and distribution of the Bonds.
9.
Conditions to Obligations of Underwriter. The obligation of the Underwriter to
purchase and pay for the Bonds will be subject to (i) the accuracy of the representations and
warranties of the Issuer, the School and the Company herein, (ii) the accuracy of the
representations and warranties made by the School pursuant to the School Documents, (iii) the
accuracy of the representations and warranties of the Company pursuant to the Company
Documents (iv) the performance by the Issuer, the School and the Company of their respective
obligations hereunder, (v) the receipt of the documents specified in Section 3 hereof, and (vi) the
following additional conditions precedent:
(a)
Except as may have been otherwise agreed to by the Underwriter, at the Closing
Date, the Issuer Documents, the School Documents and the Company Documents, and all
official action of the Issuer, the School and the Company relating thereto shall be in full force
and effect and shall not have been amended, modified or supplemented, and the Limited Offering
Memorandum shall not have been amended or supplemented.
(b)
The Underwriter and the Issuer shall have received the approving opinion of Bond
Counsel, substantially in the form attached to the Limited Offering Memorandum as Appendix
E, dated the Closing Date and addressed to, or with a reliance letter to, the Underwriter, the
Issuer, and the Trustee, and a supplemental opinion of Bond Counsel dated the Closing Date and
addressed to the Underwriter substantially in the form of Exhibit A hereto.
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(c)
The Underwriter and the Issuer shall have received the opinions of counsel to the
Company and the School substantially in the forms set forth in Exhibit B hereto, with such
changes as are acceptable to the Underwriter and the Issuer, and addressed to, or with reliance
letters to, the Trustee.
(d)
The Underwriter shall have received a certificate of the Trustee, dated the Closing
Date and signed on behalf of the Trustee, in a form acceptable to the Underwriter and the Issuer.
(e)
The Underwriter shall have received an opinion of Ice Miller LLP, Columbus,
Ohio, as counsel to the Underwriter ("Underwriter's Counsel"), dated the Closing Date and
addressed to, and satisfactory in form and substance to, the Underwriter, as to statements of
material fact in the Limited Offering Memorandum.
(f)
At the Closing Date, the Trustee shall receive in immediately available funds the
amounts necessary for deposit in the funds created in the Indenture as set forth in the closing
memorandum of the Underwriter.
(g)
The Underwriter shall have received evidence satisfactory to the Underwriter of
the Company's acquisition of the Little Canada Schoolhouse on the Closing Date.
(h)
The Underwriter shall have received from the Issuer a Closing Certificate of the
Issuer acceptable in form and substance to the Underwriter.
(i)
The Underwriter shall have received from the School a Closing Certificate of the
School acceptable in form and substance to the Underwriter.
(j)
The Underwriter shall have received from the Company a Closing Certificate of
the Company acceptable in form and substance to the Underwriter.
(k)
The Trustee shall have received the binding commitment to issue an extended
form lender's title insurance policy from a title insurer acceptable to the Underwriter in its sole
discretion in an amount at least equal to the principal amount of the Bonds, in form and
substance acceptable to the Underwriter in its sole discretion.
(l)
The Underwriter shall have received evidence reasonably satisfactory to the
Underwriter to the effect that the insurance coverage of the Company and the School complies
with all applicable requirements of the Loan Agreement, the Pledge Agreement, and the Lease.
(m)
The Underwriter shall have received articles of incorporation of the School
certified by the Minnesota Secretary of State, a copy of the School's Bylaws, Certificate of Good
Standing of the School from the Minnesota Secretary of State of recent date and a copy of the
ruling evidencing the School to be an organization described in section 501(c)(3) of the Code.
(n)
The Underwriter shall have received articles of incorporation of the Company
certified by the Minnesota Secretary of State, a copy of the Company's Bylaws, Certificate of
Good Standing of the Company from the Minnesota Secretary of State of recent date and a copy
of the ruling evidencing the Company to be an organization described in section 501(c)(3) of the
Code.
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(o)

The Underwriter shall have received the School Resolutions.

(p)

The Underwriter shall have received the Company Resolutions.

(q)
The Issuer shall have received copies of all certificates or documents specified in
the Loan Agreement, the Pledge Agreement or the Indenture as conditions precedent to the issue
and sale of the Bonds.
(r)
The Underwriter shall have received written consent of Braun Intertec
Corporation ("Braun") and Vieau Associates, Inc. ("Vieau" and, together with Braun, the
"Consultants"), regarding the inclusion of references to the Consultants and the Environmental
Reports in the Limited Offering Memorandum.
(s)
The Underwriter shall have received written consent of Orion Appraisers, Inc.
("Appraiser"), regarding the inclusion of references to the Appraiser and the Appraisal Report
dated February 3, 2017, and the Appraisal Report dated November 26, 2018 in the Limited
Offering Memorandum.
(t)
The Underwriter shall have received a receipt or other evidence that the Mortgage
has been filed for record with the Ramsey County Recorder/Registrar of Titles.
(u)
The Underwriter shall have received written evidence from the Authorizer or the
State Board of Education that the School is in good standing, and that the Charter Agreement is
currently in full force and effect.
(v)
The Underwriter shall have received written results of docket searches for "AFSA
High School," "Academy for Sciences & Agriculture," "The Agricultural and Food Sciences
Academy," and "AFSA Building Company" showing no outstanding litigation.
(w)
The Underwriter shall have received evidence that the Company has obtained all
necessary building permits for the construction of the Construction Project.
(x)
The Underwriter shall have received evidence satisfactory to the Underwriter that
the Prior Bonds have been redeemed in full and that all security therefor has been released.
(y)
The Underwriter shall have received (i) from the initial purchaser(s) of the Series
2018A Bonds from the Underwriter $__________, equal to the par amount of the Series 2018A
Bonds less underwriter's discount and (ii) from the initial purchaser(s) of the Series 2018B
Bonds from the Underwriter $__________, equal to the par amount of the Series 2018B Bonds
less underwriter's discount.
(z)
The Underwriter and the Issuer shall have received such additional legal opinions,
certificates, proceedings, instruments, and other documents as the Underwriter, Underwriter's
Counsel, the Issuer, or Bond Counsel may reasonably request.
All the opinions, letters, certificates, instruments and other documents mentioned above
or elsewhere in this Bond Purchase Agreement shall be deemed to be in compliance with the
provisions hereof if, but only if, they are in form and substance satisfactory to the Underwriter
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and the Issuer. The Issuer's obligation to issue the Bonds shall be conditioned upon all opinions
and certificates required under this Section 9 including the Issuer as an addressee or expressly
allowing for reliance thereon by the Issuer. Neither the Issuer nor the Underwriter may waive
any such condition without the consent of the other.
10.
Termination by Underwriter. The Underwriter may terminate its obligations
hereunder by written notice to the Issuer and the Company if, at any time subsequent to the date
hereof and at or prior to the Closing Date:
(a)
(i) legislation shall have been enacted by the Congress, or recommended to the
Congress for passage by the President of the United States of America or the U.S. Department
of the Treasury or the Internal Revenue Service or any member of the United States Congress, or
favorably reported for passage to either House of the Congress by any Committee of such House
to which such legislation has been referred for consideration, or (ii) a decision shall have been
rendered by a court established under Article III of the Constitution of the United States, or the
United States Tax Court, or (iii) an order, ruling, regulation, or communication (including a press
release) shall have been issued by the Department of the Treasury of the United States or the
Internal Revenue Service, in each case referred to in clauses (i), (ii), and (iii), with the purpose or
effect, and reasonable likelihood, directly or indirectly, of imposing federal income taxation
upon interest to be received by any holders of the Series 2018A Bonds or other action or events
shall have transpired which may have the purpose or effect, directly or indirectly, of changing
the federal income tax consequences of any of the transactions contemplated herein;
(b)
legislation shall have been enacted or any action taken by the Securities and
Exchange Commission which, in the reasonable opinion of Underwriter's Counsel, has the effect
of requiring the offer or sale of the Bonds or obligations of the general character of the Bonds,
including any or all underlying arrangements, to be registered under the Securities Act of 1933 or
the Indenture to be qualified as an indenture under the Trust Indenture Act of 1939 or any event
shall have occurred which, in the reasonable judgment of the Underwriter or its counsel, makes
untrue or incorrect in any material respect any statement or information contained in the Limited
Offering Memorandum or which, in their reasonable judgment, should be reflected therein in
order to make the statements contained therein not misleading in any material respect;
(c)
in the Underwriter's reasonable judgment, the market price of the Bonds is
adversely affected because: (i) additional material restrictions not in force as of the date hereof
shall have been imposed upon trading in securities generally by a governmental authority or by
any national securities exchange; (ii) the New York Stock Exchange or other national securities
exchange, or any governmental authority, shall impose, as to the Bonds or similar obligations,
the establishment of minimum prices, or any material restriction not now in force, or increase
materially those restrictions now in force, with respect to the extension of credit by, or the charge
to the net capital requirements of, the Underwriter; (iii) a general banking moratorium shall have
been established by Federal or States of New York or Minnesota authorities; (iv) a war involving
the United States of America shall have been declared, or any other national or international
calamity shall have occurred (including but not limited to, an act of terrorism), or any conflict
involving the armed forces of the United States of America shall have escalated to such a
magnitude as to materially affect the Underwriter's ability to market the Bonds; (v) any litigation
shall be instituted, pending or overtly threatened to restrain or enjoin the issuance or sale of the
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Bonds or in any way contesting or affecting any authority or security for or the validity of the
Bonds, or the existence or powers of the Issuer; (vi) any amendment to the federal or state
Constitution or action by any federal or state court, legislative body, regulatory body, or other
authority materially adversely affecting the tax status of the Company, its property, or income
securities (or interest thereon); (vii) any fact or event shall exist or have existed that, in the
Underwriter's judgment, requires or has required an amendment of or supplement to the Limited
Offering Memorandum; (viii) there shall have occurred or any notice shall have been given of
any intended downgrading, suspension, withdrawal, or negative change in credit watch status by
any national rating service to any of the Company's obligations; (ix) the purchase of and payment
for the Bonds by the Underwriter, or the resale of the Bonds by the Underwriter, on the terms
and conditions herein provided shall be prohibited by any applicable law, governmental
authority, board, agency, or commission; or (x) any action has been taken by any agency of the
United States government with the purpose or effect, directly or indirectly, of imposing federal
income taxation upon interest to be received by any holders of the Series 2018A Bonds or which
would, in the Underwriter's reasonable judgment, adversely affect the security for the Bonds;
(d)
there shall have occurred any change which, in the reasonable judgment of the
Underwriter, makes unreasonable or unreliable any of the assumptions upon which (i) the
calculation of yield for purposes of Section 103 of the Code, (ii) the payment of debt service on
the Bonds, or (iii) the basis for the exemption of interest on the Series 2018A Bonds from federal
income taxation, is predicated; or
(e)
the Underwriter concludes in its sole discretion that a change to Minnesota
Statutes, Chapter 124E, as amended, or funding for Minnesota charter schools, has been enacted
or proposed (regardless of whether such change was enacted or proposed prior to, on or after the
date hereof) by the legislative or executive branches of Minnesota state government.
10A. Indemnification by Company and School. (1) The Company and the School,
jointly and severally, agree to pay, defend, protect, indemnify, and hold each of the Bond
Counsel, the Underwriter, Underwriter's Counsel, the Trustee, the Issuer, and the Issuer
Indemnified Parties, and each person, if any, who controls any of the foregoing within the
meaning of Section 15 of the Securities Act of 1933, as amended, or Section 20 of the Securities
Exchange Act of 1934, as amended (each an "Indemnified Party" and all collectively referred to
herein as the "Indemnified Parties") harmless for, from, and against any and all losses, causes of
action (whether in contract, tort, or otherwise), claims, costs, damages, demands, judgments,
liabilities, suits, and expenses (including, without limitation, reasonable costs of investigation,
and attorneys' fees and expenses) of every kind, character, and nature whatsoever (individually
and collectively, the "Liabilities") directly or indirectly arising from or relating to any untrue or
misleading statement of a material fact regarding the Company, the School, or the Company's or
the School's operations or financial position contained in the Limited Offering Memorandum or
alleged untrue or misleading statement regarding the Company, the School, or the Company's or
the School's operations or financial position or caused by any omission or alleged omission from
the Limited Offering Memorandum of any material fact necessary to be stated therein regarding
the Company, the School, or the Company's or the School's operations or financial position in
order to make the statements made therein, in light of the circumstances under which they were
made, not misleading.
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(2)
The Company and the School, jointly and severally, further agree to pay,
defend, protect, indemnify, and hold the Issuer and the Issuer Indemnified Parties
harmless for, from and against any and all Liabilities directly or indirectly arising from or
relating to the Bonds, the Issuer Documents, the Company Documents, the School
Documents or any document related to the issuance and sale of the Bonds, including, but
not limited to, the following:
(i)
any injury to or death of any person or damage to property in or
upon the Schoolhouse or growing out of or connected with the use, non-use,
condition, or occupancy of the Schoolhouse or any part thereof;
(ii)
violation by the Company or the School of any agreement,
covenant, or condition of the Company Documents or the School Documents;
(iii) violation by the Company or the School of any agreement,
contract, or restriction relating to the Schoolhouse;
(iv)
violation by the Company or the School of any law, ordinance, or
regulation affecting the Schoolhouse or any part thereof or the ownership,
occupancy, or use thereof;
(v)

