Pineapple Cove Classical Academy
Board Meeting Minutes for November 2, 2018 at 12 p.m.

A. Opening Exercises
1. Call to order- Called to order at 12:05 p.m.
2. Roll call of those present-Board Members- Dir. Norda Gordon, Dir. Angela Harrigan,

Dir. Shakira Guice. Non-voting parties present: Kelly Gunter, John Moran

3. Adoption of agenda- Meeting adopted unanimously with no changes.
B. Recognition of Visitors
C. Consent Agenda

D. Financial Report

E. Action Agenda

F. Information Agenda

Update on high school building progress (K. Gunter)

Mrs. Gunter presented the documents below for board review, to reconvene in one

week for consent:

1.

BB & T Engagement Letter (Attached)- This agreement approves BB&T as the
underwriter of the bond transaction and allows them to represent the school in the
bond market while searching for competitive investors to underwrite the deal. BB &
T was also the underwriter for our West Melbourne campus deal.

Bryant Miller Olive Engagement Letter (Bond Counsel/Real Estate Counsel-
Attached)- Kareem Spratling of Bryant Miller Olive was the bond counsel for West
Melbourne's deal and would act in the same capacity here. Bond counsel serves to
represent the borrower in the bond issuance and provide guidance through the
process. Similarly, the real estate section of Bryant Miller Olive would represent us
in the real estate acquisition.

Funding the Gap (Attached)- This was presented at the last meeting for comment
and review. Irene Carroll serves to provide much of the due diligence and guidance
through the process. This is the same document the Board saw at the last meeting,
but John negotiated to have the fee lowered. For reference, when we purchased
with HighMark, their development fee was 7%. With Funding the Gap and JAC's
development company combined, the fee falls to approximately 4.7%.



JAC Development Agreement

5. Reimbursement Resolution- Allows the school to be reimbursed for costs associated
with construction that are paid from the current operating account (should there be
any). Examples may be the cost of an appraisal or other items related to the deal.

Board agrees to reconvene in one week for discussion and consent on these items.

G. Board Member Reports
H. Adjournment- Meeting adjourned at 12:35 p.m.



N Capital Markets

October 16, 2018

Norda Gordon

Board President

Pineapple Cove Classical Academy, Inc.
6162 Minton Road NW

Palm Bay, Florida 32907

Engagement Letter

Dear Ms. Gordon: -

This letter (the “Agreement”) confirms that Pineapple Cove Classical Academy, Inc. (the
“Company”) has engaged BB&T Capital Markets, a division of BB&T Securities, LLC (“BB&T Capital
Markets™) to act as the Company’s exclusive structurer and placement agent/underwriter in connection
with the financing of approximately $30,000,000 of outstanding principal amount for the proposed
acquisition and construction of a charter school facility, as well as the funding of capitalized interest and
the payment of costs issuing the bonds (the “Transaction” or the “Financing”).

As part of our services, we may provide advice conceming the structure, timing, terms, and other
similar matters conceming an issue of municipal securities that we are underwriting/placing. However,
we are serving as or intend to serve as an underwriter and not as a municipal advisor in the transaction.
The Company acknowledges and agrees that: (1) the pnmary role of BB&T Capital Markets, as an
underwnter/placement agent, 1s to purchase securities, for resale to investors, in an arm’s-length
commercial transaction between the Company and BB&T Capital Markets and that BB&T Capital
Markets may have financial and other interests that differ from those of the Company; (ii) BB&T Capital
Markets is not acting as a municipal advisor, financial advisor, or fiduciary to the Company and has not
assumed any advisory or fiduciary responsibility to the Company with respect to the transaction
contemplated hereby and the discussions, undertakings and procedures leading thereto (irrespective of
whether BB&T Capital Markets has provided other services or is currently providing other services to the
Company on other matters); (111) the only obligations BB&T Capital Markets has to the Company with
respect to the transaction contemplated hereby expressly are set forth mn this agreement; and (iv) the
Company has consulted its own financial and/or municipal, legal, accounting, tax and other advisors, as
applicable, to the extent it deems appropriate, which the Company is encouraged to do. If the Company
would like a municipal advisor in this transaction that has legal fiduciary duties to the Company, then the
Company is free to engage a municipal advisor to serve in that capacity and to so notify BB&T Capital
Markets in accordance with applicable SEC and MSRB rules. '

During the coming manths, we will work with you, and other members of the financing team to
define and finahize an appropriate financing structure {which may include taxable and/or tax-exempt
alternatives), establish a financing calendar, assemble the requisite resources as well as efficiently execute
the transaction consistent with your timing and financial objectives. If the appropriate financing structure
includes a tax-exempt offering, then further disclosures shall be provided to the issuer pursuant to MSRB
Rule G-17.

310 Grant Street, Suite 1600 * Pittsburgh, PA 15219

BBAT Capilal Markels is a division of BB T Securities. LLC. Member FINRA/SIPC. BBAT Securilies. LLC is a wholly owned nonbank subsidiary of BB&T Corparation. is nol a bank. and is separale irom any BB&T bank or nonbank subsidiary.
Securilies and insurance producls or annuilies sold, offered, or recommended by BB&T Securilies are nol a deposil. nol FDIC insured, nol guaranleed by a bank. Nt guaranteed by any federal governmenl agency and may lose value.
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Page 2

1. Services:

The Company hereby retains BB&T Capital Markets and BB&T Capital Markets hereby agrees to
provide the following services in connection with the Transaction and such other services as may be
determined to be necessary or appropriate by either BB&T Capital Markets or the Company in its reasonable
discretion {(the "Services"):

(a)

(b)

(c)

(d)

(e)

()

(g)

(h)

Review the financing structures available to the Company, including identifying and
comparing the advantages and disadvantages of alternative structures to determine the
appropnate plan of finance to provide a cost-effective means of financing while taking into
account the Company’s organizational, business and Transaction objectives.

Assist in structuring (including soliciting credit commitments from banks and/or other
institutional investors, as applicable} those terms and conditions for the debt such as
maturities, interest rates, call features, security features and defining covenants for
consideration and agreement, which, in combination, meet the requirements and objectives
of the Company along with specific project, general market and economic conditions
prevailing during the project and finance planning period and at the time of financing.

Provide reasonable assistance to the Company and other members of the financing team in
coordinating discussions with and securing the approval of any Issuer to issue the debt and
in securing any other approvals or regulatory matters, as requested.

Assist the Company, underwnter’s counsel and other members of the financing team in the
preparation of a Private Placement Memorandum and/or Preliminary and Final Official
Statement, or other documents which describes the Company and the Transaction.

In cooperation with the Company and underwriter’s counsel (the specific firm to be
determined), undertake due diligence review of the operations, financial condition,
capabilities and constraints of the Company and assist where necessary with the
documentation necessary to undertake the Transaction, including but not limited to the
authonzing resolutions, bond purchase agreement(s) and/or placement agreement(s) and
preliminary and final official statements/placemént memoranda distributed to potential
investors, as required.

Use its best efforts to market the Transaction, serving as Underwriter/Placement Agent of
the Transaction, and subject to a mutually satisfactory bond purchase agreement and
other customary documentation and coordinate with all parties so as to consummate the
sale of the bonds, i1f applicable.

Over the course of the financing process, make BB&T Capital Market representatives
available for meetings with the Company, the Issuer and other members of the financing
team, as requested.

Provide such other investment banking related services as may be reasonably requested by
the Company in connection with the Financing contemplated herein and permissible under
the Underwnter Exemption provided by the SEC’s Municipal Advisor Rule, if applicable.

The acceptance and/or rejection of Services provided by BB&T Capital Markets are at the sole
discretion of the Company.
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2. Fees:
The Company acknowledges and agrees that BB&T Capital Markets is the Company’s exclusive
structuring and placement agent/underwriter for the Transaction. The Company agrees to pay BB&T Capital

Markets the following compensation relating to the Services described herein as follows:

Type of Sale $/bond % of Par Amount
Fixed Rate Bonds $17.00 1.70%

3. Expenses:

The Company acknowledges it wiil be responsible for reimbursement of all reasonable underwriting
and out-of-pocket expenses of BB&T Capital Markets associated with the Transaction. BB&T Capital
Markets will cap its out-of-pocket expenses at $5,000.00 and will work with the Company to provide a
detailed estimate of all fees and expenses associated with the Transaction. Such additional out-of-pocket
expenses will be included as part of the underwriting discount and will be disclosed in the official statement,
as required by the Municipal Securities Rulemaking Board (the “MSRB”). The Company will be solely
responsible for payment of its own out-of-pocket costs and expenses.

4. Indemnification:

The Company hereby indemnifies and holds harmless BB&T Capital Markets from and against all
claims, damages, losses, liabilities and cost whatsoever arising out of this engagement or the Transaction,
except liability which has been finally judicially determined to have resulted from BB&T Capital Market’s
gross negligence or bad faith. BB&T Capital Markets hereby indemmfies and holds harmless the Company
from and against all claims, damages, losses, liabilities and cost whatsoever arising out of this engagement or
the Transaction directly anising from BB&T Capital Markets’ gross negligence or bad faith. The provisions
of this Paragraph shall survive the expiration or early termination of this agreement.

