Pineapple Cove Classical Academy at West Melbourne
Board Meeting Agenda for October 12, 2017 at 12:30 p.m.

A. Opening Exercises

1. Call to order- Called to order 12:30 p.m.

2. Roll call of those present- Board members include: Lisa Wheeler, Shakira Guice, Mike

Conteras. Non-voting parties present: Kelly Gunter, John Moran, Beth Moran

3. Adoption of agenda- Agenda adopted with no changes. Moved to adopt by Dir.

Wheeler, second by Dir. Guice. Unanimously approved.

B. Recognition of Visitors
C. Consent Agenda

1. Adoption of July/August meeting minutes- Minutes adopted with no changes. Moved

to adopt by Dir. Wheeler, Second by Dir. Contreras. Unanimously approved.
D. Financial Report
E. Action Agenda

1. Vote Needed: Change of name for corporation with FL Secretary of State-
Amendment prepared by attorney Melissa Gross-Arnold to change official name of corporation
to Pineapple Cove Classical Academy at West Melbourne, Inc. to match charter contract,
Moved to approve by Dir. Contreras, Second by Dir. Guice. Unanimously approved.

2. Vote Needed: Letter of Engagement- BB & T: Letter of engagement for tax-exempt
bond lending received from BB&T for facilitation of purchase and build of Pineapple Cove
Classical Academy at West Melbourne campus. Reviewed with no changes suggested. Moved to
approve as presented by Dir. Contreras, second by Dir. Wheeler. Unanimously approved.

3. Vote Needed: Letter of Engagement- Bond Attorney Kareem Spratling- Letter of
engagement to employ attorney Kareen Spratling as bond attorney to handle all counsel related
to acquisition and execution of tax exempt bond. Moved to adopt by Dir. Wheeler, second by
Dir. Guice. Unanimously approved.

4. Vote Needed: Reimbursement Resolution: Resolution drafted by attorney Melissa
Gross-Arnold to allow Classical Education Management, LLC and Pineapple Cove Academy, Inc.
for reimbursement of expenditures related to acquisition of property and building of facility for



Pineapple Cove Classical Academy at West Me!bourne, inc. Moved to adopt by Dir. Wheeler,
second by Dir. Guice. Unanimously approved.

5. Vote Needed: Approval of partnership agreement with Barney Charter School
Initiative at Hillsdale College. Vote to approved philosophical relationship with BCSI at Hillsdale.
Moved to approve as presented by Dir. Harrigan, second by Dir. Wheeler. Unanimously
approved.

F. Information Agenda

G. Board Member Reports
H. Adjournment- Meeting adjourned at 12:50



FLORIDA DEPARTMENT OF STATE
DIVISION OF CORPORATIONS

Attached is a form for filing Arficles of Amendment 10 amend the articles of incorporation of a Florida Not for Profit Corporation
pursuant to section 617.1006, Florida Statutes, This is a basic amendment form and may not satisfy all statutory requirements for
amending.

A corporation can amend or add as many articles as necessary in one amendment.

>

»
”~

»”

The original incorporators cannot be amended.
If amending the name of the corporation, the new name must be distinguishable on the records of the Florida Department of
State. A preliminary search for name availability can be made through the Division’s website at www.sunbiz.org. You are

responsible for any name infringement that may result from your corporate name selection.

If amending the registered agent, the new agent must sign accepting the appointment and state that he/she is familiar with the
obligations of the position.

If amending/adding officers/directors, list titles and addresses for each officer/director.

If a section is not being amended, enter N/A or Not Applicable.
The document must be typed or printed and must be legible.

The document must be typed or printed and must be legible.

Pursuant to section 617.0123, Florida Statutes, a delay

ed effective date may be specified but may not be later than the 90" day after the

date on which the document is filed.

Filing Fee $35.00 (Includes a letter of acknowledgment)
Certified Copy (optional) $8.75
Certificate of Status (optional) $8.75

Send one check in the total amount made payable to the Florida Department of State,

Please include a letter containing your telephone number, return address and certification requirements,

letter.

or complete the attached cover

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building

Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301

For further information you may call the Amendment Section at (850) 245-6050

CR2E009 (4/15)



COVER LETTER

TO: Amendment Section
Division of Corporations

Pineapple Cove Classical Academy - North Campus, Inc.
NAME OF CORPORATION:

N16000007373
DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submitted for filing.
Please return all correspondence concerning this matter to the following:

Melissa Gross-Amold

(Name of Contact Person)

Amold Law Firm

(Firm/ Company)

6279 Dupont Station Court

(Address)

Jacksonville, FL 32217

{City/ State and Zip Code)

melissa@arnoldlawfirmllc.com

E-mail address: {to be used for future annual report notification)

For further information concerning this matter, please call:

Melissa Gross-Amold . 904 731-3800
at

{Name of Contact Person) (Area Code) (Daytime Telephone Number)

Enclosed is a check for the following amount made payable to the Florida Department of State:

B $35 Filing Fee  [1$43.75 Filing Fee & [1843.75 Filing Fec &  [1§52.50 Filing Fee

Certificate of Status  Certified Copy Certificate of Status
(Additional copy is Centified Copy
enclosed) (Additional Copy is
Enclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 Clifion Building

Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 3230]



Articles of Amendment
to
Articles of Incorporation
of

Pineapple Cove Classical Academy - North Campus, Inc.