the issuance and sale of the Bonds or any of them; and

(vi)
any statement, information, or certificate furnished by the
Company or the School to the Issuer which is misleading, untrue, incomplete, or
incorrect in any respect.
(3)
The Company and the School, jointly and severally, also agree to pay,
defend, protect, indemnify, and hold harmless each of the Issuer Indemnified Parties for,
from, and against any and all Liabilities directly or indirectly arising from or relating to
(a) any errors or omissions of any nature whatsoever contained in any legal proceedings
or other official representation or inducement made by or to the Issuer pertaining to the
Bonds, and (b) any fraud or misrepresentations or omissions contained in the proceedings
of the Issuer relating to the issuance of the Bonds or pertaining to the financial condition
of the Company or the School which, if known to the Underwriter, might be considered a
factor in such person's decision to purchase the Bonds; provided, however, nothing in this
subsection shall be deemed to provide the Issuer with indemnification for the Issuer's
omissions or misstatements contained in the Issuer Portion of the Limited Offering
Memorandum.
EACH OF THE COMPANY AND THE SCHOOL ACKNOWLEDGES AND AGREES
THAT THE ISSUER AND THE ISSUER INDEMNIFIED PARTIES SHALL BE
INDEMNIFIED HEREUNDER, WITHOUT REGARD TO OR THE NECESSITY FOR
ANY BREACH OR FAULT ON THE COMPANY'S OR THE SCHOOL'S PART,
WITH RESPECT TO LIABILITIES ARISING FROM THE ISSUER'S OR ANY
ISSUER INDEMNIFIED PARTY'S RESPECTIVE OWN NEGLIGENCE OF ANY
KIND OR DEGREE OR BREACH OF CONTRACTUAL DUTY, EXCEPT INSOFAR
AND TO THE EXTENT THAT ANY LIABILITIES ARISE FROM THE FRAUD,
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GROSS NEGLIGENCE, OR WILLFUL MISCONDUCT OF EITHER THE ISSUER
OR ANY ISSUER INDEMNIFIED PARTY.
(4)
Any party entitled to indemnification hereunder shall notify the Company
and the School of the existence of any claim, demand, or other matter to which the
Company's and the School's indemnification obligation applies, and shall give the
Company and the School a reasonable opportunity to defend the same at their own
expense and with counsel satisfactory to the Indemnified Party; provided that the
Indemnified Party shall at all times also have the right to fully participate in the defense.
If the Indemnified Party is advised in an opinion of counsel that there may be legal
defenses available to it which are different from or in addition to those available to the
Company or the School or if the Company or the School shall, after receiving notice of
the Company's and the School's indemnification obligation and within a period of time
necessary to preserve any and all defenses to any claim asserted, fails to assume the
defense or to employ counsel for that purpose satisfactory to the Indemnified Party, the
Indemnified Party shall have the right, but not the obligation, to undertake the defense of,
and to compromise or settle the claim or other matter on behalf of, for the account of, and
at the risk of, the Company and the School. The Company and the School, jointly and
severally, shall be responsible for the reasonable counsel fees, costs, and expenses of the
Indemnified Party in conducting its defense. Neither the Company nor the School shall
be liable for any amount of indemnification to an Indemnified Party if, as a result of the
failure of the Indemnified Party to give notice of a claim, demand, or other matter to
which the Company's and the School's indemnification obligation applies, the Company
and the School are not provided sufficient notice to defend such claim, demand, or other
matter.
(5)
The Indemnified Parties, other than the Issuer, shall be considered to be
intended third party beneficiaries of this Bond Purchase Agreement for purposes of
paragraphs (1) - (5) of this Section 10A. The provisions of paragraphs (1) - (5) of this
Section 10A. shall be in addition to all liability that the Company or the School may
otherwise have and shall survive any termination of this Bond Purchase Agreement, the
offering and sale of the Bonds, and the payment or provision for payment of the Bonds.
Nothing in this Section 10A or elsewhere in this Bond Purchase Agreement shall be deemed or
construed as a modification of or limitation on the rights of the Issuer and the Issuer Indemnified
Parties to indemnification from the Company and the School under the indemnification
provisions of the Loan Agreement which shall be in addition to, but not duplicative of, the
indemnification provisions hereof.
10B. Indemnification by Underwriter. (1) The Underwriter agrees to pay, defend,
protect, indemnify, and hold harmless each of the Issuer, the Issuer Indemnified Parties, the
School and the Company, and their respective members, directors, officers, managers, governors,
counsel, advisors and agents (each an "Obligated Entity Indemnified Party" and all collectively
referred to as the "Obligated Entity Indemnified Parties") for, from, and against any and all
Liabilities directly or indirectly arising from or relating to any untrue statement or alleged untrue
statement contained in the Limited Offering Memorandum, including debt service schedules,
redemption dates and the information under the caption "UNDERWRITING; LIMITED
OFFERING" contained therein, or in any supplement thereto, or directly or indirectly arising
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from or relating to the omission or alleged omission to state therein a fact necessary to make the
statements therein not misleading, so made or omitted negligently, intentionally, or in any other
manner, which untrue statement or omission or the alleged untrue statement or omission was
made in reliance upon information furnished by the Underwriter expressly for use therein, it
being understood that the Underwriter has furnished the information on the cover page and inside
cover page of the Limited Offering Memorandum only as such information relates to the
financial terms of the Bonds.
(2)
The Underwriter agrees to pay, defend, protect, indemnify, and hold
harmless each of the Issuer and the Issuer Indemnified Parties and the Obligated Entity
Indemnified Parties for, from and against any and all Liabilities directly or indirectly
arising from or relating to the Underwriter's violation of federal or state securities laws in
the initial sale of the Bonds.
(3)
Paragraphs (1) and (2) of this Section 10B are intended to provide
indemnification to each of the Issuer and the Issuer Indemnified Party and each Obligated
Entity Indemnified Party for his, her, or its active or passive negligence or misconduct;
provided, however, that nothing in paragraphs (1) and (2) above shall be deemed to
provide indemnification to the Issuer or any Issuer Indemnified Party or any Obligated
Entity Indemnified Party with respect to any Liabilities arising from the fraud or willful
misconduct of the Issuer or such Issuer Indemnified Party, or the fraud or willful
misconduct of such Obligated Entity Indemnified Party.
(4)
Any party entitled to indemnification hereunder shall notify the
Underwriter of the existence of any claim, demand, or other matter to which the
Underwriter's indemnification obligation applies, and shall give the Underwriter a
reasonable opportunity to defend the same at its own expense and with counsel
reasonably satisfactory to the Issuer, the Issuer Indemnified Party or the Obligated Entity
Indemnified Party, as the case may be; provided that the Issuer, the Issuer Indemnified
Party or the Obligated Entity Indemnified Party, as the case may be, shall at all times also
have the right to fully participate in the defense. If the Issuer, the Issuer Indemnified
Party or the Obligated Entity Indemnified Party, as the case may be, is advised in an
opinion of counsel that there may be legal defenses available to it which are different
from or in addition to those available to the Underwriter or if the Underwriter shall, after
receiving notice of the Underwriter's indemnification obligation and within a period of
time necessary to preserve any and all defenses to any claim asserted, fails to assume the
defense or to employ counsel for that purpose reasonably satisfactory to the Issuer, the
Issuer Indemnified Party or the Obligated Entity Indemnified Party, as the case may be,
the Issuer, the Issuer Indemnified Party or the Obligated Entity Indemnified Party, as the
case may be, shall have the right, but not the obligation, to undertake the defense of, and
to compromise or settle the claim or other matter on behalf of, for the account of, and at
the risk of, the Underwriter. The Underwriter shall be responsible for the reasonable
counsel fees, costs, and expenses of the Issuer, the Issuer Indemnified Party or the
Obligated Entity Indemnified Party, as the case may be, in conducting its defense. The
Underwriter shall not be liable for any amount of indemnification to the Issuer, an Issuer
Indemnified Party, or an Obligated Entity Indemnified Party if, as a result of the failure
of such person to give notice of a claim, demand, or other matter to which the
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Underwriter's indemnification obligation applies, the Underwriter is not provided
sufficient notice to defend such claim, demand, or other matter.
(5)
The Issuer Indemnified Parties and the Obligated Entity Indemnified
Parties, other than the Company, as the case may be, shall be considered to be intended
third party beneficiaries of this Bond Purchase Agreement for purposes of paragraphs (1)
to (4) above. The provisions of paragraphs (1) to (4) of this Section 10B shall be in
addition to all liability which the Underwriter may otherwise have and shall survive any
termination of this Bond Purchase Agreement, the offering and sale of the Bonds, and the
payment or provision for payment of the Bonds.
(6)
In no case shall the Underwriter be responsible under this Section 10B. for
any amount in excess of the fees or discount paid by the Company and the School to the
Underwriter in connection with the issuance and sale of the Bonds except for any amount
due to and/or the result of the fraud, gross negligence or intentional misconduct of the
Underwriter.
10C. Contribution to Indemnification. While the Company, the School and the
Underwriter each understand and agree that the provisions of this Section 10C do not in any way
bind the Issuer and the Issuer Indemnified Parties and such provisions shall have no effect
whatsoever on any other section contained herein other than Sections 10A and 10B above, in
order to provide for just and equitable contribution in circumstances in which the indemnity
provided for in Sections 10A or 10B is for any reason held to be unavailable, the Company, the
School and the Underwriter agree that each shall contribute proportionately to the aggregate
Liabilities to which the Company, the School and the Underwriter may be subject, so that the
Underwriter is responsible for that portion represented by the percentage that the fees paid by the
Company or the School to the Underwriter in connection with the issuance and sale of the Bonds
bears to the aggregate offering price of the Bonds, with the Company and the School, jointly and
severally, responsible for the balance; provided, however, that in no case shall the Underwriter
be responsible for any amount in excess of the fees or discount paid by the Company and the
School to the Underwriter in connection with the issuance and sale of the Bonds except for any
amount due to and/or the result of the fraud, gross negligence or intentional misconduct of the
Underwriter.
11.