5. Cooperation:

In connection with this engagement, the Company agrees to assist BB&T Capital Markets by
providing such information regarding the Company and the Transaction as may be reasonably requested by
BB&T Capital Markets, and causing management of the Company, as well as members of the financing
team, reasonably available to BB&T Capital Markets and investors. The Company represents and warrants
that (i) all information provided by the Company will be complete and correct in all material respects when
provided and will not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements contained therein not misleading, (ii) all information provided to BB&T Capital
Markets will be prepared by the Company in good faith and using assumptions deermned reasonable by the
Company under the prevailing circumstances at the time assumption is made, and (i1} the Company will
promptly notify BB&T Capital Markets of any material developments or changes to the Company’s
operating and/or financial status. The Company further agrees that BB&T Capital Markets may rely on such
information provided by the Company without independent verification and that BB&T Capital Markets does
not assume any responsibility for the accuracy or completeness of any such information. Additionally,
working in collaboration with BB&T Capital Markets and other members of the financing team, the
Company agrees to secure the approval of any Issuer to issue the Transaction and, as part of the process, have
BB&T Capital Markets named as the sole book-running senior manager for the Transaction, as apphcable.

The Company agrees that if the Company or any of its affiliates receives any inquiry relating to
investor interest from an investor the Company will promptly inform BB&T Capital Markets of such inquiry.
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6. Term:

Subject to the provisions of Paragraph 7 hereof, the term of this Agreement will begin on the date
this Agreement is executed by the Company and will continue until the Financing occurs or this Agreement is
terminated.

7. Termination:

Any party may terminate this Agreement at any time upon prior written notice from the terminating
party to the non-terminating party with or without cause; provided, that, BB&T Capital Markets shall be
paid all reimbursable expenses incurred up to but not including the date of termination. BB&T Capital
Markets shall be under no obligation to proceed if (i) in the course of exercising due diligence it obtains
mformation which, in its sole opinion, would have a substantially adverse effect on the marketing of the
Transaction, or (ii) it finds that it is unable to perform its duties because of the Company’s failure to
cooperate as outlined in Paragraph 5 above.

8. Confidentiality:

BB&T Capital Markets agrees that any information received from the Company during the term of
this Agreement is confidential and will be used by BB&T Capital Markets solely in the course of the
performance of its services hereunder and, except for such information as may be approved by the Company
for delivery to prospective parties to the Transaction, BB&T Capital Markets agrees not to disclose such
information to any person without the consent of the Company, except BB&T Capital Markets’ or its
affiliates, officers, employees or agents who need to know the information in furtherance of the Services or
the Transaction.

9. _No Third Party Benefits:

The Company acknowledges and agrees that BB&T Capital Markets has been retained by the
Company only and that the services provided by BB&T Capital Markets hereunder are solely for the benefit
of the Company and are not intended to confer any rights on any other entities or persons, meluding, without
limitation, any stockholders or other security holders, employees or creditors of the Company. No other
entity or person is entitled to rely in any way on this engagement or any advice given or statements made to
the Company hereunder.

The Company acknowledges and agrees that neither BB&T Capital Markets nor any of its affiliates
are providing any legal, tax, accounting or regulatory advice in any junsdiction. The Company shall consult
with its own advisors concerning such matters and shall be responsible for making its own independent
investigation and appraisal of the risks, benefits and suitability of the Transaction, and neither BB&T Capital
Markets nor any of its affiliates shall have any responsibility or liability to the Company with respect thereto.

The Company acknowledges and agrees that it 15 capable of evaluating and understanding and
understands and accepts the terms, risks and conditions of the Transaction contemplated by this
Agreement and that BB&T Capital Markets (1) is not the agent or fiduciary of the Company, its members,
affiliates, creditors or employees or any other party; {ii} has not assumed and will not assume a fiduciary
responsibility in favor of the Company with respect to any of the transactions contemplated hereby; (1)
BB&T Capital Markets and its affiliates may be engaged in a broad range of transactions that involve
interests that differ from those of the Company and that BB&T Capital Markets has no abligation to
disclose any of such interests by virtue of any fiduciary or advisory relationship; {iv} the Company shall
consult with its own advisors and shall be responsible for making its own independent investigation and
appraisal of the transaction contemplated hereby; and (v} the Company waives, to the fullest extent
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permitted by law, any claims it may have against BB&T Capital Markets for breach of fiduciary duty or
alleged breach of fiduciary duty.

10. Limitation of Liability:

In no event will BB&T Capital Markets or any of its parent company, subsidiaries or affiliates or any
of its or their directors, officers, employees, agents or successors or assigns (hereafter, the "related parties™)
be liable for any damages or liabilities of any kind arising out of or relating to the Agreement or the services
to be provided hereunder, except to the extent that such damages or liabilities directly resulted from the gross
negligence or willful misconduct of BB&T Capital Markets.

11. Affiliates of BB&T Capital Markets:

The Company acknowledges that various subsidiaries and affiliates of BB&T Capital Markets
provide full-service investment banking, securities trading and brokerage services to customers in the
ordinary course of their business. BB&T Capital Markets and one or more of such BB&T Capital Markets
subsidianies and affiliates may from time to time own or hold securities, options or other denivatives related to
the securities of the Company and other parties interested in the Transaction. Subject to the confidentiality
paragraph above, nothing contained in this Agreement or in any other agreement between the parties will
prevent or otherwise hmit BB&T Capital Markets or its parent company, subsidiaries or affiliates from
carrying on any investment banking or other business with the Company or any other entity or person or from
carrying on its other business as currently conducted or as it may be conducted in the future.

2. Entire Asreement;

This Agreement and the attached indemnification and reimbursement provisions embody the entire
agreement and understanding between the parties hereto. If any provision of this Agreement is determined to
be invalid or unenforceable in any respect, such determination will not affect such provision in any other
respect or any other provision of this Agreement, which will remain in full force and effect. This Agreement
may not be amended or otherwise modified or waived except by an instrument in writing signed by both the
Company and BB&T Capital Markets.

13. Governing Law:

This Agreement shall be governed by and construed in accordance with the laws of the State of New
York without reference to the conflict of laws principles thereof. The Company and BB&T Capital Markets
specifically agree that the federal and state courts in the City of Richmond, Virginia will have exclusive
Jurisdiction over any suit, action, proceeding, complaint or other dispute between the parties arising out of
or relating to this Agreement or the services provided by BB&T Capital Markets hereunder, and any such
surt, action, or proceeding will be brought only in one of such courts. With respect to any such suit,
action, proceeding, complamt or other dispute, (i) each party irrevocably submits to the exclusive
Jurisdiction of the federal and state courts in the City of Richmond, Virginia and (ii) each party
irrevocably waives any objection which it may have at any time to the venue of any such suit, action or
proceeding brought in either such court; imevocably waives any claim that any such suit, action or
proceeding brought n either such court has been brought in an inconvenient forum and irrevocably
waives the right to object, with respect to any such suit, action or proceeding brought in either such court,
that such court does not have jurisdiction over such party. Each party also waives any rights to a trial
by jury.
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If the terms of this engagement as set forth in this Agreement are satisfactory to the Company, please
sign both copies of this Agreement and the attached Addendum A, maintain one copy for your files and
return the other to us.

We look forward to working with you on this engagement and appreciate very much the opportunity
to be of service to you.

Very truly yours,

BB&T Capital Markets,
a division of BB&T Securities, LL.C

By:
Name: Jason Appelt
Title:  Managing Director

Accepted:
Pineapple Cove Classical Academy, Inc.
By:

Name:

Title:

Date:

Signature page to the Engagement Letter dated October 16, 2018 by and between BB&T Capital Markets and
Pineapple Cove Classical Academy, Inc.



October 31, 2018
VIA EMAIL

Norda Gordon, Board President
Pineapple Classical Academy Inc.
6162 Minton Road NW

Palm Bay, FL 32907

Re:  Purchase of Property located at 6126 Minton Road NW, Palm Bay, Florida,
Palm Bay, Florida and 11.15 Acres of Adjacent Real Property (collectively,
the "Property")

Dear Ms. Gordon:

The purpose of this letter is to advise you of our fee quote and to describe the services we
will perform as special real estate counsel to Pineapple Classical Academy Inc. (the "Company") and
title agent, in connection with the Company's purchase of the Property.

It is our understanding that the Company intends to acquire the Property from the proceeds
of bonds (the "Bonds") issued by the Capital Trust Agency ("CTA") and consequently, the Company
and CTA will enter into a loan agreement (the "Loan Agreement") related to the issuance of the
Bonds and the loan of the proceeds thereof to the Company.

SCOPE OF ENGAGEMENT

In this transaction, as the Company's special real estate counsel and title agent we expect to
perform the following duties:

(1) To the extent deemed necessary or desirable by the Company, assist with
negotiating and drafting the purchase agreement between the Company and the
owner of the Property;

(2) Assist with various real estate matters related to the purchase of the Property,
including act as title agent for the issuance of any owner's and/or mortgagee's title
insurance policies insuring the mortgage (the "Title Work"); and
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3) Assist with closing the acquisition and the real estate components of the financing.
Our duties in this engagement are limited to those expressly set forth above.
ATTORNEY-CLIENT RELATIONSHIP

In this transaction, the Company will be our client and an attorney-client relationship will
exist between the Company and us. We understand that the other parties to the transaction will
retain such counsel as they deem necessary and appropriate to represent the respective interests of
such parties in this transaction. In this transaction, we will not be representing any other party and
will not be acting as an intermediary among the parties.