(Name of Corporation as currently filed with the Florida Dept. of State)

N16000007373

(Document Number of Corporation (if known)

Pursuant to the provisions of section 617.1006, Florida Statutes, this Florida Not For Profit Corporation adopts the following
amendment(s} to its Articles of Incorporation:

A, Ifamending name, enter the new name of the corporation:

i | lassical A t t M , Inc.
PFineapple Cove Classical Academy at West Melboume, Inc The new

name must be distinguishable and contain the word “corporation” or “incorporated” or the abbreviation “Corp."” or “Inc.”

“Company” or “Co."” may not be used in the name.
B. Enter new principal office nddress. if applicable:

(Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address. if applicable;
{Mailing address MAY BE A POST OFFICE BOX)

D. If amending the registercd agent and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:

Name of New Registered Agent:

{Florida street address)
New Registered Office Address:

, Florida
{City) (Zip Code)

New Registered Agent’s Signature, if changing Repgistered Agent:

! hereby accept the appointment as registered agent. 1am Jamiliar with and accept the obligations of the position.

Signature of New Registered Agent, if changing
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IT amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being added:

(Antach additional sheets, if necessary)

Please note the officer/director title by the first letter of the affice title:

P = President; V= Vice President; T= Treasurer; S Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEO = Chief
Executive Officer; CFO = Chief Financial Officer. if an officer/director holds more than one title, list the Jirst letter of each office
heid. President, Treasurer, Director would be PTD

Changes should be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is listed as the 1 There is
achange, Mike Jones leaves the corporation, Sally Smith is named the 1 and 8. These should be noted as John Doe, PT as a C hange,
Mike Jones, I as Remove, and Sally Smith, SV as an Add

Example;

X Change PT John Doe

X Remove v Mike Jones

X Add A% Sally Smith
Type of Action Title Name Address
{Check One)

I} ___ Change

Add

Remove

2) Change

Add

Remove

3) Change
Add
Remove

4) Change
Add

Remove

3) Change

Add

Remove

6) ___ Change

Add

Remove
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E. If amending or adding additional Articles, enter change(s) here:

(attach additional sheets, if necessary).  (Be specific)
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The date of each amendment(s) adoption: , if other than the
date this document was signed.

Effective date if applicable:

(no more than 90 days afier amendment Jile daie}

Note: Ifthe date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the
document’s effective date on the Department of State’s records.

Adoption of Amendment(s) (CHECK ONE)

E The amendmeni(s) was/were adopted by the members and the number of votes cast for the amendment(s)
was/were sufficient for approval.

O There are no members or members entitled to vote on the amendment(s). The amendment(s) was/were
adopted by the board of directors.

Dated ’OJ|Q—"f7

Signature b{ll (At L’l} f u,L»(_J{\_,/)

(By the chairman or vice chairman of the board, president or other officer-if directors
have not been selected, by an incorporator - if in the hands of a receiver, trustee, or
other court appointed fiduciary by that fiduciary)

Lisa Wheeler

{Typed or printed name of person signing)

President

(Title of person signing)
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Capital Markets

August 29, 2017

John Moran

Chief Executive Officer

Pineapple Cove Classical Academy — North Campus, Inc.
6162 Minton Road NW

Palm Bay, Florida 32907

Engagement Letter
Dear Mr, Moran:

This letter (the “Agreement™) confirms that Pineapple Cove Classical Academy — North Campus,
Inc. (the “Company™) has engaged BB&T Capital Markets, a djvision 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 $12,000,000 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 concerning the structure, timing, terms, and other
similar matters concemning 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; (i) the primary role of BB&T Capital Markets, as an
underwriter/placement agent, is 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); (iii) the only obligations BB&T Capital Markets has to the Company with
respect to the transaction contemplated hereby expressly are set forth in 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 months, we will work with you, and other members of the financing team to
define and finalize 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 apprapriate 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

BMTClﬁHuutmhlmHmmemm.HmbﬁFINRNSIPC.BB&TSGNM.LLCIIMM b sheidary of BBAT Corp .hmllhmk.mdhuplmf:wumyBBIkawanmﬂm
Seasit o i products of ldc&dbwd.ullm“dh%&f&mﬂe‘namam.ru?mcwumd_ d by & bank, nat d by any lederal government agency snd inay lose value




Pineapple Cove Classical Academy — North Campus, Inc.

August 29,2017

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)

(f)

(g}

(h}

Review the financing structures available to the Company, including identifying and
comparing the advantages and disadvantages of alternative structures to determine the
appropriate 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, underwriter’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
authorizing resolutions, bond purchase agreement(s) and/or placement agreement(s) and
preliminary and final official statements/placement 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, if 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 Underwriter 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.



Pineapple Cove Classical Academy — North Campus, Inc.
August 29,2017
Page 3

2. Fees:
The Company acknowledges and agrees that BB&T Capital Markels 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 S/bond Y% of Par Amount

Fixed Rate Bonds

3. Expenses:

The Company acknowledges it will 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 $15,000.00 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 cosis and expenses.

4. Indemnification:
The indemnification provisions which are attached hereto as Addendum A are hereby incorporated
herein.

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 deemed reasonable by the
Company under the prevailing circumstances at the time assumption is made, and (iii) the Company will
prompily 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 applicable.

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.

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.



Pineapple Cove Classical Academy - North Campus, Inc.
August 29, 2017
Page 4

Z. 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
information 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 Markels 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 Markels’ or its
affiliates, officers, employees or agents who need to know the information in furtherance of the Services or
the Transaction.

9. _No Third Partv 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, including, 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 jurisdiction. The Company shall consult
with its own advisors conceming such matters and shalt 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 is 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 (i) 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; (iii)
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 obligation 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
permitied by law, any claims it may have against BB&T Capital Markets for breach of fiduciary duty or
alleged breach of fiduciary duty.