Expenses.

(a)
The Company and the School, jointly and severally, shall cause to be paid (i) all
costs of issuance incurred in connection with the issuance of the Bonds, including the fees and
expenses of Bond Counsel, Underwriter's Counsel, and the Trustee and (ii) all advertising
expenses incurred in connection with the limited offering of the Bonds.
(b)
The Company and the School shall pay their own expenses, including the fees and
expenses of their counsel.
(c)
Whether or not the transactions contemplated hereby are consummated, the
Company and the School, jointly and severally, shall be responsible for the timely payment of
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any expenses relating to the issuance, sale and delivery of the Bonds or the preparation of any of
the related documents incurred by the Issuer and its agents.
(d)
Each of the Company and the School acknowledges that it has had an opportunity,
in consultation with such advisors as it may deem appropriate, if any, to evaluate and consider
the fees and expenses being incurred as part of the issuance of the Bonds.
12.

Establishment of Issue Price.

(a)
The Underwriter agrees to assist the Issuer in establishing the issue price of the
Series 2018A Bonds and shall execute and deliver to the Issuer at Closing an "issue price"
certificate substantially in the form attached hereto as Exhibit C, together with the supporting
pricing wires, with such modifications as may be appropriate or necessary, in the reasonable
judgment of the Underwriter, the Issuer and Bond Counsel, to accurately reflect the sales price or
prices and the initial offering price or prices of the Series 2018A Bonds to the Public.
(b)
The Underwriter confirms that the Series 2018A Bonds have been offered to the
Public on or before the Sale Date at the specified offering price (the "initial offering price") for
each Maturity, or at the corresponding yield or yields, set forth in Schedule A to Exhibit C.
Schedule A also sets forth, as of the Sale Date, any Maturity at least 10% of which has first been
sold to the Public at the respective initial offering price.
(c)
The Underwriter confirms that any agreement among underwriters, any selling
group agreement and any retail distribution agreement (to which the Underwriter is a party)
relating to the initial sale of the Series 2018A Bonds to the Public, together with the related
pricing wires, contains or will contain language obligating the Underwriter, each dealer who is a
member of the selling group and each broker-dealer that is a party to such retail distribution
agreement, as applicable, to (i) report the prices at which it sells to the public the unsold Series
2018A Bonds of each maturity allotted to it until it is notified by the Underwriter that either the
10% test has been satisfied as to the Series 2018A Bonds of that maturity or all Series 2018A
Bonds of that maturity have been sold to the public and (ii) comply with the hold-the-offeringprice rule, if applicable, in each case if and for so long as directed by the Underwriter. The
Issuer acknowledges that, in making the representations set forth in this Section, the Underwriter
will rely on the agreements described in this subsection (c). The Issuer further acknowledges
that the Underwriter shall be solely liable for its failure to comply with its agreements described
in this subsection.
(d)
The Underwriter acknowledges that sales of any Series 2018A Bonds to any
person that is a related party to the Underwriter shall not constitute sales to the Public for
purposes of this Section. Further, for purposes of this Section:
(i)
"Public" means any person other than the Underwriter or a related
party to the Underwriter;
(ii)
"Maturity" means Series 2018A Bonds with the same credit and
payment terms;
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(iii) A person is a "related party" to the Underwriter if the Underwriter
and that person are subject, directly or indirectly, to (A) at least 50% common
ownership of the voting power or the total value of their stock, if both entities are
corporations (including direct ownership by one corporation of another), (B) more
than 50% common ownership of their capital interests or profits interests, if both
entities are partnerships (including direct ownership by one partnership of
another), or (C) more than 50% common ownership of the value of the
outstanding stock of the corporation or the capital interests or profit interests of
the partnership, as applicable, if one entity is a corporation and the other entity is
a partnership (including direct ownership of the applicable stock or interests by
one entity of the other); and
(iv)
"Sale Date" means the date of execution of this Bond Purchase
Agreement by all parties.
13.
Notices. Any notice or other communication to be given to the Company or the
Issuer under this Bond Purchase Agreement may be given by delivering the same in writing to
the Company and the Issuer at the addresses set forth in the Indenture and any notice or other
communication to be given to the Underwriter under this Bond Purchase Agreement may be
given by delivering the same in writing to BB&T Capital Markets, a division of BB&T
Securities, LLC, Grant Building, 310 Grant Street, Suite 1600, Pittsburgh, PA 15219, Attention:
Jason Appelt.
14.
Successors. This Bond Purchase Agreement is made solely for the benefit of the
Issuer, the Underwriter, the School and the Company (including their respective successors and
assigns) and, except for the intended third party beneficiaries expressly designated herein, no
other person shall acquire or have any right hereunder or by virtue hereof. The representations,
warranties, and agreements contained herein shall remain operative and in full force and effect
and shall survive delivery of and payment for the Bonds hereunder, regardless of any
investigation made by or on behalf of the Underwriter.
15.
Governing Law. This Bond Purchase Agreement will be governed by and
construed in accordance with the laws of the State. The parties hereto expressly acknowledge
and agree that any judicial action to interpret or enforce the terms of this Bond Purchase
Agreement against the Issuer or any Issuer Indemnified Party shall be brought and maintained
any state or federal court of competent jurisdiction in the County of Ramsey, State of Minnesota;
against the Underwriter shall be brought and maintained in the Superior Court of the State of
North Carolina in and for the County of Mecklenburg; and against the Company or the School
shall be brought and maintained in any state or federal court of competent jurisdiction in the
County of Ramsey, State of Minnesota or any United States Bankruptcy Court in any case
involving or having jurisdiction over the Company, the School, or the Schoolhouse.
16.

Counterparts; Electronic Signatures.

(a)
This Bond Purchase Agreement may be executed in one or more counterparts,
each of which shall be deemed to be one and the same document.
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(b)
The parties agree that the electronic signature of a party to this Bond Purchase
Agreement shall be as valid as an original signature of such party and shall be effective to bind
such party to this Bond Purchase Agreement. For purposes hereof: (i) "electronic signature"
means a manually signed original signature that is then transmitted by electronic means; and (ii)
"transmitted by electronic means" means sent in the form of a facsimile or sent via the internet as
a portable document format ("pdf") or other replicating image attached to an electronic mail or
internet message.
17.
Effectiveness. This Bond Purchase Agreement shall become effective upon the
execution of the acceptance hereof by the Issuer, Company and the School.
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Very truly yours,
BB&T CAPITAL MARKETS, A DIVISION OF
BB&T SECURITIES, LLC

By:
Jason Appelt, Managing Director
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[Issuer Signature page to Bond Purchase Agreement (Academy for Sciences & Agriculture)]
Approved and Agreed to:
CITY OF VADNAIS HEIGHTS, MINNESOTA,
as Issuer

By:
Mayor

By:
City Administrator
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[School and Company Signature Page To Bond Purchase Agreement (Academy for Sciences &
Agriculture)]
AFSA HIGH SCHOOL,
a Minnesota nonprofit corporation and public
(charter) school

By:
Name: Teresa Munson
Title: School Board Chair

AFSA BUILDING COMPANY,
a Minnesota nonprofit corporation

By:
Name: Becky Meyer
Title: President’s Delegee
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SCHEDULE I
Maturities, Principal Amounts, Interest Rates and Prices
Series 2018A
$__________ Term Bond due June 1, 20__; Rate: _____%; Price: _____%; Yield: _____%
$__________ Term Bond due June 1, 20__; Rate: _____%; Price: _____%; Yield: _____%
$__________ Term Bond due June 1, 20__; Rate: _____%; Price: _____%; Yield: _____%
Dated: Date of Delivery
Mandatory Sinking Fund Redemption. Series 2018A Bonds maturing as set forth below
will be subject to mandatory redemption, with specific Series 2018A Bonds to be redeemed to be
selected randomly or in such other manner as the Trustee may determine through the operation
of mandatory sinking fund payments as provided in the Indenture, at the principal amount so to
be redeemed plus accrued interest to the redemption date, in accordance with the following
schedules:
Payment Date (June
1)

Series 2018A Bonds Maturing June 1, 20__
Principal Amount
Payment Date (June
1)
$

Principal Amount
$

†Final maturity

Payment Date (June
1)

Series 2018A Bonds Maturing June 1, 20__
Principal Amount
Payment Date (June
1)
$

Principal Amount
$

†Final maturity

Payment Date (June
1)

Series 2018A Bonds Maturing June 1, 20__
Principal Amount
Payment Date (June
1)
$

SCHEDULE I-1
CO\5960958.4

Principal Amount
$

†Final maturity
Optional Redemption. The Series 2018A Bonds maturing on or after June 1, 20__, are
subject to optional redemption on June 1, 20__, and any Business Day thereafter by the Issuer, at
the option of the Company, in whole or in part and in inverse order of maturity, and, if less than
all of the Series 2018A Bonds of a maturity, then by lot within a maturity, [at a redemption price
equal to the principal amount thereof], plus accrued interest to the date fixed for redemption.
Series 2018B
$[YYY] Term Bond due June 1, 20__; Rate: _____%; Price: _____%; Yield: _____%
Dated: Date of Delivery
Mandatory Sinking Fund Redemption. The Series 2018B Bonds are subject to
mandatory sinking fund redemption, with specific Series 2018B Bonds to be redeemed to be
selected randomly or in such other manner as the Trustee may determine, at the principal amount
so to be redeemed plus accrued interest to the redemption date, in accordance with the following
schedule:
Payment Date (June
1)

Principal Amount

Payment Date (June
1)

Principal Amount

$

†Final maturity
Optional Redemption. The Series 2018B Bonds are not subject to optional redemption
prior to maturity.
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EXHIBIT A
FORM OF SUPPLEMENTAL LEGAL OPINION OF BOND COUNSEL
December __, 2018
BB&T Capital Markets, a division of BB&T Securities, LLC
310 Grant Street, Suite 1600
Pittsburgh, Pennsylvania
On this date the City of Vadnais Heights, Minnesota (the “Issuer”) has issued its:
(i) Charter School Lease Revenue Bonds (Academy for Sciences & Agriculture), Series 2018A
(the “Series 2018A Bonds”), in the original aggregate principal amount of $[_________]; and
(ii) Taxable Charter School Lease Revenue Bonds (Academy for Sciences & Agriculture), Series
2018B (the “Series 2018B Bonds”), in the original aggregate principal amount of $[______].
The Series 2018A Bonds and the Series 2018B Bonds are hereinafter referred to collectively as
the “Series 2018 Bonds.” The Series 2018 Bonds were issued under the terms of a resolution
adopted by the City Council of the Issuer and an Indenture of Trust, dated as of December 1,
2018 (the “Indenture”), between the Issuer and UMB Bank, n.a., as trustee.
We have delivered this day our approving legal opinion relating to the Series 2018
Bonds, which you may rely upon as though addressed to you. We have examined a copy of the
Limited Offering Memorandum, dated December [__], 2018, relating to the Series 2018 Bonds
(the “Limited Offering Memorandum”) and such other documents relating to the Series 2018
Bonds as are referred to in our approving opinion. Terms used herein shall have the meanings
assigned in our approving opinion, or if not defined therein, as defined in the Limited Offering
Memorandum. Based upon such examinations and present laws, regulations, rulings, and
decisions, it is our opinion that:
1.
The offer and sale of the Series 2018 Bonds and the underlying securities, if any,
are exempt from registration under the Securities Act of 1933, as amended, and the Indenture is
not required to be qualified under the Trust Indenture Act of 1939, as amended.
2.
The description of the Series 2018A Bonds, the Series 2018B Bonds, the
Indenture, the Loan Agreement, the Mortgage, and the Pledge Agreement (collectively, the
“Bond Documents”) under the captions “SUMMARY INFORMATION,” “INTRODUCTORY
STATEMENT,” “THE SERIES 2018 BONDS,” “SECURITY FOR THE SERIES 2018
BONDS,” and “TAX MATTERS” in the Limited Offering Memorandum and in “APPENDIX D
– DEFINITIONS OF CERTAIN TERMS AND SUMMARIES OF DOCUMENTS” to the
Limited Offering Memorandum are fair and accurate and conform in all material respects to the
provisions of the Bond Documents purported to be summarized therein, and the applicable
statements contained in the Limited Offering Memorandum under the caption “TAX
MATTERS” and on the cover of the Limited Offering Memorandum accurately reflect the
applicable portions of our approving legal opinion referenced above in all material respects.
3.
Assuming due authorization, execution, and delivery by the other parties thereto,
the Bond Purchase Agreement, dated December [__], 2018 (the “Bond Purchase Agreement”),
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among the Issuer, BB&T Capital Markets, a division of BB&T Securities, LLC, AFSA Building
Company, and AFSA High School, doing business as Academy for Sciences & Agriculture
(formerly The Agricultural and Food Sciences Academy), has been duly authorized, executed,
and delivered by the Issuer and constitutes a valid and legally binding obligation of the Issuer,
except to the extent enforceability may be limited by the exercise of judicial discretion in
accordance with general principles of equity and by bankruptcy, reorganization, moratorium, and
other similar laws affecting creditors’ rights heretofore or hereafter enacted.
We hereby consent to the use of our name and reference to our opinion in the Limited
Offering Memorandum under the captions “TAX MATTERS” and “LEGAL MATTERS” and
on the cover of the Limited Offering Memorandum and the inclusion of our form of opinion in
the Limited Offering Memorandum.
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EXHIBIT B
FORM OF COMPANY'S AND SCHOOL'S COUNSEL OPINIONS