CONFLICT

The Rules Regulating The Florida Bar provide that common representation of multiple
parties is permissible where the clients are generally aligned in their interests, even though there is
some difference in the interests among them. We hereby disclose to the Company that the firm has,
and may in the future, serve as bond, disclosure or other counsel to other local governments or
otherwise act as underwriter's or purchaser's counsel on unrelated public finance matters in Florida.
In particular, we disclose that we serve as ongoing counsel to CTA on various issues related to its
Bonds and will be serving as Bond Counsel to CTA in connection with the issuance of the Bonds.
However, CTA is merely serving as a conduit for financing, both the Company and TA desire that
CTA's policies and procedures are complied with in the issuance of the Bonds and both the
Company and CTA desire that the Company receive the best terms possible with respect to the
acquisition of the Property and the issuance of the Bonds. Consequently, we believe this conflict to
be waivable.

In addition to the above, from time to time, we may represent the firms which may
underwrite bonds, notes or other obligations (and other financial institutions, including the financial
institution or financial institutions hired by the Company) on financings for other governmental
entities or private business entities within and outside of Florida. In either case, such
representations are standard and customary within the industry and we can effectively represent
the Company and the discharge of our professional responsibilities to the Company will not be
prejudiced as a result. This is the case either because such engagements will be sufficiently different
or because the potential for such prejudice is remote and minor and outweighed by consideration
that it is unlikely that advice given to the other client will be relevant in any respect to the subject
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matter. Our firm reserves the right to seek the Company's express consent to such other
representations consistent with the circumstances herein described.

The Company acknowledges and agrees that our role as special counsel, bond counsel,
disclosure counsel, or counsel to any governmental entity or financial institution or in conjunction
with public finance transactions is not likely to create or cause any actual conflict, and service as
disclosure counsel, bond counsel, or counsel to other clients of ours will not per se be construed as a
conflict or be objectionable. In addition, the Company hereby expressly waives any conflict of
interest that arises as a result of our service as Bond Counsel to CTA for the issuance of the Bonds.

FEES AND TITLE INSURANCE SERVICES

The Company will be responsible for paying our legal fees for our services rendered as
special real estate counsel to the Company with respect to the purchase of the Property and costs of
title searches and title insurance premiums. Based upon: (i) the duties we will undertake pursuant
to this engagement letter; (ii) the time we anticipate devoting to assisting in this matter; and (iii) the
responsibilities we will assume, our fees for legal services will be an hourly rate of $350 per hour for
attorneys, and $150 per hour for paralegals. Although we generally have a policy of requiring an
advance fee deposit, we have determined, based on our prior relationship with the Company, no
initial deposit will be required. If, for any reason our services are terminated, we will expect to be
promptly compensated for time expended on this transaction at the hourly rates described above,
plus client charges.

In serving as title agent and performing the Title Work we will be compensated in part
through the agent's share of the title insurance premium priced in an amount not to exceed the
promulgated rate for the State of Florida. Notwithstanding the foregoing, $5,000 of our agent's
share of the premium will be rebated to the Company to offset a portion of our special real estate
counsel fees; provided, however, that such rebate may be made only if the Company is the party
responsible for the payment of the title premiums.

In addition, we will expect the Company to reimburse us for all client charges made or
incurred in connection with the purchase of the Property, such as travel costs, photocopying,
deliveries, document printing charges, long distance telephone charges, telecopy charges, filing fees,
recording fees, computer-assisted research, title searches, municipal lien searches, and other
expenses (collectively, "Expenses"). Our fees will not include any amounts payable to third party
consultants, inspectors, engineers, surveyors, realtors, etc. Our fees and Expenses are usually paid
at closing, and we customarily do not submit any statement until the closing unless there is a
substantial delay in completing the transaction. If this transaction is delayed beyond December 19,



Ms. Norda Gordon
Board President
October 31, 2018
Page 4

2018, we reserve the right to present to you for payment an interim statement for our hourly fees
and Expenses.

[Signature Page Follows]
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This letter is being sent to you electronically (.pdf file). If the foregoing is acceptable, please
sign and email a copy to me at kspratling@bmolaw.com. We look forward to working with you on
this engagement.

BRYANT MILLER OLIVE P.A.

— T

7 - )
7 T =X

7
Kareem J. Spratling

Accepted, Acknowledged and Agreed by:

Pineapple Cove Classical Academy Inc.

By:
Name: Norda Gordon

Title: Board President

Date: , 2018

cC: Melissa M. Gross-Arnold, Esq.

[Signature Page | Engagement Letter]



Bryant
T M ]. ].]. e ]f' Attorneys at Law

One Tampa City Center

O 1 lve Suite 2700
Tampa, FL 33602

Tel 813.273.6677

Fax 813.223.2705

www.bmolaw.com

October 31, 2018
VIA EMAIL

Norda Gordon, Board President
Pineapple Classical Academy Inc.
6162 Minton Road NW

Palm Bay, FL 32907

Re:  Issuance of Not to Exceed $35,000,000 Capital Trust Agency Revenue Bonds
(Pineapple Cove Classical Academy Inc. Project), Series 2018, in one or more
series, either taxable or tax-exempt, or both (collectively, the "Bonds")

Dear Ms. Gordon:

The purpose of this letter is to describe the services Bryant Miller Olive P.A. will
perform as Bond Counsel to Capital Trust Agency (the "Issuer") with respect to the issuance of
the above-referenced Bonds. We understand that Pineapple Cove Classical Academy Inc., a
Florida not for profit corporation, and/or one or more related and/or affiliated entities (collectively,
the "Company"), has requested that the Issuer issue the Bonds and loan the proceeds thereof to
the Company for the purpose of financing or refinancing, including through reimbursement,
the Project (as defined in the hereinafter defined Engagement Letter).

Please find attached hereto as Schedule I, our fully executed Engagement Letter with the
Issuer dated October 31, 2018 (the "Engagement Letter"). The scope of our services, terms of our
representation and compensation for same will be in accordance with the Engagement Letter.

Atlanta . Jacksonville . Miami . Orlando . Tallahassee . Tampa . Washington, DC
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This letter is being sent to you electronically (.pdf file). If the foregoing terms are
acceptable to you, please so indicate by returning the enclosed copy of this Engagement Letter
dated and signed by an authorized officer to kspratling@bmolaw.com. We look forward to
working with you.

BRYANT MILLER OLIVE P.A.

Kareem J. Spratling
Shareholder

Accepted and Approved:
PINEAPPLE COVE CLASSICAL ACADEMY INC.
By:

Name: Norda Gordon
Its: Board President

Date: , 2018

[Signature Page | Fee Letter]
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Executed Engagement Letter
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Tampa, FL 33602
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October 31, 2018
VIA EMAIL

Mr. Ed Gray, III

Executive Director

Capital Trust Agency

315 Fairpoint Drive

Gulf Breeze, Florida 32561
edgray3@muniad.com

Re:  Issuance of Not to Exceed $35,000,000 Capital Trust Agency Revenue
Bonds (Pineapple Cove Classical Academy Inc. Project), Series 2018, in
one or more series, either taxable or tax-exempt, or both (collectively, the
"Bonds")

Dear Mr. Gray:

The purpose of this letter is to describe the services Bryant Miller Olive P.A. will
perform as Bond Counsel to Capital Trust Agency (the "Issuer") with respect to the issuance of
the above-referenced Bonds. We understand that Pineapple Cove Classical Academy Inc., a
Florida not-for-profit corporation, and/or one or more related and/or affiliated entities
(collectively, the "Company") has requested that the Issuer issue the Bonds and loan the
proceeds thereof to the Company for the purpose of financing or refinancing, including through
reimbursement (i) the acquisition, construction, installation and equipping of the New Facility
(the "New Facility" and together with the Existing Facility, the "Facilities"), as fully described in
Schedule I attached hereto, which, by this reference thereto, is incorporated herein, (iii) the
funding of a debt service reserve fund for the Bonds, (iv) the funding of capitalized interest for
the Bonds, and (v) the payment of certain costs of issuing the Bonds (collectively, the "Project").

We understand that the Company will be responsible for paying our fees as Bond
Counsel to the Issuer. We have been informed that the Bonds will be issued and publicly
offered by BB&T Capital Markets, a division of BB&T Securities, LLC through a negotiated sale.
We further understand the Facilities will be owned by the Company and the initial manager of
the Facilities will be the Company, or an affiliate thereof or another entity chosen by the
Company (the "Manager").