Pineapple Cove Classical Academy - North Campus, Inc,
August 29,2017
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10. Limitation of Liabilitv:

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
subsidiaries and affiliates may from time to time own or hold securities, options or other derivatives 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 limit 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.

12. Entire Agreement:

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
suit, action, or proceeding will be brought only in one of such courts. With respect to any such suit,
action, proceeding, complaint 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; irrevocably waives any claim that any such suit, action or
proceeding brought in 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 cout,
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 10 you.

Very truly yours,

BB&T Capital Markets,
a division of BB&T Securities, LLC

By:

Name: Richard‘kl@n

Title:  Managing Director

Accepted:
Pineapple Cove Classical Academy — North Campus, Inc.
) o
By _gusa WhettA o

Name: LIsp Wheeler
Tile:  ponie]  President

Date: l[:i|l7/’|7

Signature page to the Engagement Letter dated August 29, 2017
by and between BB&T Capital Markets and Pineapple Cove Classical Academy - North Campus, Inc.



ADDENDUM A

BB&T Capital Markets, a division of BB&T Securities, LLC (“BB&T Capital Markets™) has
been engaged by Pineapple Cove Classical Academy — North Campus, Inc. (the “Company™) pursuant
to a letter agreement dated as of August 29, 2017 (the “Agreement™) to which this Addendum A is
attached.

In consideration for BB&T Capital Markets’ agreement to provide the Services described in the
Agreement, the Company hereby agrees that it will (a) defend, indemnify and hold harmless BB&T Capital
Markets, its parent company, subsidiaries and affiliates and its and their directors, officers, employees, agents
and successors and assigns (each, an “Indemnified Person”) from and against any losses, suits, actions,
claims, damages, costs and/or other liabilities which any Indemnified Person may incur as a result of, relating
to or arising out of or in connection with (i) any actions or omissions of the Company or any one or more of
its officers, members, employees or advisers arising out of the Agreement or the Transaction {as defined in
the Agreement), (ii) the Agreement or the Services performed or to be performed by BB&T Capital Markets
there under, (iii) any securities or other filings made by the Company, or (iv) any transaction involving or
relating to the Company, and (b) reimburse each Indemnified Person for any legal or other expenses
reasonably incurred by it, him or her in connection with investigating, preparing to defend or defending any
lawsuits, claims or other proceedings arising in any manner out of or in connection with any matters set forth
in (i) through (iv) above, provided, however, that no such indemnification shall be required to be paid to
an Indemnified Party with respect to a Claim that is finally ~determined by a court of competent
jurisdiction {after exhaustion of all appeals) to have resulted primarily and proximately from the gross
negligence, bad faith or willful misconduct of such Indemnified Party.

If the foregoing indemnity is unavailable or insufficient for any reason to hold any indemnified
Party harmless in an instance when such Indemnified Party is entitled to indemnification under the first
paragraph of this Annex A, then the Company shall contribute to any amounts paid or payable by an
Indemnified Party in such proportion as appropriately reflects the relative fault of the Company and such
Indemnified Party, as well as any other equitable considerations. For purposes hereof, the relative fault of
each Indemnified Party and the Company shall be determined by reference 10, among other things,
whether the actions and omissions to act were by such Indemnified Party or the Company and the parties’
relative intent, knowledge, access to information, and opportunity to correct or prevent such action or
omission.

All amounts due to an Indemnified Party hereunder shall be payable by the Company promptly
upon request by such Indemnified Party. In addition, the Company shall pay al] reasonable costs and
expenses (including attorneys’ fees) incurred by an Indemnified Party to enforce the terms of this Annex
A,

The Company further agrees that if the defendants in any such action include one or more
Indemnified Persons and the Company and the Indemnified Persons and the Company shall have been
advised by counsel that representation of such Indemnified Persons and the Company by the same attorney or
firm of attomeys may be inappropriate under applicable standards of professional conduct due to actual or
potential differing interests between them, the Indemnified Persons shall have the right to select separate
counsel (reasonably satisfactory to the Company) to defend such action on behalf of such Indemnified
Persons. It is understood that the Company shall, in connection with any such action or separate but
substantially simiiar or related actions in the same jurisdiction arising out of the same general allegations or
circumstances, be liable for the reasonable fees and expenses of only one separate firm of attomneys together
with appropriate local counsel at any time for all Indemnified Persons.

Promptly afier its receipt of notice of the commencement of any action or proceeding, any
Indemnified Person will, if a claim in respect thereof is to be made against the Company pursuant to this
Addendum A, notify the Company in writing of the commencement thereof: but omission so to notify the
Company will not relieve the Company from any liability which the Company may have to any
Indemnified Person, except the Company’s obligations to indemnify for losses, claims, damages,
liabilities or expenses to the extent that the Company suffers actual material prejudice as a result of such



failure. If the Company so elects, it may assume the defense of such action or proceeding in a timely
manner, including the employment of counsel (reasonably satisfactory to BB&T Capital Markets) and
payment of expenses, provided that the Company permits an indemnified Person and counsel retained by
an Indemnified Person at such Indemnified Person’s expense to participate in such defense.

The Company will not, without BB&T Capital Markets’ prior written consent which shall not be
unreasonably withheld or delayed, settle or compromise or consent {o the entry of any judgment in any
pending or threatened claim, action, suit or proceeding in respect of which indemnification or contribution
may be sought under this letter, unless such settlement, compromise or consent includes an express,
complete and unconditional release of BB&T Capital Markets and each other Indemnified Person from ali
liability and obligations arising therefrom. Without the Company’s prior written consent, which shall not
be unreasonably withheld, delayed or conditioned, no Indemnified Person shall settle or compromise any
claim for which indemnification or contribution may be sought hereunder.