_________________, 2018
City of Vadnais Heights
Vadnais Heights, Minnesota
AFSA Building Company
Vadnais Heights, Minnesota

BB&T Capital Markets, a division of BB&T
Securities, LLC
Pittsburgh, Pennsylvania
UMB Bank, n.a.
Minneapolis, Minnesota

AFSA High School
Vadnais Heights, Minnesota
RE:

$[XXX] City of Vadnais Heights, Minnesota
Charter School Lease Revenue Bonds
(Academy for Sciences & Agriculture), Series 2018A
$[YYY] City of Vadnais Heights, Minnesota
Taxable Charter School Lease Revenue Bonds
(Academy for Sciences & Agriculture), Series 2018B

Ladies and Gentlemen:
We have acted as Counsel to AFSA Building Company (the “Company”) and AFSA
High School (the “School”) in connection with the issuance by the City of Vadnais Heights,
Minnesota (the "Issuer"), of its (i) $[XXX] Charter School Lease Revenue Bonds (Academy for
Sciences & Agriculture), Series 2018A (the "Series 2018A Bonds"), and (ii) $[YYY] Taxable
Charter School Lease Revenue Bonds (Academy for Sciences & Agriculture), Series 2018B (the
"Series 2018B Bonds" and together with the Series 2018A Bonds, the "Bonds") dated, as
originally issued, as of the date hereof.
For the purpose of rendering this opinion, we have examined: (1) an Indenture of Trust,
dated as of December 1, 2018 (the "Indenture"), between the Issuer and UMB Bank, n.a., as
trustee (the "Trustee"); (2) a Loan Agreement, dated as of December 1, 2018 (the "Loan
Agreement"), between the Issuer and the Company; (3) a Lease Agreement, dated as of
December 1, 2018 (the "Lease"), between the Company and the School, and an assignment
thereof pursuant to an Assignment of Lease, dated as of December 1, 2018 (the “Assignment of
Lease”), from the Company to the Trustee; (4) a Pledge and Covenant Agreement, dated as of
December 1, 2018 (the "Pledge Agreement"), between the School and the Trustee; (5) a Bond
Purchase Agreement, dated [Pricing Date], 2018 (the "Bond Purchase Agreement"), among
BB&T Capital Markets, a division of BB&T Securities, LLC (the "Underwriter"), the Issuer, the
Company, and the School; (6) the Limited Offering Memorandum dated [Pricing Date], 2018
(the "Limited Offering Memorandum"), relating to the Bonds, executed by the Company and the
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School; (7) a Continuing Disclosure Agreement dated as of December 1, 2018 (the "Continuing
Disclosure Agreement"), among the Company, the School, and UMB Bank, n.a., as
dissemination agent; (8) copies of resolutions of the governing body of the Issuer, the City of
Little Canada, Minnesota, the Company (the “Company Resolutions”), and the School (the
“School Resolutions”) approving the issuance of the Bonds and the execution and delivery of the
related documents, including but not limited to the Loan Agreement and the Indenture; (9) an
Amended and Restated Mortgage, Security Agreement and Assignment of Rents, dated as of
December 1, 2018 (the “Mortgage”), by the Company in favor of the Trustee; (10) an
Intercreditor Agreement, dated as of December 1, 2018 (the “Intercreditor Agreement”), between
the Trustee, the Company, Farmers & Merchants Savings Bank (the “Bank”), and the School;
(11) a Subordination, Non-Disturbance and Attornment Agreement, dated as of December 1,
2018 (the "SNDA"), among the Company, the School, and the Trustee; (12) an Account Control
Agreement, dated as of December 1, 2018 (the "Account Control Agreement"), among the
Trustee, the School, and the Bank; (13) a Disbursing Agreement, dated as of December 1,
2018(the "Disbursing Agreement"), between Land Title, Inc., the Company, and the Trustee;
(14) a Tax Regulatory Agreement, dated the date hereof (the “Tax Agreement”), between the
Company, the School, and the Trustee; (15) a tax certificate, dated the date hereof (the “Tax
Certificate”), executed by the Company and the School and endorsed by the Issuer; and (16) such
other documents, certificates, matters of law, and opinions as we consider necessary to render
this opinion.
From such examination, assuming the authenticity of the documents examined by us, the
genuineness of the signatures thereon, and the accuracy of the facts stated therein, and based
upon Minnesota laws, regulations, rulings, and decisions in effect as of the date hereof, it is our
opinion that:
Opinions related to the Company
1.
The Company is a nonprofit corporation in existence under the laws of the State
of Minnesota.
2.
The Company is (i) an organization described in Section 501(c)(3) of the Code,
and is not a private foundation under Section 509(a) of the Code; and (ii) exempt from federal
income taxes under Section 501(a) of the Code, except for unrelated business income subject to
taxation under Section 511 of the Code. There are no pending proceedings or threatened
proceedings before the Internal Revenue Service ("IRS") to change such status. As used in this
paragraph, the term "pending proceeding" means a proceeding pending before the IRS that is
specifically applicable to the Company as a named party. As used in this paragraph, the term
"threatened proceeding" means a written communication actually delivered to the Company that
overtly threatens the Company with commencement by the sender of a proceeding before the
IRS. Furthermore, there is no information which would indicate that (1) the Company is no
longer an organization described in Section 501(c)(3) of the Code, or (2) the Company is in
violation of the terms, conditions and limitations set forth in the Internal Revenue Service
determination letter issued on November 2, 2004, indicating Internal Revenue Code Section
501(c)(3) status of the Company.
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3.
The School will lease the Facilities owned by the Company and financed with the
Bonds pursuant to the terms of the Lease. To the best of our knowledge after reasonable
investigation, consisting of interviews with officers of the Company most likely to have relevant
information as of the date hereof, the Company's currently anticipated and intended use of the
facilities financed with the proceeds of the Bonds, does not include any use in or for any
unrelated trade or business of the Company, determined by applying Section 513(a) of the Code.
4.
The Company has the corporate power to own and operate its properties and
conduct its business as described in the Limited Offering Memorandum and to execute, deliver
and perform its obligations under the Company Documents. *
5.
The Company has authorized the execution, delivery and performance of the
Company Documents by all necessary corporate action. The Company has authorized the
execution and delivery of the Limited Offering Memorandum by all necessary corporate action.
6.
The Company has duly executed and delivered each of the Company Documents
and the Limited Offering Memorandum.
7.
Each of the Company Documents constitutes the legal, valid and binding
obligation of the Company, enforceable against the Company in accordance with its terms.
8.
The Company has duly approved the Indenture. The Company has duly approved
the Limited Offering Memorandum and the use thereof by the Underwriter in connection with
the offering and sale of the Bonds.
9.
The execution and delivery by the Company of the Company Documents and the
approval by the Company of the Indenture and the performance by the Company of its
obligations thereunder (i) do not violate its Articles of Incorporation or Bylaws or the Company
Resolutions, (ii) to our knowledge, do not breach or result in a default under any other agreement
to which it is a party and (iii) to our knowledge, do not violate the terms of any judicial or
administrative judgment, order, decree or arbitral decision that names the Company and is
specifically directed to it or its properties.
10.
The execution and delivery by the Company of the Company Documents, and the
performance by the Company of its obligations thereunder, do not violate applicable provisions
of statutory laws or regulations.
11.
The Lease will require the approval of the Minnesota Department of Education
(“MDE”), which approval has not been obtained as of the date of this Opinion. We do not offer
an opinion on whether the Lease will be approved by MDE. Other than as set forth in the
preceding sentence, the execution and delivery of the Company Documents by the Company, are
not, to the best of our knowledge after due inquiry, subject to any authorization, consent,
approval or review by any federal or state governmental body or regulatory authority not
heretofore obtained or effected, as required, including, but not limited to, certificates of need or
*

Defined to include the Bond Purchase Agreement; the Purchase Agreement; the Loan Agreement; the Disbursing
Agreement; the Lease; the Assignment of Lease; the SNDA; the Intercreditor Agreement; the Disbursing
Agreement, the Tax Agreement; the Tax Certificate; the Continuing Disclosure Agreement; and the Mortgage.
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zoning approvals. The obligations of the Company under the Company Documents are incurred
for a purpose that is consistent with the charitable purposes of the Company. To the best of our
knowledge, based on our discussions with representatives of the Company, the Company is not
in violation of any provision of its Articles of Incorporation or Bylaws and is not in violation of
any provision of or in default under any resolution, including the Company Resolutions,
mortgage, deed of trust, indebtedness, agreement, instrument, judgment, decree, order, statute,
rule or regulation to which it is a party or by which it or its property is bound, other than
violations and defaults the effect of which would have only an insignificant effect on the
financial position or results of operations of the Company and which would have no effect on the
transactions contemplated by the Company Documents.
12.
To the best of our knowledge, based upon discussions with representatives of the
Company: (a) there is no action, suit, proceeding or investigation in law or in equity before or by
any court, public board or body, pending or overtly threatened in writing against or affecting the
Company that would: (i) contest or affect the validity or execution of the Company Documents;
(ii) contest the due organization, corporate existence or corporate powers of the Company;
(iii) restrain, enjoin or restrict the execution, delivery, enforceability or performance of the
Company Documents; or (iv) limit, enjoin or prevent the Company from functioning or from
making payments under the Lease; and (b) there is no action, suit, proceeding, inquiry or
investigation pending or threatened to be brought before or by any court or federal, state,
municipal or other governmental authority against or affecting the Company or the assets,
properties or operations of the Company which, if determined adversely to the Company, would
have a material and adverse effect on the financial condition, assets or operations of the
Company, taken as a whole.
13.
The statements and information contained in the Limited Offering Memorandum
with respect to the Schoolhouse (as defined in the Limited Offering Memorandum), the Series
2018 Project (as defined in the Limited Offering Memorandum), School, the Company, and their
business, affiliates, financial condition, properties and officers, and operation and funding of
charter schools in the State of Minnesota, including but not limited to the statements and
information under the Limited Offering Memorandum headings "THE COMPANY," "THE
SCHOOL," "THE SERIES 2018 PROJECT," "BONDHOLDERS' RISKS," "CONTINUING
DISCLOSURE," "RELATIONSHIPS AMONG THE PARTIES," "ABSENCE OF
LITIGATION – The Company" and in Appendices A, B, and C to the Limited Offering
Memorandum, were, as of the date of the Limited Offering Memorandum, and are, as of the date
hereof, true and correct in all material respects. Based upon the information made available to us
in the course of our participation in the preparation of the Limited Offering Memorandum and
without having undertaken to determine independently or assuming any responsibility for the
accuracy, completeness or fairness of the statements contained in the Limited Offering
Memorandum, nothing has come to the attention of the lawyers in this firm rendering
professional services in connection with the issuance of the Bonds that would lead them to
believe that the statements and information contained in the Limited Offering Memorandum
(other than (i) any financial information (including pro forma information) or statistical,
economic, engineering or demographic data or forecasts, numbers, charts, tables, graphs,
estimates, projections, assumptions or expressions of opinion contained in the Limited Offering
Memorandum; (ii) any statements and information relating to the Issuer, The Depository Trust
Company and its nominee and book-entry system; and (iii) Appendices _________), as of the
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date of the Limited Offering Memorandum or as of the date hereof, contained or contain any
untrue statement of a material fact or omitted or omit to state a material fact necessary in order to
make the statements made therein, in the light of the circumstances under which they were made,
not misleading.
14.
The Summary of the Lease included in Appendix D to the Official Statement is a
fair and accurate summary of the Lease.
Opinions related to the School:
1.
Minnesota.