Atlanta . Jacksonville . Miami . Orlando . Tallahassee . Tampa . Washington, DC
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SCOPE OF ENGAGEMENT

In this transaction, as Bond Counsel, we expect to perform the following duties:

(1)

()

)

(4)

(4)

()

(6)
(7)

(8)

Draft resolutions, interlocal agreements and TEFRA materials of the Issuer, the
Town of Century, Florida, the City of Gulf Breeze, Florida and Palm Bay,
Brevard County, Florida, in each case necessary to facilitate the approval of the
financing;

Subject to the completion of proceedings to our satisfaction, render our legal
opinion (the "Bond Counsel Opinion") regarding the validity and binding effect
of the Bonds, the source of payment and security for the Bonds, and, if
applicable, the excludability of interest on the Bonds from gross income for
federal income tax purposes;

Draft the basic agreements governing the issuance of the Bonds, including a loan
agreement and a trust indenture;

Prepare and review other documents necessary or appropriate to the
authorization, issuance and delivery of the Bonds, coordinate the authorization
and execution of documents, and review enabling legislation;

Prepare the Issuer’s (or the Company's) declaration of official intent to reimburse
costs paid by the Company prior to the issuance of the Bonds;

On behalf of the Company, assist the Issuer in seeking from other governmental
authorities such approvals, permissions and exemptions as we determine are
necessary or appropriate in connection with the authorization, issuance, sale and
delivery of the Bonds, except that we will not be responsible for any required
blue sky filings;

Review legal issues relating to the structure of the issuance of the Bonds;

Draft necessary public notice, if any, and proceedings for the required public
approvals with respect to the issuance of the Bonds to finance the Project;

Review the official statement, limited offering memorandum, private placement
memorandum or other form of offering or disclosure document to be
disseminated in connection with the sale of the Bonds and deliver a 10b-5
opinion of bond counsel (the "Supplemental Bond Counsel Opinion") regarding
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those certain sections of the offering or disclosure document that describe the
various financing documents prepared by the firm; and

) Review the bond purchase documents.

Our Bond Counsel Opinion and Supplemental Bond Counsel Opinion will be based on
facts and law existing as of its date. In rendering our Bond Counsel Opinion and Supplemental
Bond Counsel Opinion, we will rely on the certified proceedings and other certifications of
public officials and other persons furnished to us without undertaking to verify the same by
independent investigation, and we will assume continuing compliance by the Issuer and the
Company with applicable laws relating to the Bonds. During the course of this engagement, we
rely on you to provide us with complete and timely information on all significant developments
pertaining to any aspect of the Project, the Bonds and the security for the Bonds. Among other
things, we will require the Company to execute a certificate of fact relating to the Bonds and the
use of the proceeds of the Bonds.

Our duties in this engagement are limited to those expressly set forth above. Among
other things, our duties do not include:

(a) Drafting any documents related to the issuance of the Bonds, other than as
described in paragraph (1) above;

(b) Bond validation proceedings and post-closing reinvestment of the proceeds of
the Bonds;

(b) Preparation of blue sky or investment surveys with respect to the Bonds;

(c) Investigation or expression of any view as to the creditworthiness of the

Company, the Bonds, any credit enhancement provider, or the debt instrument;
or, providing services related to hedging or derivative financial products (e.g.
"swaps" and related documents or opinions);

(d) Representation of the Issuer in post-closing regulatory investigation or matters;
(e) Providing any advice or opinions on bankruptcy matters;

) Drafting state constitutional or legislative amendments;

(8) Pursuing test cases or other litigation, such as contested validation proceedings,

except as may otherwise be set forth herein;
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(h) Assisting in the preparation of, or opining on, a continuing disclosure
undertaking pertaining to the Bonds or, after the Bonds are delivered to the
purchaser thereof in exchange for the purchase price ("Closing"), providing
advice concerning any actions necessary to assure compliance with any
continuing disclosure undertaking;

(1) Representing the Issuer or the Company in Internal Revenue Service
examinations or inquiries, or Securities and Exchange Commission
investigations;

G) If applicable, after Closing, providing continuing advice to the Issuer or the

Company or any other party concerning any actions necessary to assure that
interest paid on the Bonds will continue to be excludable from gross income for
federal income tax purposes (e.g., our engagement does not include rebate
calculations for the Bonds); and

k) Addressing any other matter not specifically set forth above that is not required
to render our Bond Counsel Opinion or our Supplemental Bond Counsel
Opinion.

ATTORNEY-CLIENT RELATIONSHIP

In this transaction, the Issuer will be our client and an attorney-client relationship will
exist between the Issuer and us. In addition, we will be providing counsel to the Issuer with
respect to the transaction's compliance with the Issuer's policies and procedures and compliance
with law (including local law, state law and federal law). We understand that the Issuer will be
otherwise represented by its counsel, the Law Office of Michael ]J. Stebbins, P.L. We further
understand that the other parties to the transaction will retain such counsel as they deem
necessary and appropriate to represent the respective interests of such parties in this
transaction. In this transaction, we will not be representing any party other than as described
herein and will not be acting as an intermediary among the parties. We will not duplicate any
work done by the other firms acting on behalf of the Issuer.

CONFLICTS

The Rules Regulating The Florida Bar provide that common representation of multiple
parties is permissible where the clients are generally aligned in interest, even though there is
some difference in interest among them. We have disclosed to the Issuer that we will be serving
as Special Real Estate Counsel to the Company in connection with the acquisition of the
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property being financed with the proceeds of the Bonds. However, the Issuer is merely serving
as a conduit for financing, both the Company and the Issuer desire that the Issuer's policies and
procedures are complied with in the issuance of the Bonds and both the Company and the
Issuer desire that the Company receive the best terms possible with respect to the acquisition of
the Property and the issuance of the Bonds. Consequently, we believe this conflict to be
waivable. We have also disclosed to the Issuer that we have, currently do and may in the
future, serve as bond, disclosure or other counsel to other local governments or otherwise act as
counsel to underwriters, investment banks and commercial banks on public finance matters.
From time to time, we may represent the firms which may underwrite the Issuer’s bonds, notes
or other obligations (and other financial institutions hired by the Issuer) in connection with
financings for other governmental entities on unrelated matters. This representation is standard
and customary within the industry and we can effectively represent the Issuer and the
discharge of our professional responsibilities to the Issuer will not be prejudiced as a result.
This is true because such engagement will be sufficiently different and because the potential for
such prejudice is remote and minor and outweighed by the consideration that it is unlikely that
advice given to the other client will be relevant in any respect to the subject matter. The Issuer
expressly consents to our representation of the Company as its Special Real Estate Counsel and
such other representations consistent with the circumstances herein described. The Issuer
acknowledges and agrees that our role as Bond Counsel to the Issuer on its public finance
transactions as Bond Counsel or Special Counsel is not likely to create or cause any actual
conflict with the Issuer and will not per se be construed as a conflict or be objectionable to the
Issuer. However, the Issuer reserves the right to identify a representation that it finds
objectionable in the future, in which case we agree to take appropriate steps to resolve the issue.

FEES

The Company will be responsible for paying our legal fees as bond counsel and special
counsel with respect to the Bonds. Based upon: (i) our current understanding of the terms,
structure, size and schedule of the issuance of the Bonds; (ii) the duties we will undertake
pursuant to this engagement letter on behalf of the Issuer to aid in the issuance of the Bonds;
(iii) the time we anticipate devoting to the financing in connection therewith; and (iv) the
responsibilities we will assume, our bond counsel and special counsel fee will be $125,000 (the
"Bond Counsel Fee"). In addition, from the Company’s application fee, the Issuer will pay us
$1,500 for our work up to the consideration of an inducement resolution by the Issuer. We
reserve the right to propose an increase for the amount set as the Bond Counsel Fee upon
consultation with the Issuer if (a) material changes in the structure or schedule of the financing
occur; or (b) unusual or unforeseen circumstances arise which require a significant increase in
our time or responsibility. If, at any time, we believe that circumstances require an adjustment
of our original fee proposed, we will advise the Issuer and the Company.
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In addition, we will expect the Company to reimburse us for all client charges made or
incurred in connection with the issuance of the Bonds, such as travel costs, photocopying,
deliveries, document printing charges, long distance telephone charges, telecopy charges, filing
fees, computer-assisted research and other expenses (collectively, "Expenses"). Our fee and our
Expenses are usually paid at Closing, and we customarily do not submit any statement until the
Closing unless there is a substantial delay in completing the financing. If this transaction is
delayed beyond December 19, 2018, we reserve the right to present to you for payment an
interim statement for our Expenses.

If, for any reason, the financing represented by the Bonds is not consummated or is
completed without our services as bond counsel and special counsel to the Issuer, or our
services are otherwise terminated, we will expect to be compensated for time expended on your
behalf at our customarily hourly rate for this type of transaction plus client charges, as
described above.

EXECUTION

This letter is being sent to you electronically (.pdf file). If the foregoing terms are
acceptable to you, please so indicate by returning the enclosed copy of this Engagement Letter
dated and signed by an authorized officer to kspratling@bmolaw.com. We look forward to
working with you.

BRYANT MILLER OLIVE P.A.

Kareem J. Spratling, Shareholder

[Signature Page | Engagement Letter]
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Accepted and Approved:

CAPITAL TRUST AGENCY

By:
Name: Ed Gray III

Title: Executive Director
Date: November 2018

cc: Michael J. Stebbins, Esq.