In addition, neither BB&T Capital Markets nor any of its affiliates, or any of its or their
respective officers, directors, controlling persons (within the meaning of Section 15 of the Securities Act
of 1933 or Section 20 of the Securities Exchange Act of 1934), employees or agents shall have any
liability to the Company or its security holders or creditors, or any person asserting claims on behalf of or
in the right of the Company (whether direct or indirect, in contract, tort, for an act of negligence or
otherwise) for any losses, fees, damages, liabilities, costs, expenses or equitable relief arising out of or
relating to this Agreement or the services to be rendered hereunder, except losses, fees, damages,
liabilities, costs or expenses that arise out of or are based on any action of or failure to act by BB&T
Capital Markets and that are finally determined (by a court of competent jurisdiction and after exhausting
all appeals) 1o have resulted primarily from the gross negligence, bad faith or willful misconduct of
BB&T Capital Markets, in which case the Company shall be entitled to indemnification from BB&T
Capital Markets in an amount up to but not exceeding the amount of the amount of the Fees actually paid
by the Company to BB&T Capital Markets.

Accepted:

Pineapple Cove Classical Academy — North Campus, Inc.
II‘D Fa 2]

By: _(7\"1-\395 W’!lf { A

Name: | G L"ul e f”:' s

Tile: Bogud  PreSidesyt

Date: lo;l'|3“7

Signature page to Addendum A of the Engagement Letter dated August 29, 2017 by
and between BB&T Capital Markets and Pineapple Cove Classical Academy — North Campus, Inc.
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Tel 813.273.6677

Fax 813.223,2705
www.bmolaw.com

October 4, 2017
VIA EMAIL

Ms. Lisa Wheeler
Board President
Pineapple Cove Classical Academy

wheelerl@pineagplecoveclassicalacademx.com

Re:  Not to Exceed $12,000,000 Capital Trust Agency Educational Facilities
Revenue Bonds (Pineapple Cove Classical Academy Project), in one or more
series, either taxable or tax-exempt or both (collectively, the "Bonds")

Dear Ms. Wheeler:

The purpose of this letter is to advise you of our fee quote and to describe the services we
will perform as bond counsel to Pineapple Cove Classical Academy - North Campus, Inc., a Florida
not for profit corporation, and certain of its affiliates and subsidiaries (collectively, the "Company™),
in connection with the authorization, issuance, sale and delivery of the above-referenced Bonds. We
understand that it is anticipated that the Bonds would be issued by the Capital Trust Agency (the
"Issuer”) and sold to BB&T Capital Markets, Inc., as underwriter (the "Underwriter”) and the
proceeds from the sale of the Bonds would be loaned to the Company. We further understand that
the Bonds and the loan evidenced thereby will be payable solely from the security and collateral
provided by the Company.

We have been advised that the loan will be used by the Company to finance and refinance,
including through reimbursement: (i) the acquisition, construction, improvement, installation and
equipping of the real property and facility used to house Pineapple Cove Classical Academy’s new
North Campus, (ii) funding of any necessary capitalized interest and (iii) payment of certain costs of
issuing the Bonds (collectively, the "Project”).

The Company will be responsible for paying our fees as its bond counsel.

Atlanta  « Jacksonville + Miami « Orlando < Tallahassce e Tampa « Washington, D.C.
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Board President

Pineapple Cove Classical Academy
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SCOPE OF ENGAGEMENT

In this transaction, as the Company’s bond counsel we expect to perform the following

duties:

1)

)

(3)

(4)

)

(6)
7)

8

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 those certain sections of the
offering or disclosure document that describe the various financing documents
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prepared by the firm. We understand, however, that the law firm The Arnold Law
Firm, LLC, in its capacity as the Company’s special corporate counsel will opine
regarding the sections of the offering or disclosure document that describe the
corporate structure of the Company and certain other matters describing the
Company and its legal authority to enter into the transaction; and

{9) 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) 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;

() 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 Company in post-closing regulatory investigation or matters;

(e) bankruptcy matters;

(6 drafting state constitutional or legislative amendments;
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(g) pursuing test cases or other litigation, such as contested validation proceedings,
except as may otherwise be set forth herein;

(h) assisting in the preparation of, or opining on, a continuing disclosure undertaking
pertaining to the Bonds or, after Closing, providing advice concerning any actions
necessary to assure compliance with any continuing disclosure undertaking;

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

i) 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); or

{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 Company will be our client and an attorney-client relationship will -
exist between the Company and us. We understand that the Issuer will be 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 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. The firm currently represents the Issuer on various
unrelated matters. Prior to entering into this engagement, we will ask the Issuer to sign a conflict
waiver expressly approving the firm’s representation of only the Company with respect to the
Bonds. We have discussed the potential conflict waiver with Issuer's Counsel and do not expect any
difficulty receiving such waiver.
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In addition, the firm has, and may in the future, represent the Underwriter or the Issuer,
serve as bond, disclosure or other counsel to other local governments or otherwise act as
underwriter's counsel and/or lender's counsel on unrelated public finance matters in Florida. From
time-to-time, we may represent other financial institutions, the Underwriter or the Issuer on
financings for other governmental entities or non-profit entities in Florida on unrelated matters.
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 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 bond counsel, disclosure counsel, or counsel to any other local
governmental entity or financial institution, including the Issuer and the Underwriter, 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. We understand that the consent requested hereby
extends only to the representation of the Company in connection with the issuance of the Bonds and
does not extend to any actual or potential "litigation” with the Issuer. We further understand and
acknowledge that if the matter ever involves litigation between the Company and the Issuer, then
the firm will not represent either party to the dispute.