The School is a nonprofit corporation in existence under the laws of the State of

2.
The School is (i) an organization described in Section 501(c)(3) of the Code, and
is not a private foundation under Section 509(a) of the Code; and (ii) exempt from federal
income taxes under Section 501(a) of the Code, except for unrelated business income subject to
taxation under Section 511 of the Code. There are no pending proceedings or threatened
proceedings before the IRS to change such status. As used in this paragraph, the term "pending
proceeding" means a proceeding pending before the IRS that is specifically applicable to the
School as a named party. As used in this paragraph, the term "threatened proceeding "means a
written communication actually delivered to the School that overtly threatens the School with
commencement by the sender of a proceeding before the IRS. Furthermore, there is no
information which would indicate that (1) the School is no longer an organization described in
Section 501(c)(3) of the Code, or (2) the School is in violation of the terms, conditions and
limitations set forth in the Internal Revenue Service determination letter issued on March 4,
2003, indicating Internal Revenue Code Section 501(c)(3) status of the Company.
3.
The School will lease the Facilities owned by the Company and financed with the
Bonds pursuant to the terms of the Lease. To the best of our knowledge after reasonable
investigation, consisting of interviews with officers of the School most likely to have relevant
information as of the date hereof, the School's currently anticipated and intended use of the
facilities financed with the proceeds of the Bonds, does not include any use in or for any
unrelated trade or business of the School, determined by applying Section 513(a) of the Code.
4.
The School has the corporate power to own and operate its properties and conduct
its business as described in the Limited Offering Memorandum and to execute, deliver and
perform its obligations under the School Documents. †
5.
The School has authorized the execution, delivery and performance of the School
Documents by all necessary corporate action. The School has authorized the execution and
delivery of the Limited Offering Memorandum by all necessary corporate action.

†

Defined to include the Pledge Agreement, the Account Control Agreement, the Intercreditor Agreement, the Tax
Agreement, the Tax Certificate, the Bond Purchase Agreement, the Continuing Disclosure Agreement, the Lease,
the SNDA, and the charter school contract between Audubon Center of the North Woods and the School, effective
July 1, 2015, pursuant to which the School operates AFSA High School.
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6.
The School has duly executed and delivered each of the School Documents and
the Limited Offering Memorandum.
7.
Each of the School Documents constitutes the legal, valid and binding obligation
of the School, enforceable against the School in accordance with its terms.
8.
The School has duly approved the Indenture. The School has duly approved the
Limited Offering Memorandum and the use thereof by the Underwriter in connection with the
offering and sale of the Bonds.
9.
The execution and delivery by the School of the School Documents and the
approval by the School of the Indenture and the performance by the School of its obligations
thereunder (i) do not violate its Articles of Incorporation or Bylaws or the School Resolutions,
(ii) to our knowledge, do not breach or result in a default under any other agreement to which it
is a party and (iii) to our knowledge, do not violate the terms of any judicial or administrative
judgment, order, decree or arbitral decision that names the School and is specifically directed to
it or its properties.
10.
The execution and delivery by the School of the School Documents, and the
performance by the School of its obligations thereunder, do not violate applicable provisions of
statutory laws or regulations.
11.
The Lease will require the approval of MDE, which approval has not been
obtained as of the date of this Opinion. We do not offer an opinion on whether the Lease will be
approved by MDE. Other than as set forth in the preceding sentence, the execution and delivery
of the School Documents by the School, are not, to the best of our knowledge after due inquiry,
subject to any authorization, consent, approval or review by any federal or state governmental
body or regulatory authority not heretofore obtained or effected, as required, including, but not
limited to, certificates of need or zoning approvals. The obligations of the School under the
School Documents are incurred for a purpose that is consistent with the charitable purposes of
the School.
12.
To the best of our knowledge, based on our discussions with representatives of the
School, the School is not in violation of any provision of its Articles of Incorporation or Bylaws
and is not in violation of any provision of or in default under any resolution, including the School
Resolutions, mortgage, deed of trust, indebtedness, agreement, instrument, judgment, decree,
order, statute, rule or regulation to which it is a party or by which it or its property is bound,
other than violations and defaults the effect of which would have only an insignificant effect on
the financial position or results of operations of the School and which would have no effect on
the transactions contemplated by the School Documents.
13.
To the best of our knowledge, based upon discussions with representatives of the
School: (a) there is no action, suit, proceeding or investigation in law or in equity before or by
any court, public board or body, pending or overtly threatened in writing against or affecting the
School that would: (i) contest or affect the validity or execution of the School Documents;
(ii) contest the due organization, corporate existence or corporate powers of the School;
(iii) restrain, enjoin or restrict the execution, delivery, enforceability or performance of the
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School Documents; or (iv) limit, enjoin or prevent the School from functioning or from making
payments under the Lease; and (b) there is no action, suit, proceeding, inquiry or investigation
pending or threatened to be brought before or by any court or federal, state, municipal or other
governmental authority against or affecting the School or the assets, properties or operations of
the School which, if determined adversely to the School, would have a material and adverse
effect on the financial condition, assets or operations of the School, taken as a whole.
14.
The statements and information contained in the Limited Offering Memorandum
with respect to the Facility, the Project, School, the Company, the School, and their business,
affiliates, financial condition, properties and officers, and operation and funding of charter
schools in the State of Minnesota, including but not limited to the statements and information
under the Limited Offering Memorandum headings "THE COMPANY," "THE SCHOOL,"
"THE SERIES 2018 PROJECT," "BONDHOLDERS' RISKS," "CONTINUING
DISCLOSURE,"
"FINANCIAL
STATEMENTS,"
"
BUDGET
PROJECTION,"
"RELATIONSHIPS AMONG THE PARTIES," "ABSENCE OF LITIGATION – The School"
and in Appendices A, B, and C to the Limited Offering Memorandum, were, as of the date of the
Limited Offering Memorandum, and are, as of the date hereof, true and correct in all material
respects. Based upon the information made available to us in the course of our participation in
the preparation of the Limited Offering Memorandum and without having undertaken to
determine independently or assuming any responsibility for the accuracy, completeness or
fairness of the statements contained in the Limited Offering Memorandum, nothing has come to
the attention of the lawyers in this firm rendering professional services in connection with the
issuance of the Bonds that would lead them to believe that the statements and information
contained in the Limited Offering Memorandum (other than (i) any financial information
(including pro forma information) or statistical, economic, engineering or demographic data or
forecasts, numbers, charts, tables, graphs, estimates, projections, assumptions or expressions of
opinion contained in the Limited Offering Memorandum; (ii) any statements and information
relating to the Issuer, The Depository Trust Company and its nominee and book-entry system;
and (iii) Appendices _____________), as of the date of the Limited Offering Memorandum or as
of the date hereof, contained or contain any untrue statement of a material fact or omitted or omit
to state a material fact necessary in order to make the statements made therein, in the light of the
circumstances under which they were made, not misleading.
15.
The Summary of the Lease included in Appendix D to the Official Statement is a
fair and accurate summary of the Lease.
Very Truly Yours,

Jay T. Squires
for the firm
RASW: 95255
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EXHIBIT C
$[XXX]
CITY OF VADNAIS HEIGHTS, MINNESOTA
CHARTER SCHOOL LEASE REVENUE BONDS
(ACADEMY FOR SCIENCES & AGRICULTURE)
SERIES 2018A
ISSUE PRICE CERTIFICATE
[Closing Date], 2018
The undersigned, on behalf of BB&T Capital Markets, a division of BB&T Securities,
LLC ("BB&T") hereby certifies as set forth below with respect to the sale of the obligations
named above (the "Bonds").
1.
Initial Offering Price of the Bonds. BB&T offered the Bonds to the Public for
purchase at the specified initial offering prices listed in Schedule A (the "Initial Offering Prices")
on or before the Sale Date. A copy of the pricing wire for the Bonds is attached to this certificate
as Schedule B.
2.
First Price at which Sold to the Public. On the Sale Date, at least 10% of each
Maturity was first sold to the Public at the respective Initial Offering Price.
3.

Defined Terms. For purposes of this Issue Price Certificate:

(a)

Issuer means the City of Vadnais Heights, Minnesota.

(b)
Maturity means Bonds with the same credit and payment terms. Any Bonds with
different maturity dates, or with the same maturity date but different stated interest rates, are
treated as separate Maturities.
(c)
Public means any person (i.e., an individual, trust, estate, partnership, association,
company, or corporation) other than a Member of the Distribution Group or a related party to a
Member of the Distribution Group. A person is a "related party" to a Member of the Distribution
Group if the Member of the Distribution Group and that person are subject, directly or indirectly,
to (A) at least 50% common ownership of the voting power or the total value of their stock, if
both entities are corporations (including direct ownership by one corporation of another), (B)
more than 50% common ownership of their capital interests or profits interests, if both entities
are partnerships (including direct ownership by one partnership of another), or (C) more than
50% common ownership of the value of the outstanding stock of the corporation or the capital
interests or profit interests of the partnership, as applicable, if one entity is a corporation and the
other entity is a partnership (including direct ownership of the applicable stock or interests by
one entity of the other).
(d)
Sale Date means the first day on which there is a binding contract in writing for
the sale of the respective Maturity. The Sale Date of each Maturity was [Pricing Date], 2018.
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The representations set forth in this certificate are limited to factual matters only.
Nothing in this certificate represents BB&T's interpretation of any laws, including specifically
Sections 103 and 148 of the Internal Revenue Code of 1986, as amended, and the Treasury
Regulations thereunder. The undersigned understands that the foregoing information will be
relied upon by the Issuer, AFSA High School, doing business as Academy for Sciences &
Agriculture (formerly The Agricultural and Food Sciences Academy) (the "School"), and AFSA
Building Company (the "Company") with respect to certain of the representations set forth in the
Tax Regulatory Agreement, dated the date hereof, between the Company, the School, and UMB
Bank, n.a., and the Tax Certificate of the Company and the School, dated the date hereof and
with respect to compliance with the federal income tax rules affecting the Bonds, and by
Kennedy & Graven, Chartered, Bond Counsel, in connection with rendering its opinion that the
interest on the Bonds is excluded from gross income for federal income tax purposes, the
preparation of the Internal Revenue Service Form 8038, and other federal income tax advice that
it may give to the Issuer, the School, and the Company from time to time relating to the Bonds.
BB&T CAPITAL MARKETS, A DIVISION OF
BB&T SECURITIES, LLC