[Signature Page | Engagement Letter]



SCHEDULEI

The Facilities consist of (i) the acquisition, equipping and improving of an
approximately 44,000 square-foot existing charter school facility for students in grades K-6 (the
"Existing Facility") located at 6126 Minton Road NW, Palm Bay, Florida, known as Pineapple
Cove Classical Academy, and (ii) the acquisition, construction, installation and equipping of a
new approximately 40,000 square-foot charter school facility for students in grades 7-12, located
on approximately 11.15 acres of land adjacent to the Existing Facility (the "New Facility") also
located at 6126 Minton Road NW, Palm Bay, Florida and will also be known as Pineapple Cove
Classical Academy.



CAPITAL TRUST AGENCY

315 FFairpoint Drive ® Gull Breeze, Florida 32561 e Office 850-934-4046 o Fax 850-934-4043

November 1, 2018

Norda Gordon

Pineapple Cove Classical Academy Inc.
6162 Minton Road NW

Palm Bay, FL 32907

Re:  Proposed (i) acquisition, equipping and improving by the Borrower (as defined
herein) of the Existing Facility (as defined and described in the hereinafter defined
Inducement Resolution) (ii) acquisition, construction, installation and equipping by
the Borrower of the New Facility (as defined and described in the hereinafter
defined Inducement Resolution) (iii) funding of any necessary capitalized interest,
(iv) funding of any necessary reserves, and (v) funding of the payment of certain
costs of issuing the Bonds (collectively, the "Project”), with revenue bonds issued
by the Capital Trust Agency. '

Ladies and Gentlemen:

Based upon recent discussions with representatives of Pineapple Cove Classical Academy
Inc., a Florida not-for-profit corporation, and/or one or more related and/or affiliated entities
(collectively, the "Borrower"), it is the understanding of the officials and representatives of the
Capital Trust Agency (the "Agency") that: (i) the Borrower is currently undertaking the
acquisition, equipping and improving of the Existing Facility and the acquisition, construction,
installation and equipping of a New Facility, each as more fully described on Schedule I to
Resolution No. 26-18 adopted by the Agency on November 1, 2018 (the "Inducement Resolution,
with a portion of the costs of the Facilities to be financed or refinanced, including through
reimbursement, with revenue bonds of the Agency in an aggregate principal amount not to
exceed $35,000,000 (the "Bonds"); (ii) the acquisition, equipping and improving of the Existing
Facility and the acquisition, construction, installation and equipping of the New Facility by the
Borrower will provide educational facilities within the meaning of the Act (as defined in the
Inducement Resolution), advance the public purposes of the Act, improve education and provide
and preserve employment in the community where the Facilities are or will be located; and (iii)
the willingness of the Agency to issue and sell the Bonds for the purpose of financing or
refinancing, including through reimbursement, the Project is an important factor under
consideration by the Borrower in determining the extent of the feasibility of the Facilities.

The Agency has determined that the Agency's issuance of the Bonds to assist the Borrower
by financing or refinancing, including through reimbursement, such Project will promote the
public purposes for which the Agency was created, will enable the Borrower to serve a public




purpose by providing needed educational facilities and increasing the bargaining power of the
Borrower to obtain favorable financing for its educational programs, and will promote and
advance the economic prosperity, education and the general welfare of the State of Florida (the
"State") and its people. Neither this letter nor the Inducement Resolution constitutes final
authorization to issue the Bonds. Final approval will be in the form of an authorizing resolution
that must be approved upon receipt of the finalized plan of finance and substantially complete
bond and offering documents acceptable to the Agency.

Accordingly, in order to induce the Borrower to incur expenses for the initiation of such
Facilities and its financing or refinancing, the Agency hereby makes the following proposal:

1: The Agency will, subject to the requirements of applicable law and financial
feasibility, issue the Bonds in one or more series or installments, either taxable or tax-exempt, or
both, totaling in the aggregate principal amount a sum not to exceed $35,000,000 for the purpose
of paying, financing or refinancing the cost of the Project. The Bonds will be secured by the source
of security provided for in the financing documents for the Bonds, and will be issued in one or
more series, either taxable or tax exempt, or both, in such aggregate principal amount, mature at
such times, bear interest at such rates and be subject to such other terms and have such security
as shall be agreed upon between the Agency and the Borrower.

2. The Agency and the Borrower will enter one or more loan agreements
(collectively, the "Agreement") which shall provide for the loan of the proceeds from the sale of
the Bonds to the Borrower for the financing or refinancing of the Project (including eligible
reimbursement to the Borrower for costs of the Facilities incurred prior to the delivery of the
Agreement) and repayment of such loan by the Borrower. The installment payments to be made
by the Borrower in repayment of the loan pursuant to the Agreement shall be pledged to the
payment of the principal of, interest on and redemption premium, if any, applicable to the Bonds
and the fees and expenses of the trustee. The loan installments shall be fully sufficient to pay the
cost of the Facilities, the cost and expenses of financing or refinancing the same and the fees and
expenses of the Borrower, the trustee and the Agency related thereto.

B The Agency will cooperate in the prompt preparation of the Agreement and the
necessary resolutions for the authorization and sale of the Bonds and, to the extent the Bonds are
not allocated to any series of Bonds already validated, will promptly proceed with validation of
the Bonds in the appropriate Circuit Court, pursuant to the provisions of Chapter 75, Florida
Statutes, if, in the opinion of bond counsel for the Agency or the Agency's attorneys, such
validation proceedings are necessary or desirable.

4. Upon delivery of the Bonds, the provisions of this proposal and the agreement
resulting from its acceptance by the Borrower shall have no further effect, and in the event of any
inconsistency between the terms of this proposal and the terms of the Agreement in the form in
which it shall be finally approved by resolution of the Agency, the provisions of the Agreement
as so approved shall control.

8 Upon acceptance by the Borrower, the Agency shall keep open and outstanding



this commitment and inducement to the Borrower for a reasonable time so long as the Borrower
shall be proceeding with appropriate efforts toward conclusion of any arrangements necessary
to the financing or refinancing, including through reimbursement, of the Facilities; provided,
however, if for any reason (other than that which shall be the fault of the Agency) the Bonds are
not delivered to the purchaser or purchasers thereof by November 1, 2019, then the provisions of
this proposal and the agreement resulting from its acceptance by the Borrower may be cancelled
at any time thereafter, at the option of the Agency and without notice to the Borrower, by
resolution of the Agency, duly adopted. In such event, or in the event of its earlier cancellation
by agreement between the Borrower and the Agency, neither party shall have any rights against
the other and no third party shall have any rights against either party except:

(a) the Borrower will pay to the Agency the amount of all expenses which shall
have been incurred by the Agency in connection with the Project (expenses incurred related to
travel to project sites and TEFRA hearings will be invoiced monthly for payment upon receipt);

(b) the Borrower will assume and be responsible for all contracts entered into
by the Agency at the request of the Borrower in connection with the Project; and

(©) the Borrower will pay the out-of-pocket expenses of officials and
representatives of the Agency and counsel for the Agency incurred in connection with the
financing or refinancing of the Facilities and will pay counsel for the Agency and Bryant Miller
Olive P.A., bond counsel for the Agency, a reasonable retainer and legal fees for legal services
related to the issuance of the Bonds or the financing or refinancing of the Facilities, whether or
not the financing or refinancing actually closes.

6. The Borrower shall have responsibility to arrange for the purchase of the Bonds
by investors or an underwriter acceptable to the Agency and the payment of all costs of issuing
the Bonds, and such Bonds shall only be offered and marketed in accordance with the applicable
securities laws and such offering limitations as may be approved by the Agency.

7 The Agency shall not be obligated to pay any of the Bonds or the interest thereon
from any funds of the Agency derived from any source other than the Agreement, and each Bond
shall contain a statement to that effect upon its face. The Agency shall not be required to incur
any expense with respect to the Facilities or the Bonds unless requested to do so by the Borrower,
in which event the Borrower hereby agrees to reimburse the full amount of such expense to the
Agency, and the Agency may require payment to it of such amount as a prerequisite to its
incurring any such expense. The Borrower, in accepting this proposal, hereby agrees to pay the
annual fees of the Agency and agrees to indemnify and defend the Agency and its officials,
employees, attorneys and agents and the members of the governing board of the Agency, and
hold the Agency and its officials, employees, attorneys and agents and the members of the
governing board of the Agency, harmless against any and all claims, losses, liabilities or damages
to property or any injury or death of any person or persons occurring in connection with the
acquisition, construction, installation, equipping and operation of the Facilities by or on behalf of
the Borrower, or in any way growing out of or resulting from this proposal (upon its becoming
an agreement if accepted) or from the issuance, sale or delivery of the Bonds, including, but not

3



limited to, liabilities arising under the Internal Revenue Code of 1986, as amended, the Securities
Act of 1933, the Securities Exchange Act of 1934 or any applicable securities law of the State,
including, without limitation, all costs and expenses of the Agency, including reasonable
attorneys' fees, incurred in the enforcement of any agreement of the Borrower herein contained
or in the Agreement. Any provision hereof to the contrary notwithstanding, the obligations of
the Borrower under this section shall survive the termination of this agreement.

8. The Borrower shall comply with all requirements and pay all costs and expenses
as may be required of the Borrower or the Agency pursuant to all applicable approvals by, or any
interlocal agreements between, the Agency and any applicable public agencies having
jurisdiction over the Facilities.