FEES

The Company will be responsible for paying our legal fees as bond counsel to the Company
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 Company 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 fee will be $50,000 (the "Bond Counsel Fee"). We reserve the tight to
propose an increase for the amount set as the Bond Counsel Fee upon consultation with the
Company 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, atany time, we believe that circumstances require an adjustment of our original fee proposed, we
will advise 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"). Qur 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 31, 2017, we reserve the right to present to you for payment an interim statement for our
Expenses.

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.
.-"'--_'_'_'_\-‘J
G==

Kareem J. Spratling

Accepted, Acknowledged and Agreed by:

PINEAPPLE COVE CLASSICAL ACADEMY - NORTH CAMPUS, INC.

-
By: 011 WHh g L
Name: Ms. Lisa Wheeler

Title: Board President

Date: _ Ultuber 12 2017

Cc: Irene Carroll
Melissa M. Gross-Arnold, Esq.
Kelly Gunter, M.A., Ed.

01236672.doc



RESOLUTION

A RESOLUTION OF PINEAPPLE COVE CLASSICAL ACADEMY
AT WEST MELBOURNE, INC. f/k/a PINEAPPLE COVE
CLASSICAL  ACADEMY -~ NORTH CAMPUS, 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 at West Melbourne, Inc., f/k/a Pineapple
Cove Classical Academy - North Campus, Inc. ("Pineapple Cove"), has determined that the
need exists to expend funds held by Pineapple Cove in order to acquire, install, equip and
construct all or a portion of the projects 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 to pay for all or a pertion 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 2 day of (Chober 2017.

(SEAL)

ATTEST:

PINEAPPLE COVE CLASSICAL ACADEMY AT
WEST MELBOURNE, INC., f/k/a PINEAPPLE
COVE CLASSICAL ACADEMY - NORTH
CAMPUS, INC.

By: !LZ J’i L LU”’LGUL*J

Name: Lisa Wheeler
Title: President

Name:

Title:




EXHIBIT A
The “Project”

To acquire the land described below and construct a +/- 90,000 square foot K-8 facility.

Tract CC as shown on Plat of Sawgrass Lakes Phase One, as recorded in Plat Book 60, Page
52 in the real property records of Brevard County, Florida, less and except those portions of
said Tract CC that have previously been platted as part of (i) Sawgrass Lakes Phase Two A,
as recorded in Plat Book 62, Page 2 in the real property records of Brevard County, Florida,
(ii) Sawgrass Lakes Phase Amenity, as records in Plat Book 62, Page 26 in the real property
records of Brevard County, Florida, (iii) Sawgrass Lakes Phases Two C and D, as recorded in
Plat Book 62, Page 23 in the real property records of Brevard County, Florida, and (iv)
Sawgrass Lakes Phases Two E and F, as recorded in Plat Book 62, Page 28 in the real
property records of Brevard County, Florida.



AGREEMENT

This is an Agreement (the “Agreement”) dated as of OC-"‘OW l'L, 2017, between
Hillsdale College, a Michigan nonprofit corporation (“Hillsdale College”), and Pineapple Cove
Classical Academy at West Melbourne, Inc., formerly known as Pineapple Cove Classical
Academy—North Campus, Inc., a Florida Not for Profit corporation (“West Melbourne
Corporation™).

RECITALS

A. Hillsdale College desires, through its Barney Charter School Initiative, to assist the
launch of K-12 charter schools based on a classical liberal arts model. These schools will have a
strong civics component that will equip students to understand and defend the principles of the
American founding. Through this initiative, Hillsdale College can express its philosophy of
education in a K-12 school setting, a philosophy that defines good education as did America’s
founders and rejects the Progressive educational philosophy. Charter Schools assisted by Hillsdale
College commit 10 embrace and uphold the following key characteristics:

(N The centrality of the Western tradition in the study of history,
literature, philosophy, and fine arts;

(2) A rich and recurring examination of the American literary, moral,
philosophical, political, and historical traditions;

(3)  The use of explicit phonics instruction leading to reading fluency,
and the use of explicit grammar instruction leading to English
language mastery;

4) The teaching of Latin;

(5) The acknowledgement of objective standards of correctness, logic,
beauty, weightiness, and truth intrinsic to the liberal arts;

(6) A school culture demanding moral virtue, decorum, respect,
discipline, and studiousness among the students and faculty;

€} A curriculum that is content-rich, balanced and strong across the
four core disciplines of math, science, literature, and history;

(8) A faculty where well-educated and articulate teachers explicitly
convey real knowledge to students using traditional teaching
methods rather than “student-centered learning” methods;

)] A school that uses technology effectively but without diminishing
the faculty leadership that is crucial to academic achievement: and

(10} A school with a plan to serve grades K through 12, although the
grades at school opening may be scaled back if reasonable.

B. West Melbourne Corporation intends to apply to be recognized by the Internal
Revenue Service (“IRS”) as a tax-exempt entity under Section 501(c)(3) of the Internal Revenue
Code of 1986, as amended (the “Code”) which is a public charity under Section 509(a) of the Code.

Detroit_14891891_1



C. West Melbourne Corporation is applying for a charter from Brevard County School
District (the “Authorizing Agency”) to operate a charter school. That charter school will be named
“Pineapple Cove Classical Academy—North Campus” (“Charter School”).