By: ___________________________________
Jason Appelt, Managing Director
Dated as of the date first written above.
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SCHEDULE A
INITIAL OFFERING PRICES OF THE BONDS
(Attached)
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SCHEDULE B
PRICING WIRE
(Attached)
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CONTINUING DISCLOSURE AGREEMENT
This CONTINUING DISCLOSURE AGREEMENT dated as of December 1, 2018 (the
"Disclosure Agreement") is executed and delivered by and among AFSA BUILDING
COMPANY, a Minnesota nonprofit corporation (the "Company"), AFSA HIGH SCHOOL,
doing business as Academy for Sciences & Agriculture (formerly The Agricultural and Food
Sciences Academy), a Minnesota nonprofit corporation and public (charter) school (the
"School"), and UMB BANK, n.a., as dissemination agent (the "Dissemination Agent"), in
connection with the issuance by the City of Vadnais Heights, Minnesota (the "Issuer") of its
$[XXX] Charter School Lease Revenue Bonds (Academy for Sciences & Agriculture) Series
2018A and its $[YYY] Taxable Charter School Lease Revenue Bonds (Academy for Sciences &
Agriculture) Series 2018B (together, the "Bonds"). The Bonds are being issued pursuant to an
Indenture of Trust, dated as of December 1, 2018 (the "Indenture"), between the Issuer and UMB
Bank, n.a., as trustee (the "Trustee"). The proceeds of the Bonds are being loaned to the
Company pursuant to a Loan Agreement, dated as of December 1, 2018 (the "Loan Agreement"),
by and between the Issuer and the Company. Capitalized terms used but not otherwise defined
herein shall have the meanings assigned thereto in the Indenture, the Loan Agreement, or the
Pledge and Covenant Agreement dated as of December 1, 2018 (the "Pledge Agreement"),
between the School and the Trustee. The Dissemination Agent, the Company and the School
covenant and agree as follows:
SECTION 1. Purpose of the Disclosure Agreement. This Disclosure Agreement is
being executed and delivered by the Company, the School and the Dissemination Agent for the
benefit of the Registered Owners and Beneficial Owners of the Bonds and in order to assist
BB&T Capital Markets, a division of BB&T Securities, LLC (the "Underwriter") in complying
with the Rule (as defined below), as it may be applicable from time to time. The Company, the
School and the Dissemination Agent acknowledge that the Issuer has undertaken no
responsibility with respect to any reports, notices or disclosures provided or required under this
Disclosure Agreement, and has no liability to any Person, including any Registered Owner or
Beneficial Owner of the Bonds, with respect to the Rule (as defined below).
SECTION 2. Definitions. In addition to the definitions set forth in the Indenture, which
apply to any capitalized term used in this Disclosure Agreement unless otherwise defined in this
Disclosure Agreement, the following capitalized terms shall have the following meanings:
"Annual Financial Information" means annual financial information as such term is used
in paragraph (i) of the Rule and specified in Section 4(b) of this Disclosure Agreement.
"Annual Report" means any Annual Report provided by the Company and the School
pursuant to, and as described in, Sections 3 and 4 of this Disclosure Agreement.
"Audited Financial Statements" means the audited financial statements and other
financial information of the School (which shall include the Company on a consolidated basis)
for the prior fiscal year, certified by an independent auditor as prepared in accordance with
accounting principles generally accepted in the United States or otherwise, as such term is used
in paragraph (i) of the Rule and specified in Section 4(a) of this Disclosure Agreement.
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"Authorizer" means Audubon Center of the North Woods, a Minnesota nonprofit
corporation, and any successor thereto.
"Beneficial Owner" means any Person which has or shares the power, directly or
indirectly, to make investment decisions concerning ownership of any Bonds (including any
Person holding Bonds through nominees, depositories or other intermediaries).
"Charter Agreement" means the Charter School Contract effective July 1, 2015, through
June 30, 2020, between the Authorizer and the School, pursuant to which the School is
authorized as a public charter school, as the same may be amended or renewed from time to
time.
"Disclosure Representative" means the Executive Director of the School or his or her
designee, or such other person as the School shall designate in writing to the Dissemination
Agent from time to time.
"EMMA" means the Electronic Municipal Market Access system for municipal securities
disclosure established by the MSRB and accessible at http://emma.msrb.org/.
"Fiscal Year" means any period of twelve (12) consecutive months adopted by the
Company or the School, as applicable, as its fiscal year for financial reporting purposes and
initially means the period beginning July 1 of each year and ending on June 30 of the following
year commencing with the fiscal year ending June 30, 2019.
"Lease" means the Lease Agreement, dated as of December 1, 2018, by and between the
Company and the School.
"Limited Offering Memorandum" means the Limited Offering Memorandum, dated
[Pricing Date], 2018, relating to the Bonds.
"Listed Events" means any of the events listed in Section 5(a) of this Disclosure
Agreement.
"MSRB" means the United States Municipal Securities Rulemaking Board or any
successor to its functions, or any successor to its functions as a nationally recognized municipal
securities information repository.
"Quarterly Report" means any Quarterly Report provided by the Company and the
School pursuant to, and as described in, Sections 3 and 4 of this Disclosure Agreement.
"Rule" means Rule 15c2-12(b)(5) adopted by the SEC under the Securities Exchange Act
of 1934, as the same may be amended from time to time.
"State" means the State of Minnesota.
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SECTION 3. Provision of Annual Reports, Quarterly Reports and Operations Reports.
(a)
The School (on its and the Company's behalf) shall or, upon delivery to
the Dissemination Agent pursuant to paragraph (b) below, the Dissemination Agent shall, not
later than the December 31 immediately following the end of each Fiscal Year, commencing
with the report for the Fiscal Year ended June 30, 2019, provide to EMMA, in a PDF or other
electronic format as prescribed by the MSRB, an Annual Report which is consistent with the
requirements of Section 4 of this Disclosure Agreement. The Annual Report may be submitted
as a single document or as separate documents comprising a package, and may cross-reference
other information as provided in Section 4 of this Disclosure Agreement; provided that the
Audited Financial Statements may be submitted separately from the balance of the Annual
Report, and later than the date required above for the filing of the Annual Report if they are not
available by that date. If the Company's or the School's Fiscal Year changes, the Company or the
School, as applicable, shall give notice of such change in the same manner as for a Listed Event
under Section 5(e).
(b)
Not later than five (5) Business Days prior to the date specified in
subsection (a) for providing the Annual Report to EMMA, the School (on its and the Company's
behalf) shall provide the Annual Report to the Dissemination Agent, which shall be accompanied
by a written representation addressed to the Dissemination Agent to the effect that such
submission is the Annual Report required by this Disclosure Agreement and that such
submission complies with the applicable requirements of this Disclosure Agreement, and which
shall include the CUSIP numbers of the Bonds. The Dissemination Agent shall not be
responsible in any manner for the content of any notice or report prepared by the Company and
the School pursuant to this Disclosure Agreement, and shall have no duty or obligation to review
any notice or report.
(c)
If the Dissemination Agent is unable to verify that an Annual Report has
been provided to the MSRB by the date required in subsection (a), the Dissemination Agent
shall, and is hereby irrevocably directed by the School and the Company to, send a notice to
EMMA in substantially the form attached hereto as Exhibit A.
(d)
The School (on its and the Company's behalf), or upon delivery to the
Dissemination Agent pursuant to paragraph (e) below, the Dissemination Agent, shall provide to
EMMA not later than May 15, August 15, November 15, and February 15 following the end of
the fiscal quarters ended March 31, June 30, September 30, and December 31, respectively, for
the School, commencing with the report for the fiscal quarter ending December 31, 2018, a
Quarterly Report which is consistent with the requirements of Section 4 of this Disclosure
Agreement.
(e)
Not later than five (5) Business Days prior to the date specified in
subsection (d) for providing the Quarterly Report to EMMA, the School (on its and the
Company's behalf) shall provide the Quarterly Report to the Dissemination Agent, which shall
be accompanied by a written representation addressed to the Dissemination Agent to the effect
that such submission is the Quarterly Report required by this Disclosure Agreement and that
such submission complies with the applicable requirements of this Disclosure Agreement, and
which shall include the CUSIP numbers of the Bonds. The Dissemination Agent shall not be
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responsible in any manner for the content of any notice or report prepared by the Company and
the School pursuant to this Disclosure Agreement, and shall have no duty or obligation to review
any notice or report.
(f)
If the Dissemination Agent is unable to verify that a Quarterly Report has
been provided to EMMA by the date required in subsection (d), the Dissemination Agent shall,
and is hereby irrevocably directed by the School and the Company to, send a notice to EMMA in
substantially the form attached hereto as Exhibit A.
(g)
As soon as practicable or otherwise as stated herein, the School (on its and
the Company's behalf) shall provide to EMMA, or upon delivery to the Dissemination Agent, the
Dissemination Agent shall provide to EMMA, the following:
(1)
on or before June 15 of each year, a copy (which may be sent
electronically) of the School's adopted annual budget for the present fiscal year
and, on or before January 15 of each year, a copy of revisions, if any, to the
School's annual budget as approved by its governing board;
(2)
a five-year comprehensive capital assessment plan (which may be
sent electronically) with respect to the Company's capital facilities, detailing the
condition and projected sources of funding such needs, if any; provided, such
obligation shall commence with the fiscal year ending June 30, 2022, and on each
fifth anniversary thereof;
(3)
a copy of all official enrollment reports provided to the State,
including each MARSS District Average Daily Membership Served report;
(4)
at School;

a copy of the most recent State report(s) on academic performance

(5)
on or before June 30 of each year, copies or evidence of
applications or submissions to the State Department of Education (or its
successor) necessary to receive any Title I federal funding or other federal money
included in the School’s annual budgeted operating revenues;
(6)
on or before June 30 of each year, as required by the State
Department of Education, applications to the State Department of Education (or
its successor) for building lease aids and approvals of such applications;
(7)