9, As a condition of any future submittal to the Agency for an authorizing resolution
to issue the Bonds, substantially final documents must be delivered to the Agency 14 calendar
days before a scheduled board meeting date. When applicable, the Agency will require a
feasibility study, sources and uses of funds, historical financial statements, if any, and pro forma
statements in addition to the indenture, loan or financing agreement and preliminary offering
document in substantially completed forms.

If this proposal shall be satisfactory to the Borrower, please have the acceptance statement
which follows this proposal executed by the proper officers of the Borrower on behalf of itself
duly authorized and provide an executed copy to the Agency, whereupon this proposal will
constitute an agreement in principle with respect to the matters herein contained.

Yours very truly,
CAPITAL TRUST AGENCY

o Spn, #

Ed Gray, III, Executi&e Director

[Acceptance by Borrower Follows]



Acceptance by Borrower

The terms and conditions contained in the foregoing proposal by the governing board of
the Agency are hereby accepted as obligations of the Borrower, as of this > " day of
Nooamisec |, 2018,

PINEAPPLE COVE CLASSICAL ACADEMY INC.

By: N
Name: Norda Gordon
Its: Board President




SCHEDULEI
THE FACILITIES

The Facilities consist of (i) the acquisition, equipping and improving of an approximately
44,000 square-foot existing charter school facility for students in grades K-6 (the "Existing
Facility") located at 6126 Minton Road NW, Palm Bay, Florida, known as Pineapple Cove Classical
Academy, and (ii) the acquisition, construction, installation and equipping of a new
approximately 40,000 square-foot charter school facility for students in grades 7-12, located on
approximately 11.15 acres of land adjacent to the Existing Facility (the "New Facility") also located
at 6126 Minton Road NW, Palm Bay, Florida and will also be known as Pineapple Cove Classical
Academy.

Schedule I



AGREEMENT FOR DEVELOPMENT AND
CONSTRUCTION MANAGEMENT SERVICES

This Agreement for Development and Construction Management Services ("Agreement”) is entered into
as of the Ist day of November, 2018 (the "Effective Date"), by and between Pineapple Cove Classical Academy,
Inc., a Florida not-for-profit corporation ("School"), having an address of 6162 Minton Road NW, Palm Bay, FL
32907 , and JAC Land Development Company, LLC, a Florida limited liability company, having an address of 4125
Minton Rd., Palm Bay, FL 32904 (" Developer"),.

RECITALS

WHEREAS, the Governing Board of School (the " Board ") seeks to retain the services of Developer to
assist in the property location, property acquisition, permitting, organization, coordination, management,
administration, and equipping reasonably required for development of the Project (defined below);

WHEREAS, the “Project" entails the acquisition of approximately 11.15 acres of land and the acquisition,
construction, improvement, installation and equipping thereon of an approximately 40,000 square foot charter school
facility, including related facilities, fixtures. furnishings and equipment, to be known as Pineapple Cove
Classical Academy; and

WHEREAS, in order to fund the Project, including development costs, School has or will enter into a
Loan Agreement, with the Capital Trust Agency (""CTA" ), for the use of the proceeds from issuance of Educational
Facilities Revenues Bonds ("Bond Proceeds), pursuant to a Loan Agreement (“Loan Agreement”) and Trust
Indenture ("'Trust Indenture "), with Trustee to be named.

NOW THEREFORE, in consideration of Ten Dollars, the mutual covenants contained in this Agreement,
and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged and
confessed, the School and Developer agree as follows:

I. Term of Agreement. This Agreement is effective on the Effective Date as entered above and shall remain in
effect until all obligations set forth in this Agreement have been fulfilled or earlier termination of this Agreement as
expressly permitted hereunder.

2. Services of Developer: Developer shall be responsible for the overall development and management of
the Project. More specifically, Developer shall perform or already has performed the following services related to
the Project:

2.1: General Services.
A. Attend all Project meetings between the School and the seller of the property, general contractor,
architect, or other parties involved in the planning and development of the Project;
B. Advise the Board on the planning and direction of the Project.

2.2: Preconstruction Services.
A. Meet with School to establish goals for the Project and any constraints in regards to budgets and
schedules;
Initiate a search for land suitable for purposes of the Project;
Assist the School in securing a contract for land suitable for the Project;
. Research, recommend, and assist the School in securing the services of professional firms for use in
the design and permitting of the Project;

oOw

E. Research, recommend, and assist the School in securing the services of construction firms for
use in the construction of the Project facilities;



F. Assist School in soliciting and obtaining certain commitments from financing sources for the
Project.

2.3: Services During Construction and Equipping of Project.

A. Ensure to the fullest extent reasonably possible that construction remains on schedule;

B. Ensure to the fullest extent reasonably possible that the construction is being done in compliance
with the plans for the Project;

C. Consult with the general contractor and any other consultants or firms in relation to the Project
each week concerning the status of the Project;

D. Review requests for payment from general contractor any other consultants and report on
sufficiency/accuracy of same to School prior to School making request for payment from Trustee out
of Bond Proceeds;

E. Report to the Governing Board Designee each week on the status of the Project.

F. At each Board meeting held during construction and equipping of the Project, report to the Board
on the status of the Project.

G. Troubleshoot problems that may arise in connection with the Project, including scheduling,
suggesting work-around strategies, commenting on contractors' suggestions for change, providing
orderly and equitable management of change orders, and documenting the progress of the Project;

H. Update cash flow and budget reports to reflect any variances, and make recommendations to
rectify said variances;

I. Coordinate the purchase, delivery, storage, protection and security of School-purchased materials,
systems, furniture, fixtures, and equipment that are part of the overall outfitting of the Project.

2.3: Updates on the Status of the Project. When reporting to the Board or Governing Board Designee,
Developer shall provide the following information:
A. A comparison of the Project budget to costs incurred through the date of the report;
B. A comparison of the Project schedule to work actually completed through the date of the report;
C. Any revision to the Project schedule or Project budget made during the week covered by the
report;

D. A summary of change orders made during the week covered by the report;
E. A list of al I pending changes and all outstanding issues requiring action or approval by the School;
F. The status of any governmental approvals or pending permits;
G. A forecast of the tasks to be accomplished in the next week and near future; and;
H. Any other reports concerning the Project as the School may reasonably request.
3. Compliance with Laws: Developer shall perform the work in compliance with all applicable federal, state,

and local laws, regulations and codes.

4. Liability of Developer: Developer shall not be liable for any deficiencies or delays with the Project that
are not a direct and immediate result of Developer's own actions.

5. Appointment of Governing Board Designee: The Board shall appoint a Governing Board Designee who
will be the primary contact between the School and the Developer regarding the status of the Project. The
Governing Board Designee shall consult with the Developer each week on the status of the Project.

6. Compensation and Terms of Payment:

6.1: Eee for Services. School shall cause to be paid out of Bond Proceeds to Developer a Developer Fee
of $350,000.00 as payment for services provided under this Agreement.

6.2: Terms of Payment. School shall cause to be paid to Developer the Developer Fee described in Section
6.1 of this Agreement in two separate payments, or as provided in the Trust Indenture and Loan Agreement.



General Terms and Conditions:

7.1: Termination: Either party may terminate this agreement through sixty (60) day advance written notice
to the other party. Developer, as a condition of this termination, will be paid for all completed work up to
the date of the termination. Developer will, within seven (7) days of the date of termination, provide the
School copies of all Project materials and an invoice for all work to date.

7.2: Disputes: Parties will first attempt to resolve disputes through direct negotiation. If disputes are not
resolved within fifteen (15) days of receipt of official notice of dispute from either party, the parties agree
to attend non-binding mediation within ten (10) days thereafter Mediation shall be held in the County
where the Project is located. The Mediator will be selected from a mutually agreed list. Nothing contained
herein shall limit either party to seek any injunctive or other equitable relief prior to attending mediation.

7.3: Governing Law: This Agreement shall be construed under Florida law. Exclusive venue hereunder
shall be any federal or state court situated in Brevard County, Florida.

7.4: Modification: The parties to this Agreement shall not modify this Agreement except by the mutual,
written assent of both parties. No modification is binding unless in writing and signed by both parties.

7.5: Entire Agreement: This Agreement constitutes the entire agreement and understanding of the parties.

7.6: Indemnification: Developer shall indemnify School for any liabilities relating to negligence, bodily
injury, property damage, or economic damages arising from Developer's performance under this
Agreement.

7.7: Counterparts: This Agreement may be executed in one or more counterpart, each of which shall be
deemed to be anoriginal.

7.8. Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder
shall be in writing and shall be deemed to have been given (a) when delivered by hand (with written
confirmation of receipt); (b) when received by the addressee if sent by a nationally recognized overnight
courier (receipt requested); (c) on the date sent by facsimile (with confirmation of transmission) if sent during
normal business hours of the recipient, and on the next business day if sent after normal business hours of the
recipient or (d) on the third (3rd) day after the date mailed, by certified or registered mail, return receipt
requested, postage prepaid. Such communications must be sent to the respective parties at the addresses first
set forth above, or as otherwise provided in writing.

The parties hereto have executed this Agreement effective as of the date first above written.