D. Hillsdale College has determined that the mission of West Melbourne Corporation
(the “Mission”) is consistent with the mission of the Barney Charter School Initiative and agreed
to provide assistance to West Melbourne Corporation without charging a fee to, or seeking
reimbursement from, West Melbourne Corporation, on the terms and conditions stated in this
Agreement.

E. West Melbourne Corporation accepts such assistance from Hillsdale College
without charging a fee to, or seeking reimbursement of expenses from, Hillsdale College, and
agrees to the terms and conditions stated in this Agreement.

F. Nothing in this Agreement creates or is intended to create a partnership, employer-
employee relationship, agency relationship, or any relationship implying or ceding any control
over West Melbourne Corporation, Charter School, the governance of Charter School, or the
operations of Charter School to Hillsdale College, or any of Hillsdale College’s employees, agents,
or representatives.

AGREEMENT

1. Statement of Purposes.

The purpose of this Agreement is to set forth the terms and conditions by which Hillsdale
College will provide assistance to West Melbourne Corporation to enable West Melbourne
Corporation to launch Charter School.

2, West Melbourne Corporation Agrees To:
(a) Obtain Tax Exempt Status.

West Melbourne Corporation shall, as soon as reasonably possible, take all reasonable
steps to obtain from the Internal Revenue Service recognition that West Melbourne Corporation is
a tax-exempt entity under Section 501(c)(3) of the Code which is a public charity under Section
509(a) of the Code. West Melbourne Corporation shall give Hillsdale College a copy of its tax-
exemption letter from the IRS promptly upon its receipt of same from the IRS.

(b) Operation of Charter School.

Charter School shall be operated in accordance with (i) all terms and conditions of this
Agreement, (i) the Mission, and (ii) all requirements of the Authorizing Agency for operating
Charter School (including, without limitation, the Authorizing Agency’s minimum educational
standards and the student performance standards identified in West Melbourne Corporation’s
charter application). (Collectively, all terms and conditions of this Agreement, the Mission, and
all requirements of the Authorizing Agency for operating Charter School are referred to as the
“Requirements.”) West Melbourne Corporation shall operate Charter School in the best classical
and civic traditions. Should any of the terms and conditions of this Agreement with respect to
Charter School be inconsistent with the Authorizing Agency’s minimum educational standards
and/or student performance standards identified in West Melbourne Corporation’s charter

2
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application, the Authorizing Agency’s minimum educational standards and/or student
performance standards identified in West Melbourne Corporation’s charter application shall
control.

(c) Consultation with Hillsdale College.

West Melbourne Corporation shall look to Hillsdale College as the first and primary source
of models, resources, and guidance on the development and operation of Charter School’s
academic program, including, without limitation, the academic mission, academic policies,
curriculum, and teaching practices, consistent with the terms and conditions of Charter School’s
approved charter application. In all instances, the terms and conditions of Charter School’s
approved charter application shall control. Hillsdale College may, in Hillsdale College’s
discretion, provide advice to West Melbourne Corporation with respect to strategies for the
operation of Charter School (including, without limitation, with respect to improving the
performance or progress of students attending Charter School); provided, however, the decision
whether to implement any particular strategy (whether suggested by Hillsdale College or not) shall
be made solely by West Melbourne Corporation, and West Melbourne Corporation shall not be
required to implement any strategy suggested by Hillsdale College.

(d) Provide Reports.
West Melbourne Corporation agrees to provide to Hillsdale College the following
information:

(i) Initial Documents.
Within fifteen (15) days after this Agreement has been fully executed, West
Melbourne Corporation shall furnish to Hillsdale College the following (to the exient not
previously furnished to Hillsdale College):
(1) Articles of Incorporation of West Melbourne Corporation.
(2)  By-laws of West Melbourne Corporation.
3 Mission Statement for Charter School.
(i)  Additional Documents Prior to Opening of Charter School.
As soon as reasonably practicable after this Agreement has been fully executed,
West Melbourne Corporation shall furnish to Hillsdale College the following:
(1) Charter School Application filed with the Authorizing Agency.
(2) Any written response from the Authorizing Agency.
(3)  Tax exemption letter from the IRS for West Melbourne Corporation.
4 Curriculum description.
(5) School policy handbook.

(6) Parent satisfaction survey that West Melbourne Corporation intends
to use to measure the satisfaction of the parents of the students
attending Charter School.
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(iii)  Additional Documents After the End of Charter School’s First Year.

By the end of Charter School’s first year, West Melbourne Corporation shall furnish
to Hillsdale College all documents furnished to the Authorizing Agency during Charter School’s
first year or upon the completion of Charter School’s first year.

(iv)  Documents Available During Visitations.

West Melbourne Corporation agrees to have available for review by Hillsdale
College during Hillsdale College’s visitation to Charter School the following documents, subject
to the Family Educational Rights and Privacy Act (“FERPA”), 20 USC § 1232g, and any other
applicable privacy restrictions imposed as a matter of law:

(D

(2)

(3)

C))

()

(6)

Reports of the performance of the students in each grade of Charter
School.

Attendance records for the students in each grade of Charter School,
including, without limitation, in the aggregate for each grade, the
following: enrollment, student absences, teacher absences, and
tardiness.

Reports of the results of any parent, teacher, or student satisfaction
survey conducted since the last visit by Hillsdale College.

Report of all complaints or issues {other than frivolous complaints
or issues) raised by parents, teachers, or members of the community
since the last visit by Hillsdale College; all steps taken or to be taken
by Charter School in connection with such complaints or issues; and
the resolution (if any) of such complaints or issues.