a copy of the Authorizer's Annual School Performance Evaluation

Rubric;
(8)
within 10 days of the School's receipt thereof, any correspondence
from the Authorizer relating to noncompliance with or determination not to renew
the Charter Agreement;
(9)
information with respect to the incurrence of Additional
Indebtedness authorized under the Pledge Agreement and/or the Loan Agreement
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or subordinate indebtedness, including, prior to incurring or otherwise becoming
liable for any Long-Term Indebtedness, a certificate of the School Representative
(each as defined in the Loan Agreement) which states the general purpose of the
proposed Long-Term Indebtedness and states the maximum aggregate principal
amount of the debt, the interest rate or rates, and the final maturity date or dates;
(10) on or before the tenth calendar day of the next month, commencing
on or before January 10, 2019, with the report for December 2018, a report for the
preceding month through and including the month in which the Construction
Project (as defined in the Limited Offering Memorandum) is completed, a report
indicating the percentage of the Construction Project completed to such date, the
then-contemplated timeline for completion of the Construction Project, and a
description of any changes in anticipated timing or cost from the construction
report for the prior month;
(11) within two weeks after the completion of the School's audit for
each Fiscal Year, commencing with audit for the Fiscal Year ended June 30,
2019, (i) a certification that the operation fund balance required by the Pledge
Agreement has been met, or if applicable state or federal laws or regulations, or
the rules and regulations of agencies having jurisdiction shall not permit or enable
the School to maintain such levels of Cash on Hand (as defined in the Pledge
Agreement), a written certification that the Cash on Hand is maintained at the
maximum permissible level; and (ii) a written certification that the School is in
compliance with its Income Available for Debt Service requirement pursuant to
the Pledge Agreement, or if applicable state or federal laws or regulations, or the
rules and regulations of agencies having jurisdiction shall not permit or enable the
School to produce such level of Income Available for Debt Service, a written
certification that the Income Available for Debt Service is maintained at the
maximum permissible level.
If the Dissemination Agent shall not receive any such information required to be
provided by Section 3(g)(2)-(4), (8)-(10), or (12), by the required date, the Dissemination Agent
shall not be required to send a notice to EMMA regarding such failure.
(h)
Within thirty (30) days of its receipt or completion, the School shall
submit to the Dissemination Agent, copies of any written reports or recommendations of any
Independent Consultant delivered pursuant to the Loan Agreement, the Pledge Agreement, or the
Lease.
(i)
If the School has provided the Annual Report or Quarterly Report, as
applicable, to the Dissemination Agent, the Dissemination Agent shall file such report to EMMA
pursuant to this Disclosure Agreement.
SECTION 4. Content of Annual and Quarterly Reports.
(a)
Audited Financial Statements: Each Annual Report shall contain Audited
Financial Statements, as provided pursuant to Section 3(a), which, based on current GAAP, shall
include the Company on a consolidated basis. If Audited Financial Statements are not available
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by the time the Annual Report is required to be filed pursuant to Section 3(a), the Annual Report
shall contain unaudited financial statements in a format similar to the School's Audited Financial
Statements, and the Audited Financial Statements shall be filed in the same manner as the
Annual Report when they become available. Audited or unaudited financial statements of the
Company shall be delivered as provided herein only if otherwise prepared.
(b)
Additional Annual Report Information: The Annual Report for each Fiscal
Year commencing with the Fiscal Year ending June 30, 2019, shall also contain Annual
Financial Information, consisting of (i)(A) actual enrollment and waiting list data for the current
year, of the sort and in the format (but excluding projected information) initially provided in the
charts under the headings "THE SCHOOL – Demographics and Enrollment – Historical,
Current, and Projected Enrollment" in APPENDIX A – "THE SCHOOL AND THE
COMPANY" and (B) a copy of the audit report certified by independent public accountants and
(ii) a certificate showing calculation of the Income Available for Debt Service as a percentage of
Principal and Interest Requirements on Long-Term Indebtedness for the previous Fiscal Year,
prepared by the School's auditor, which may be set forth in and as a part of the School's Audited
Financial Statements.
(c)
Quarterly Information: Each Quarterly Report shall contain Quarterly
Information with respect to the School, including (i) unaudited financial statements and other
financial information of the School, including a statement of income, a balance sheet and a
statement of cash flow as of the end of each such period, (ii) a statement of the School's student
enrollment as of the most recently completed calendar quarter, (iii) a statement of the student
enrollment by grade at the School as of the close of such quarter and as of the end of the most
recent academic year; (iv) written notice of any changes in key personnel; and (v) a certificate of
a Disclosure Representative listing (A) any plans to expand the School or the Facility, (B) plans
to change the School's organizational structure, (C) any existing and/or pending litigation that
has arisen since the last such certificate, (D) any activities that may constitute noncompliance
with the Charter Agreement or any notices received regarding violations of the Charter
Agreement, and (v) any changes to the level of funding received by the School from the State
Department of Education; and (vi) any significant changes in marketplace competition faced by
the School. Each Quarterly Report for the fiscal quarter ended June 30, commencing June 30,
2019, shall also contain a certificate showing calculation of the Days Cash on Hand as of the last
day of such fiscal quarter. Quarterly financial, operating and other information of the Company
shall be delivered as provided herein only if otherwise prepared.
(d)
Notice of Charter Non-Compliance: Unless previously disseminated, the
next Quarterly Report to be disseminated shall contain a copy or complete description of any
notice, report or communication with respect to Charter Agreement non-compliance that would
allow the Authorizer to begin any process or proceedings toward Charter Agreement revocation
or which indicate an intent not to renew the Charter Agreement.
(e)
Inclusion by Reference: The items listed above may be included by
specific reference to other documents, including materials which have been submitted to EMMA
or the SEC. The School (on its and the Company's behalf) shall clearly identify each such other
document so included by reference.
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SECTION 5. Reporting of Listed Events.
(a)
Pursuant to the provisions of this Section 5, the Company (if it has actual
knowledge of a following event) and the School shall give, or upon delivery of the information
to the Dissemination Agent, the Dissemination Agent shall give, notice of the occurrence of any
of the following events with respect to the Bonds under applicable federal securities laws:
(1)

Principal and interest payment delinquencies;

(2)

Nonpayment related defaults, if material;

(3)
difficulties;

Unscheduled draws on debt service reserves reflecting financial

(4)
difficulties;

Unscheduled draws on credit enhancements reflecting financial

(5)
perform;

Substitution of credit or liquidity providers, or their failure to

(6)
(i) Adverse tax opinions, (ii) the issuance by the Internal Revenue
Service of proposed or final determinations of taxability of the Series 2018A
Bonds, (iii) Notices of Proposed Issue (IRS Form 5701-TEB), (iv) other material
notices or determinations with respect to the tax status of the Series 2018A Bonds,
or (v) other material events affecting the tax-exempt status of the Series 2018A
Bonds;
(7)

Modifications to rights of Bondholders, if material;

(8)

(i) Bond calls, if material, and (ii) tender offers;

(9)

Defeasances;

(10) Release, substitution, or sale of property securing repayment of the
Bonds, if material;
(11)
(12)
required;