SCHOOL DEVELOPER

Pineapple Cove Classical Academy, Inc. JAC Land Development Company, a Florida
limited liability company

By: By:
Its: Its:
Date: Date:




FUNDING ()

MORTGAGE BROKER ENGAGEMENT AND FEE AGREEMENT

This Mortgage Broker Engagement and Fee Agreement (the “Agreement”) is entered into on the
__ day of , 2018, between Funding The Gap, LLC, an Arizona limited liability Company,
or its assignees (“Advisor”’) and _Pineapple Cove Classical Academy, Inc. its successors,
affiliates, and/or assignees (collectively, the "Client").

RECITALS

WHEREAS, Advisor has relationships with a variety of financing sources for real estate based
transactions, as specifically identified on Exhibit A, attached hereto and as amended from time
to time ("Advisor’s Source(s)”); and

WHEREAS, Client is seeking financing for the acquisition and/or construction of a real estate
based transaction and Advisor wishes to broker the funding of Client’s financing needs with
Advisor’s Sources.

AGREEMENT

NOW THEREFORE, in consideration of the mutual promises and agreements contained in this
Agreement and other valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

1. Services. Client hereby retains Advisor for the purpose of assisting Client with its
financing needs, including mezzanine or equity financing, debt, subordinated debt, New Market
Tax Credit (NMTC), leases, lease option purchases or bonds for certain Client’s assets, whether
presently owned or not yet identified (“Property” or “Project”). Advisor agrees to diligently assist
Client identify and locate an acceptable financing source (hereinafter referred to as “Financing,”
which is more specifically defined below in Section 2), whether from Advisor’'s Sources or other
funding source, to satisfy Client’s requirements pursuant to a deal structure agreeable to Client
and assist with documentation to bring the financing to a successful close. The acceptance or
rejection of any proposed deal structure for Financing that may be submitted by an Advisor’s
Source or other funding source shall be at Client’s sole and absolute discretion.

Advisor will use its best efforts to obtain Financing; however, this Agreement does not constitute
a commitment or undertaking on the part of Advisor to provide any part of the Financing and
does not ensure the successful arrangement or completion of Financing or any part thereof.
Advisor makes no representations expressed or implied that it will succeed in its efforts to
secure Financing for Client.

2, Fees for Services. If Client obtains Financing from any financing source by way of
introduction from or with the assistance of Advisor, Client shall pay Advisor a fee, payable in
cash, in the amount calculated as the lesser of one and twelve hundredths percent (1.12%) of
the gross value of the Financing committed by the financing source or $300,000 for any senior
debt, bond source, sale/leaseback (or lease purchase option) or any other senior debt and two
percent (2.0%) of the gross value of the Financing received from the financing source for a
NMTC, mezzanine debt, credit enhancement, start-up or operating capital, or any other junior

FUNDING THE GAP, LLC
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debt or equity, (the “Fee”) if required by the project. On smaller loans, the fee when payable
shall be calculated on the greater of the Fee calculated herein or ten thousand dollars
($10,000.00). The Fee on a lease to purchase transaction shall be based on acquisition costs
plus any improvement costs, or total costs of the facility and Client shall ensure that said Fee is
a part of any lease/purchase option transaction and documents. The entire Fee shall be earned,
due and payable upon funding of any such loan or Client occupancy of a facility whichever
occurs first.

For purposes of this Agreement, “Financing” shall mean any transaction wherein: (i) Client
receives funds, directly or indirectly, from one or more of Advisor's Sources; (ii) Client enters
into a lease structure or lease purchase, merger or other business combination with one or
more of the Advisor’s Sources; (iii) substantially all of the Client’s assets are sold to an Advisor’s
Source; or (iv) any other loan or equity transaction that results in a change of economic and/or
management control of the Client. For purposes of this definition of Financing, reference to the
Client shall include an affiliate, subsidiary, or successor of the Client.

3. Payment Terms. Client shall pay to Advisor the Fee, as defined in Section 2 above, in
United States currency. Client shall cause the Fee to be distributed to Advisor as part of the
Financing proceeds or execution of a lease agreement and placed in escrow for disbursement
upon closing of the Financing or issuance of Certificate of Occupancy of the building, whichever
occurs first. Client acknowledges and agrees to provide the escrow agent who is receiving the
funds, developer providing a lease or lease/purchase option, or Advisors Source with
instructions to make such Fee distribution to the Advisor, prior to any distribution to or
occupancy by, the Client.

This Agreement shall constitute an “Escrow Demand for Payment” of any Fee due hereunder
that is to be paid through escrow. Client hereby authorizes the disbursement of the Fee to
Advisor, as agreed above, from the capital contributed by an Advisor Source upon close of
escrow. Client acknowledges and agrees that a copy of this Agreement may be used by
Advisor and shall be sufficient to serve as an “Escrow Demand for Payment” to pay the Fee
from funds due Client and agrees that the escrow agent and the Advisor Source shall be entitled
to rely on this “Escrow Demand for Payment” and pay such amount as constitutes all or any part
of the Fee to Advisor from Client's funds at the close of escrow. Client further agrees to execute
any documents to facilitate payment hereunder to Advisor as the escrow agent may request
from time to time. Furthermore, Client hereby agrees to indemnify, defend, and hold any
applicable escrow agent and any Advisor Source harmless for, from and against any and all
damages, liability, lawsuits, judgments, expenses, costs (including reasonable attorney's fees),
and/or claims based upon such escrow agent's or such Advisor Source’s release of said funds
to Advisor.

Should any escrow agent require that it receive the foregoing instructions in any other form,
Client shall reasonably provide such instructions as approved by Advisor.

Subsequent to the first Financing under this Agreement and any extension or survival of
Financing obligations hereunder, Client agrees to pay the Fee as described above on any
incremental Financings originated subsequent to the first Financing for the duration of a
financing arrangement, or joint venture in the case of a joint venture, provided that such
financing or joint venture was agreed to during the term of the Agreement, including any
extensions thereof, or during any periods where Financing obligations survive under this
Agreement. Fee obligations pursuant to this paragraph are to survive termination of this
Agreement.
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4, Disclosure. Client shall furnish Advisor with such information, as Advisor believes
necessary to the performance of its services. The information supplied by Client shall be
materially complete and correct and to Client’'s actual knowledge will not contain any untrue
statement of material fact. Client will disclose all material facts necessary in order to make the
information not misleading or which may be required or relevant to the performance of Advisor’s
duties. Advisor will be relying on such information and other financial information available from
generally recognized public sources in performing the services contemplated without having
independently verified these data; therefore, Advisor does not assume the responsibility of its
accuracy or completeness. Client recognizes and confirms that Advisor will not make an
appraisal of any of the assets of Client or of any proposed acquisition or divestiture by Client.
Client authorizes each Advisor Source to provide Advisor with information on additional loans or
funds obtained by Client from the Advisor Source for the period that Client is obligated to pay
Advisor any Fees under this Agreement in order for Advisor to monitor the relationships with
Advisor’s Sources and Fees due to Advisor after Financing.

5. Deal Structure. Client shall specify one or more deal structures that are acceptable to
Client for Financing. Advisor will determine if it has relationships with Advisor’'s Sources that
have indicated interest in transactions within the parameters specified by Client. The
acceptance or rejection of any proposed structure shall be determined by and made at the sole
discretion of Client and Advisor’s Source.

6. Exclusivity and Term. This agreement is non-exclusive and fees pertain only to an
Advisor’s Source. Subject to Section 11 herein (Survival of Obligations after Termination), this
Agreement is a non-exclusive agreement between the parties hereto and each of the parties
acknowledges that the other is free to work with outside third parties; provided, however, that
concurrent with the execution of this Agreement, Client shall identify its excluded sources to
Advisor as described in Section 7 herein.

This Agreement shall become effective on the Effective Date and shall remain in full force and
effect for a term of twelve (12) months (the “Term”).

7. Identification of Sources. Throughout the Term of the Agreement Advisor shall identify
its sources to Client in writing in the form attached hereto as Exhibit A (Sources Registration
List). Such identification of a source with Client shall be conclusive, but not exclusive, proof
that the identified source is Advisor's Source and that Advisor is entitled to receive a Fee under
this Agreement for any Financing received by Client from or through Advisor’s Source.
Furthermore, Client acknowledges that if Advisor is the procuring cause of any Financing
provided by Advisor’s Sources or any other funding source to Client, which is not listed as an
Excluded Entity, as described below, then Client shall pay Advisor the Fee for procuring
Financing.  Advisors and Client agree that the entities listed on Exhibit B and provided to
Advisor upon execution of this Agreement are to be excluded as Advisor's Sources (an
“Excluded Entity”) and that no compensation shall be due under this Agreement in connection
with any activities between Client and any Excluded Entity.

8. Confidentiality. During the term of this Agreement, and survival of any obligations after
Termination, Client will have access to certain Confidential or Proprietary Information (as
defined below) of Advisor, its Affiliates and Advisor’s Sources. For purposes of this Agreement,
“Confidential Information” shall mean information, in documentary or electronic format,
disclosing the identity of Advisor's Sources and/or concerning any terms pursuant to which
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financing may or will be provided by or with the participation of any such Advisor’s Source,
provided such information is clearly marked "CONFIDENTIAL AND PROPRIETARY" when
provided to Client.