Report of each visitation by representatives of, or significant
interaction with, the Authorizing Agency and all steps taken or to be
taken by Charter School in connection with such visitation or
interaction.

Any update to a previous report given to Hillsdale College which is
not otherwise addressed in Sections 2(d)(iv)(1) through 2(d)(iv)(5).

v) Quarterly Documents.

Within forty-five (45) days after the end of each calendar quarter through the
calendar quarter ending September 30, 2023, West Melbourne Corporation shall furnish to
Hiilsdale College all of the following with respect to such calendar quarter:

(D

(2)

Income statement for West Melbourne Corporation for such
calendar quarter (and if a separate income statement is prepared for
Charter School, the income statement for Charter School for such
calendar quarter).

Balance sheet for West Melbourne Corporation as of the end of such
calendar quarter (and if a separate balance sheet is prepared for
Charter School, the balance sheet for Charter School for such
calendar quarter).
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(3) Student headcount for each grade of Charter School as of the last
date of such calendar quarter.

(vi)  Annual Documents.

By October | of each calendar year, starting October 1, 2018, through October 1,
2023, West Melbourne Corporation shall furnish to Hillsdale College an annual report, which
includes all of the following:

(D Whether West Melbourne Corporation has been recognized as a tax-
exempt entity and if not previously provided, a copy of its tax-
exemption letter from the IRS, and whether there have been any
changes to its tax-exempt status.

(2) Any amendments to the Articles of Incorporation or By-Laws of
West Melbourne Corporation or a statement that no such
amendments were made,

3 All updates to the Mission statement, curriculum description, and
school policy handbook or a statement that no such updates were
made.

(4)  Any report which was submitted to the Authorizing Agency during
the previous calendar year or an explanation why no such report was
submitied to the Authorizing Agency.

(5) Subject to FERPA and any other applicable privacy restrictions
imposed as a matter of law, reports of the standardized test results
of the students in each grade of Charter School during the prior year
(including, without limitation, any tests required by the State of
Florida, SAT, ACT, other college entrance tests, and Advanced
Placement tests) or a statement that no such tests were conducted

" and an explanation why no such tests were conducted.

(vii) Periodic Reporting.

Subject to FERPA and any other applicable privacy restrictions imposed as a matter
of law, as soon as practicable after the relevant event, West Melbourne Corporation shall notify
Hillsdale College (in writing, by email or facsimile, or orally) of the following, with West
Melbourne Corporation evaluating what qualifies for each:

n Significant interactions with the Authorizing Agency;

(2)  Significant interactions with any parent of a student attending
Charter School;

3) Significant interactions with community leaders;

4) Any other event that can reasonably be described as newsworthy,
extraordinary, or a significant event in the life of Charter School.

3. Hillsdale College Agrees To:
(@)  Candidate for Principal.

Detroit_14891891_1



Hillsdale College shall assist West Melbourne Corporation with the selection of a principal
for Charter School by soliciting for candidates for the position of principal of Charter Schoo! and
if one or more potential candidates are identified, notifying West Melbourne Corporation of the
names and contact information for such potential candidate or candidates. West Melbourne
Corporation shall consult with Hillsdale College with respect to the selection of the principal;
however, the choice of the principal shall be solely the decision of West Melbourne Corporation
and West Melbourne Corporation shall not be required to hire any candidate proposed by Hillsdale
College.

(b)  Development of Curriculum of Charter School.

Hillsdale College shall provide to West Melbourne Corporation a general model for a
curriculum of a charter school. Hillsdale College shall provide assistance with the development
of the curriculum of Charter School by supplying sample statements of principles, course outlines,
suggesting resources, and reviewing and commenting on the proposed curriculum and teaching
materials prepared by Charter School. All decisions with respect to the curriculum and teaching
materials of Charter School shall be made solely by West Melbourne Corporation and shall be
consistent with applicable laws and regulations and with the approved charter application for
Charter School.

(©) Teacher Education.

Hillsdale College shall provide teacher education seminars of a duration, scope, and
location to be determined by Hillsdale College, without charging a fee to, or seeking
reimbursement of expenses from, West Melbourne Corporation or Charter School, but providing,
at a minimum, a two-day seminar in each year of this Agreement, starting in the first academic
year of Charter School (the “Teacher Education Seminar”). The location of each Teacher
Education Seminar, the determination of the courses offered during each Teacher Education
Seminar, the faculty chosen to teach such courses, the number of attendees invited to each course,
and any prerequisites for attending each course shall be solely the decisions of Hillsdale College.
West Melbourne Corporation shall determine which teachers to invite as attendees.

{(d) Visitation.

Upon reasonable notice and with prior permission, and subject to Charter School’s
visitation policies and procedures, Hillsdale College shall be entitled to make periodic visits to
Charter School in order to observe the operation of Charter School, including, without limitation,
the climate or culture at Charter School, teacher performance, use of the curriculum, student
performance, and meetings with members of the community. Hillsdale College, in its discretion,
shall determine the number of visits, the length of each visit, the subject matter or matters being
observed in each visit, and the individuals who will represent Hillsdale College during such visit.
Hillsdale College may give advice with respect to the operation of Charter School which, in
Hillsdale College’s judgment, would improve the operation of Charter School so that Charter
School will be operated in accordance with all of the Requirements and will be operated in such a
way as to educate students in the best classical and civic traditions. Hillsdale College shall not
charge a fee to, or seek reimbursement from, West Melbourne Corporation or Charter School with
respect to such visits. Hillsdale College is not required to give any such advice. West Melbourne
Corporation shall cooperate with Hillsdale College to arrange such visits and to maximize the
observation opportunities as requested by Hillsdale College (subject to Charter School’s visitation
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policies and procedures); provided, however, the decision whether to implement any advice
(whether suggested by Hillsdale College or not) shall be made solely by West Melbourne
Corporation, and West Melbourne Corporation shall not be required to follow any advice
suggested by Hillsdale College. The visits by Hilisdale College to Charter School pursuant to this
Section 3(d) shall be in addition to any visits by Hillsdate College to Charter School pursuant to
Section 3(e)(v).