Rating changes;
Failure to provide any Annual Report or Quarterly Report as

(13) Bankruptcy, insolvency, receivership or similar event of the
Company or the School, which is considered to occur when any of the following
occur: the appointment of a receiver, fiscal agent, or similar officer for the
Company or the School in a proceeding under the United States Bankruptcy Code
or in any other proceeding under state or federal law in which a court or
governmental authority has assumed jurisdiction over substantially all of the
assets or business of the Company or the School, or if such jurisdiction has been
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assumed by leaving the existing governing body and officials or officers in
possession but subject to the supervision and orders or a court or governmental
authority, or the entry of an order confirming a plan of reorganization,
arrangement or liquidation by a court or governmental entity having supervision
or jurisdiction over substantially all of the assets or business of the Company or
the School;
(14) The consummation of a merger, consolidation, or acquisition
involving the Company or the School or the sale of all or substantially all of the
assets of the Company or the School, other than in the ordinary course of
business, the entry into a definitive agreement to undertake such an action or the
termination of a definitive agreement relating to any such actions, other than
pursuant to its terms, if material; and
(15) Appointment of a successor or additional trustee or the change of
name of a trustee, if material.
(b)
The Company and the School agree that their determination of whether
any event listed in subsection (a) above is material shall be made in accordance with federal
securities law.
(c)
The Company (if it has actual knowledge of a Listed Event) and the
School shall promptly notify the Dissemination Agent in writing of the occurrence of any of the
Listed Events, accompanied by a written representation addressed to the Dissemination Agent
identifying the type of Listed Event and including the CUSIP numbers of the Bonds.
(d)
If the Listed Event must be reported without regard to whether or not it is
material under applicable federal securities laws, such notice shall instruct the Dissemination
Agent to report the occurrence pursuant to subsection (g).
(e)
If materiality is a condition precedent to the requirement that the Listed
Event be reported, and the Company and the School determine that knowledge of the occurrence
of the Listed Event is material under applicable federal securities laws, such notice shall instruct
the Dissemination Agent to report the occurrence pursuant to subsection (g).
(f)
If materiality is a condition precedent to the requirement that the Listed
Event be reported, and the Company and the School determine that knowledge of the occurrence
of the Listed Event is not material under applicable federal securities laws, such notice shall
instruct the Dissemination Agent not to report the occurrence pursuant to subsection (g).
(g)
If the Dissemination Agent has been instructed by the Company and the
School to report the occurrence of a Listed Event, the Dissemination Agent shall file a notice of
such occurrence with EMMA.
The Dissemination Agent shall not be responsible in any manner for the content of any
notice of Listed Event prepared or provided by the Company and the School pursuant to this
Disclosure Agreement, and shall have no duty or obligation to review any notice or report. The
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Dissemination Agent shall have no responsibility for the School’s or the Company’s failure to
report to the Dissemination Agent a Listed Event or a duty to determine the materiality thereof.
SECTION 6. Termination of Reporting Obligation. The Company's, the School's and
the Dissemination Agent's obligations under this Disclosure Agreement shall terminate upon the
legal defeasance, prior prepayment or payment in full of all of the Bonds. If such termination
occurs prior to the final maturity of the Bonds, the Company and the School shall give notice of
such termination in the same manner as for a Listed Event under Section 5(g). If the Company's
and the School's obligations under the Indenture, Loan Agreement, Lease, Pledge Agreement,
and other documents related to the Bonds are assumed in full by some other entity, such entity
shall be responsible for compliance with this Disclosure Agreement relating thereto in the same
manner as if it were the Company or the School, as applicable, and the Company or the School,
as applicable, shall have no further responsibility hereunder with respect thereto.
The Dissemination Agent shall be fully discharged at the time any such termination is
effective. Also, this Disclosure Agreement shall terminate automatically upon payment or
provisions for payment of the Bonds. This Disclosure Agreement shall terminate when all of the
Bonds are or are deemed to be no longer outstanding by reason of redemption or legal
defeasance or at final maturity.
SECTION 7. Dissemination Agent. The Company and the School may, from time to
time, appoint or engage a Dissemination Agent to assist it in carrying out its obligations under
this Disclosure Agreement, and may discharge any such Dissemination Agent, with or without
appointing a successor Dissemination Agent. The initial Dissemination Agent shall be UMB
Bank, n.a. The Dissemination Agent shall have no obligation to disclose information about the
Bonds except as expressly provided herein. The Dissemination Agent may resign at any time by
providing at least thirty (30) days written notice to the Company, the School and the Trustee.
SECTION 8. Investor Calls. On or about each February 15, commencing on or about
February 15, 2020, the School (on its and the Company's behalf) shall arrange a conference call
with Registered Owners, Beneficial Owners, and potential purchasers of the Bonds, regarding
performance of the School for the period ending with the preceding June 30. The School shall
provide at least 30 days' notice of such calls to EMMA.
SECTION 9. Amendment; Waiver. Notwithstanding any other provision of this
Disclosure Agreement, the Company, the School and the Dissemination Agent may amend this
Disclosure Agreement (and the Dissemination Agent shall agree to any amendment so requested
by the Company and the School, provided that the Dissemination Agent shall not be obligated to
enter into any amendment increasing or affecting its duties or obligations) and any provision of
this Disclosure Agreement may be waived, provided that the following conditions are satisfied:
(a)
If the amendment or waiver relates to the provisions of Sections 3(a), 3(d),
4 or 5(a), it may only be made in connection with a change in circumstances that arises from a
change in legal requirements, change in law, or change in the identity, nature or status of an
"obligated person" (as defined in the Rule) with respect to the Bonds, or the type of business
conducted;
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(b)
This Disclosure Agreement, as amended or taking into account such
waiver, would, in the opinion of nationally recognized bond counsel, have complied with the
requirements of the Rule at the time of the original execution and delivery of the Bonds after
taking into account any amendments or interpretations of the Rule, as well as any change in
circumstances; and
(c)
The amendment or waiver either (i) is approved by the Registered Owners
of the Bonds in the same manner as provided in the Indenture for amendments to such Indenture
with the consent of Registered Owners, or (ii) does not, in the opinion of Bond Counsel,
materially impair the interests of the Registered Owners or Beneficial Owners of the Bonds.
In the event of any amendment or waiver of a provision of this Disclosure Agreement, the
School (on its and the Company's behalf) shall describe such amendment in the next Annual
Report, and shall include, as applicable, a narrative explanation of the reason for the amendment
or waiver and its impact on the type (or in the case of a change of accounting principles, on the
presentation) of financial information or operating data being presented by the Company and the
School. In addition, if the amendment relates to the accounting principles to be followed in
preparing financial statements, (i) notice of such change shall be given in the same manner as for
a Listed Event under Section 5(d), and (ii) the Annual Report for the year in which the change is
made should present a comparison (in narrative form and also, if feasible, in quantitative form)
between the financial statements as prepared on the basis of the new accounting principles and
those prepared on the basis of the former accounting principles.
The Dissemination Agent may rely conclusively on any opinion of nationally recognized
bond counsel delivered pursuant to the provisions of this Section 9, and shall have no duty to
determine or liability for failing to determine whether any amendment made pursuant to this
Section 9 is consistent with guidance provided by the SEC with regard to permitted amendments,
or the manner of effecting such amendments, under the Rule.
SECTION 10. Additional Information. Nothing in this Disclosure Agreement shall be
deemed to prevent the Company and the School from disseminating any other information, using
the means of dissemination set forth in this Disclosure Agreement or any other means of
communication, or including any other information in any Annual Report or notice of occurrence
of a Listed Event, in addition to that which is required by this Disclosure Agreement. If the
Company and the School choose to include any information in any Annual Report or Quarterly
Report or notice of occurrence of a Listed Event, in addition to that which is specifically required
by this Disclosure Agreement, the Company and the School shall have no obligation under this
Agreement to update such information or include it in any future Annual Report or Quarterly
Report or notice of occurrence of a Listed Event.
SECTION 11. Default. In the event of a failure of the Company and the School or the
Dissemination Agent to comply with any provision of this Disclosure Agreement, the right of
any Registered Owner to challenge the timely filing, failure to file or the adequacy of the
information furnished pursuant to this Disclosure Agreement shall be limited to an action by or
on behalf of Registered Owners representing at least 25% of the aggregate outstanding principal
amount of the Bonds. This Disclosure Agreement is also enforceable on behalf of the Registered
Owners of the Bonds by the Trustee, and the Trustee may, and upon the written direction of the
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Registered Owners of not less than 25% of the aggregate outstanding principal amount of the
Bonds or the Underwriter shall, proceed to protect and enforce the rights of the Registered
Owners of the Bonds pursuant to this Disclosure Agreement; provided that in all cases the
Trustee shall be entitled to the indemnification and other provisions of the Indenture with regard
to any actions, and prior to proceeding at the request or direction of the Underwriter the Trustee
may require the same types of indemnification and related protections from the Underwriter to
which the Trustee would otherwise be entitled under the Indenture if so requested or directed by
the Registered Owners. Any failure by the Company and the School to comply with the
provisions of this Disclosure Agreement shall not be an Event of Default under the Lease, the
Loan Agreement or the Indenture. In no event shall any violation of this Disclosure Agreement,
by itself, constitute a violation of any other laws, including other applicable securities laws.
The Registered Owners' and the Trustee's rights to enforce the provisions of this
Disclosure Agreement shall be limited solely to a right, by action in mandamus or for specific
performance, to compel the Company and the School to perform under this Disclosure
Agreement, and their directors, officers, governors, managers, and employees shall incur no
liability under this Disclosure Agreement by reason of any act or failure to act hereunder.
Without limiting the generality of the foregoing, neither the commencement nor the successful
completion of an action to compel performance under this Section shall entitle the Trustee or any
other person to attorneys' fees, financial damages of any sort or any other relief other than an
order or injunction compelling performance; provided that the Trustee shall nevertheless be
entitled to attorneys' fees and such other rights and amounts as provided in the Indenture.
SECTION 12. Duties, Immunities and Liabilities of the Dissemination Agent. The
Dissemination Agent shall have only such duties as are specifically set forth in this Disclosure
Agreement, and no further duties or responsibilities shall be implied. The Dissemination
Agent’s obligation to deliver the information at the times and with the contents described herein
shall be limited to the extent the Company or the School has provided such information to the
Dissemination Agent as required by this Disclosure Agreement. The Dissemination Agent shall
have no duty to determine or liability for failing to determine whether the School or the
Company has complied with this Disclosure Agreement. The Dissemination Agent may
conclusively rely upon certifications of the School or the Company at all times. The Company
(with respect to its direct obligations under this Disclosure Agreement only) and the School
agree to indemnify and save the Dissemination Agent and its officers, directors, employees and
agents, harmless against any loss, expense and liabilities which they may incur arising out of or
in the exercise or performance of their powers and duties hereunder, including the costs and
expenses (including reasonable attorney's fees) of defending against any claim of liability, but
excluding liabilities due to the gross negligence or willful misconduct of the Dissemination
Agent or any of its officers, directors, employees or agents. The Dissemination Agent shall be
paid compensation by the School (on its and the Company's behalf) for its services provided
hereunder in accordance with its schedule of fees as agreed to between the Dissemination Agent
and the School from time to time. The Dissemination Agent shall have no duty or obligation to
review any information provided to it by the Company and the School hereunder and shall not be
deemed to be acting in any fiduciary capacity for the Company, the School, the Issuer, the
Trustee, the Underwriter, the Registered Owners, Beneficial Owners or any other party. The
obligations of the Company and the School under this Section shall survive resignation or
removal of the Dissemination Agent and payment of the Bonds.
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The Dissemination Agent shall not have any liability to any Registered Owner or
Beneficial Owner in connection with any failure to timely file any such information or report
with the MSRB and the sole remedy available shall be an action by any Registered Owner or
Beneficial Owner in mandamus for specific performance or similar remedy to compel
performance. The only remedy for failure to file is to file. Each of the Company and the School
acknowledges that it, and not the Dissemination Agent, is solely responsible for the accuracy,
completeness and timeliness of any information or report provided to the Dissemination Agent.
SECTION 13. Notices. Any notices or communications to or among any of the parties to
this Disclosure Agreement may be given as follows:
To the Company:

AFSA Building Company.
c/o AFSA High School
100 Vadnais Blvd.
Vadnais Heights, Minnesota 55108
Attn: Executive Director

With a copy to:

Jay Squires
Rupp Anderson Squires & Waldspurger
333 South Seventh Street, Suite 2800
Minneapolis, Minnesota 55402

To the School:

AFSA High School
100 Vadnais Blvd.
Vadnais Heights, Minnesota 55108
Attn: Executive Director

To the Trustee:

UMB Bank, n.a.
120 South Sixth Street, Suite 1400
Minneapolis, MN 55402
Attn: Corporate Trust Services

To the Dissemination Agent: UMB Bank, n.a.
120 South Sixth Street, Suite 1400
Minneapolis, MN 55402
Attn: [Same contact as Trustee?
Services]
To the Underwriter:

Corporate Trust

BB&T Capital Markets
Grant Building
310 Grant Street, Suite 1600
Pittsburgh, PA 15219
Attention: Jason Appelt

Any person may, by written notice to the other persons listed above, designate a different
address or telephone number(s) to which subsequent notices or communications should be sent.
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SECTION 14. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit
of the Trustee, the Dissemination Agent, the Underwriter, Registered Owners and Beneficial
Owners from time to time of the Bonds, and shall create no rights in any other person or entity.
SECTION 15. Counterparts. This Disclosure Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.
SECTION 16. Severability.
If any provision hereof shall be held invalid or
unenforceable by a court of competent jurisdiction, the remaining provisions hereof shall survive
and continue in full force and effect.
SECTION 17. Delivery to the MSRB. Any filings required to be made with the MSRB
shall be made utilizing EMMA.
SECTION 18. Choice of Law. This Disclosure Agreement shall be governed by and
construed in accordance with the laws of the State, provided that to the extent this Disclosure
Agreement addresses matters of federal securities laws, including the Rule, this Disclosure
Agreement shall be construed in accordance with such federal securities laws and official
interpretations thereof.
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Dated as of the date first written above.
AFSA BUILDING COMPANY, a Minnesota
nonprofit corporation

By:
Name: Becky Meyer
Title: President’s Delegee

AFSA HIGH SCHOOL, a Minnesota nonprofit
corporation and public (charter) school

By:
Name: Teresa Munson
Title: School Board Chair

UMB BANK, N.A.,
as Dissemination Agent

By:
Authorized Officer or Signatory

[Signature Page to Continuing Disclosure Agreement]
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EXHIBIT A
NOTICE TO THE MSRB OF FAILURE TO FILE [ANNUAL/QUARTERLY] REPORT
Name of Issuer:

City of Vadnais Heights, Minnesota

Name of Issue:

$[XXX] Charter School Lease Revenue Bonds
(Academy for Sciences & Agriculture) Series
2018A and $[YYY] Taxable Charter School Lease
Revenue Bonds (Academy for Sciences &
Agriculture) Series 2018B

Name of Company:

AFSA Building Company.

Name of School:

AFSA High School

Date of Issuance:

[Closing Date], 2018

NOTICE IS HEREBY GIVEN that the School (on its and the Company's behalf) has not
provided an [Annual/Quarterly] Report with respect to the above-named Bonds as required by
the Continuing Disclosure Agreement, dated as of [Document Date], 2018, among the Company,
the School and the undersigned, with respect to the Bonds. The School (on its and the
Company's behalf) has notified the Dissemination Agent that it anticipates that the
[Annual/Quarterly] Report will be filed by __________.
Dated: __________
[UMB BANK, N.A.],
as Dissemination Agent

By:
Authorized Signatory
cc:

Company and School

A-1
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Nolan W. Wall, AICP
Planning/Community Development Director

The City of Vadnais Heights
800 East County Road E
Vadnais Heights, MN 55127

651.204.6027 Phone
651.204.6100 Fax
nolan.wall@cityvadnaisheights.com

Memorandum:

&ti{)

TO:

Mayor Fletcher and City Council Members

FROM:

Nolan Wall, Planning/Community Development Director

DATE:

December 4, 2018

SUBJECT:

Request for Council Action: Case 18-012
Rezoning/Planned Unit Development/Site Plan/Preliminary Plat: 4107/4085 Centerville Road
Tyr Development, LLC: Aster Meadow Apartments

City Council Options
Staff proposes the following options for City Council consideration in this case:
1. APPROVAL:
a. Adopt Ordinance 730 for the proposed Rezoning.
b. Approve Resolution, including f'mdings of fact and conditions, for the proposed
Planned Unit Development/Site Plan/Preliminary Plat, including any potential
amendments.
2. DENIAL:
a. Deny Ordinance 730 for the proposed Rezoning.
b. Approve Resolution, including findings of fact, denying the Planned Unit
Development/Site Plan/Preliminary Plat.
3. TABLE THE REQUESTS UNTIL THE DECEMBER 18 MEETING.
Description of the Request
The applicant, with consent of the property owner, is requesting the following approvals to construct a
multi-family residential development on the subject property:
1. Rezoning from Residence Three (R-3) to Planned Unit Development District (PUD).
2. Planned Unit Development for a multi-family residential development.
3. Site Plan/Detailed Development Plan review for a multi-family residential development.
4. Preliminary Plat.
Discussion
The City is using its quasi-judicial authority when considering action on a zoning/subdivision request and
has limited discretion; a determination regarding whether or not the requests meet the applicable City
Code standards is required. In this case, the applicant is requesting to rezone a portion of the subject
property into the Planned Unit Development Zoning District to allow for flexibility from several
applicable City Code standards that would normally apply in the underlying Residence Three (R-3)
Zoning District. Therefore, the City has greater discretion in this case than typically afforded.
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