Client shall hold the Confidential Information in confidence and not release or knowingly
disclose to any other person or firm any of the Confidential Information. Notwithstanding the
foregoing, Client may disclose the Confidential Information to its financial advisors, accountants
and legal counsel (collectively, the “Professionals”), however, Client shall take reasonable steps
to safeguard the Confidential Information including advising such Professionals of the
confidentiality obligations under this Agreement. At no time during the term of this Agreement,
and Survival of Obligations after Termination as noted in Section 11 herein, shall Client use
Confidential Information for any purpose except in connection with the Financing(s).

9. Expenses. Advisor may incur various direct expenses for travel, travel meals, and
lodging relating to the Program. Advisor will absorb all direct expenses.

10. Termination. Subject to Section 11 herein, either party hereto may terminate this
Agreement upon 30 days’ prior written notice to the other party. At the end of the initial Term,
this Agreement may be renewed, but only with the written consent of both parties.

1. Survival of Obligations after Termination. For a period of twenty-four (24) months
from the termination of this Agreement, if Client enters into an arrangement for Financing with
any of Advisor’s Sources, directly or indirectly, related to or secured by the Property or Project
or for any other property or project, then Advisor shall be entitled to and Client shall pay to
Advisor the Fee as calculated in Section 2 above for any such Financing as if this Agreement
was still in full force and effect. All payment obligations from Client to Advisor shall survive the
termination of this Agreement.

12. Non-Solicitation, Non-Circumvention. Client agrees that during the Term, any
subsequent Term(s) and for a period of twenty-four (24) months thereafter, Client will refrain
from negotiating and/or originating any Financing or other financial transaction, directly or
indirectly through any party other than Advisor, with an Advisor’s Source without paying Advisor
a Fee. Furthermore, Client agrees not to pursue any transaction with an Advisor's Source
except through, or with the written consent of Advisor, and agrees not to contact any of
Advisor’s Sources, directly or indirectly, for the purpose of obtaining real estate financing without
the written consent of Advisor.

13. Indemnification. Client agrees to indemnify, defend, and hold Advisor harmless for,
from and against any and all damages, liability, lawsuits, judgments, expenses, costs (including
reasonable attorney's fees), and/or claims if Advisor is unable to secure Financing for Client due
to circumstances outside the control of Advisor, including, but not limited to, claims regarding
the suitability and/or acceptability of an Advisor's Source and/or deal structures presented, or
due to any circumstances regarding Client and any of Client's affiliated or interested parties,
whether or not within the control of Client.

14. Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of Arizona without regard to the choice of law provisions. To the
extent a Fee owed to Advisor remains unpaid, Client agrees to bear all the costs of collection of
such Fee by Advisor. In any action, proceeding, or arbitration between Client and Advisor
arising out of this Agreement, the prevailing party shall be entitled to recover reasonable
attorney's fees and costs from the non-prevailing party, in addition to any other award entered
by the Court. The parties agree that the proper venue for any arbitration or legal proceedings
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arising out of this Agreement shall be Maricopa County, Arizona and the parties hereby
irrevocably submit to the jurisdiction and venue of courts located therein.

15. Entire Agreement. This Agreement supersedes and replaces any other agreements
both written and oral between the parties and may only be changed by mutual written consent of
both parties.

16. Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same
Agreement.

17. Authorization to Release Information. Client authorizes Advisor to release
information, including this Agreement, to banks and other financing sources for informational
purposes only.

18. Severability. If one or more provisions of this Agreement are held to be unenforceable
under applicable law, such provision shall be excluded from this Agreement and the balance of
the Agreement shall be interpreted as if such provision were so excluded and shall be
enforceable in accordance with its terms.

19. Amendments and Waivers. Except as otherwise provided herein, any term of this
Agreement may be amended and the observance of any term of the Agreement may be waived
(either generally or in a particular instance and either retroactively or prospectively), only with
the written consent of Client and Advisor.

20. Titles. The titles used in the Agreement are for convenience only and are not to be
considered in constructing or interpreting any term or provision of this Agreement.

The parties hereto hereby represent and warrant to one another that the individual executing
this Agreement on behalf of such party has the power and authority to execute this Agreement
as an act of its sponsors, principals, members, officers and partners and binds the undersigned,
its sponsors, principals, members, officers, and partners hereto.

CLIENT: Advisor:

Pineapple Cove Classical Academy, Inc. Funding the Gap, LLC
Signature: Signature:

By: By:

Date: Date:
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Exhibit A
Funding The Gap, LLC - Sources Registration List

Dated: , 2018

Recitals: Reference is hereby made to that certain Fee Agreement (the “Agreement”) dated
DATE, 2018 by and between CLIENT NAME its successors, affiliates, and/or its assignees
collectively ("Client") and Funding The Gap LLC, an Arizona limited liability company
("Advisor"). Pursuant to the Agreement, Advisor hereby identifies the following Advisor’s
Sources with Client. Client agrees that should any Advisor's Source so identified provide,
directly or indirectly, any type of Financing, as that term is defined in the Agreement, for any
Projects or Properties of the Client during the Term of the Agreement and for a period of twenty-
four (24) months subsequent to the termination of the Agreement, then Client shall pay Advisor
a Fee as set forth in the Agreement. Such payment obligation shall survive the termination of
the Agreement.

Now therefore: Advisor hereby registers the following individuals and/or entities:

# Capital Source Contact Date of
Contact
1. | Rosemawr Management
Group
2. | BB&T Capital Markets
3. | Greenwich Investment
Management
4,
5.
6.
7.
8.
9.

This exhibit may be updated throughout the term of the Agreement and Exhibit A as it exists
upon termination shall be the final Exhibit A and shall remain in effect throughout the time period
referenced herein.
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Exhibit B
Excluded Entities

1. Client confirms there are no excluded entities. Client Initial

2. Client requests that the following entities shall be excluded from this Agreement:

# Capital Source

O ND A W)=

Advisor Initial
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RESOLUTION

A RESOLUTION OF PINEAPPLE COVE CLASSICAL
ACADEMY, INC. ESTABLISHING ITS INTENT TO PROVIDE
FOR THE REIMBURSEMENT OF CERTAIN CAPITAL
EXPENDITURES WITH PROCEEDS OF A FUTURE TAX-
EXEMPT FINANCING; PROVIDING CERTAIN OTHER
MATTERS IN CONNECTION THEREWITH; AND PROVIDING
AN EFFECTIVE DATE.

WHEREAS, Pineapple Cove Classical Academy, Inc. ("Pineapple Cove"), has determined
that the need exists to expend funds held by Pineapple Cove in order to acquire, equip and
improve an existing charter school facility (the "Existing Facility") and acquire, construct, install
and equip a new charter school facility (the "New Facility" and together with the Existing Facility,
the "Facilities") set forth on Exhibit A, attached hereto, for the benefit of Pineapple Cove (the
"Project").

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
PINEAPPLE COVE:

SECTION 1. AUTHORITY. This resolution (the "Resolution”) is adopted pursuant to
the laws of the State of Florida.

SECTION 2. DECLARATION OF INTENT. Pineapple Cove hereby expresses its
intention to be reimbursed from proceeds of a future tax-exempt financing for capital
expenditures to be paid by Pineapple Cove in connection with the incurrence of debt to finance
the Project. Pending reimbursement, Pineapple Cove expects to use moneys of Pineapple Cove
held in its General Operating Account and funds advanced from its management company,
The Classical Education Management, LL.C to pay for all or a portion of the Project, including
but not limited to other costs associated with the acquisition, installation, equipping and
construction of the Project. This Resolution is intended to constitute a "declaration of official
intent" within the meaning of Section 1.150-2 of the Income Tax Regulations which were
promulgated pursuant to the Internal Revenue Code of 1986, as amended, with respect to the
debt incurred, in one or more financings, to finance the Project.

SECTION 3. SEVERABILITY. If any one or more of the provisions of this Resolution
shall for any reason be held illegal or invalid, such illegality or invalidity shall not affect any
other provision contained herein.

SECTION 4. CONFLICTS. All prior resolutions, and parts thereof, in conflict herewith,
to the extent of such conflicts, are hereby superseded and repealed.



SECTION 5. EFFECTIVE DATE. This Resolution shall take effect immediately upon its
adoption.

Adopted by the Pineapple Cove Board this day of 2018.

PINEAPPLE COVE CLASSICAL ACADEMY,

INC.
(SEAL)
By:
Name: Norda Gordon
Title: Board President
ATTEST:

Name: Angela Sturm Harrigan
Title: Secretary



EXHIBIT A

(i)

(i)

(i)
(iv)
(v)

The “Project”

acquisition, equipping and improving of an approximately 44,000 square-foot existing
charter school facility for students in grades K-6 (the "Existing Facility") located at
6126 Minton Road NW, Palm Bay, Florida, known as Pineapple Cove Classical
Academy;

the acquisition, construction, installation and equipping of a new approximately
40,000 square-foot charter school facility for students in grades 7-12, located on
approximately 11.15 acres of land adjacent to the Existing Facility (the "New
Facility") also located at 6126 Minton Road NW, Palm Bay, Florida and will also be
known as Pineapple Cove Classical Academy;

funding of any necessary capitalized interest;
funding of any necessary reserves; and

funding of the payment of certain costs of issuing the Bonds (collectively, the
"Project"), with revenue bonds issued by the Capital Trust Agency.