(e) Endorsement.
i) Rigorous Standards.

The name “Hillsdale College” is well-known and highly regarded. Its name has
become a “brand” and is associated with rigorous academic standards in liberal arts education;
excellence in teaching; a deep understanding of civics; a commitment to the principles of the
American founding; and institutional independence.

(fi)  Statements Indicating Endorsement.

West Melbourne Corporation acknowledges that Hillsdale College’s name,
services marks, and logo, including as embodied in endorsement language (collectively, “Marks”),
reflect a considerable investment by Hillsdale College in its educational services, and symbolizes
its valuable goodwill. West Melbourne Corporation desires to hold Charter School out as being
endorsed by, associated with, or sponsored by Hillsdale College. Hillsdale College agrees to
permit the use of its Marks, if desired by West Melbourne Corporation, solely in accordance with
the terms of this Agreement. This license is limited to the physical premises of Charter School
and the authorized activities of Charter School. This license is nonexclusive and nontransferable.
West Melbourne Corporation may not sublicense the use of the Marks. West Melbourne
Corporation may not take any legal actions to enforce rights relating to the Marks.

(iii)  Submission of Proposed Uses.

West-Melbourne Corporation shall provide Hillsdale College with copies of where
it desires to use the Marks, including the proposed endorsement language, the medium (web site,
newsletters, merchandise, promotional spot on the radio/television, etc., signage, merchandise
(such as Charter School jerseys or backpacks), and the like), and the proposed duration of use.
Hillsdale College may, in its sole discretion approve or reject such proposed use, and may request
additional information or place limitations on such use. Unless approval has been given in advance
in writing, the proposed request shall be deemed rejected.

(iv)  Conditions.
To use the Marks, West Melbourne Corporation must be in compliance with all
terms of this Agreement and all applicable laws. To use the Marks, Charter School must be a
model of excellence in the community in terms of the following:
(H Graduation rates;

(2) Physical environment (safe, clean, and free of illegal drugs,
violence, and crime);
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(3) Emphasizing the centrality of the Western tradition in the study of
history, literature, philosophy, and fine arts;

(G Providing a rich and recurring examination of the American literary,
moral, philosophical, political, and historical traditions:

(5) The use of explicit phonics instruction leading to reading fluency,
and the use of explicit grammar instruction leading to English
language mastery;

(6) The teaching of Latin;

(N The acknowledgement of objective standards of correctness, logic,
beauty, weightiness, and truth intrinsic to the liberal arts:

(8) Providing a school culture demanding moral virtue, decorum,
respect, discipline, and studiousness among the students and faculty;

)] Providing a curriculum that is content-rich, balanced and strong
across the four core disciplines of math, science, literature, and
history;

(10) Maintaining a faculty where well-educated and articulate teachers
explicitly convey real knowledge to students using traditional
teaching methods rather than “student-centered learning” methods:;

(11)  Being a school that uses technology effectively but without
diminishing the faculty leadership that is crucial to academic
achievement; and

(12)  Being a school with a plan to serve grades K through 12, although
the grades at school opening may be scaled back if reasonable.

The Marks may not be used in connection with the name, logo, or reference to any person or entity
other than West Melbourne Corporation in connection with Charter School without the express
written permission of Hillsdale College. West Melbourne Corporation shall not permit a third
party to place a lien, mortgage, security instrument, or other legal claim of right or interest in the
Marks or tangible material embodying the Marks.

(v) Inspection,

Yearly, or more often if requested by Hillsdale College, West Melbourne
Corporation shall provide Hillsdale College with copies of representative materials and signage
evidencing use of the Marks. Upon reasonable notice and with prior permission, and subject to
Charter School’s visitation policies and procedures, Hillsdale College shall be entitled to make
periodic visits to Charter School to confirm compliance with the applicable terms of this
Agreement. If Hillsdale College discovers any nonconformities, it shall notify West Melbourne
Corporation in writing and West Melbourne Corporation shall promptly correct such
nonconformity in order to comply with the terms of this Agreement.

(vi) Goodwill

West Melbourne Corporation acknowledges that its use of the Marks is permissive
and that it acquires no legal rights or goodwill in the Marks. All use of the Marks inures to the
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benefit of Hillsdale College. If requested, West Melbourne Corporation shall execute any legal
documents evidencing the foregoing.

(vii) Termination of Use of Marks.

Termination of this Agreement shall automatically terminate the permission to use
the Marks. Hillsdale College may terminate the permission to use the Marks at any time for any
reason. Hillsdale College shall give written notice of its intent to terminate such use (or of a
particular use) and the effective date of termination.

(viii) Injunctive Relief.

Unauthorized use of the Marks, including use after termination or expiration of this
Agreement and use outside the scope of the license, will cause damage to Hillsdale College that
may not be adequately compensated through monetary damages. Hillsdale College shall be
entitled to equitable relief, including temporary, preliminary, and/or permanent injunctive relief,
to remedy an actual or threatened unauthorized use of the Marks. West Melbourne Corporation
agrees to the entry of an order for equitable remedies in the event that it violates any trademark
right of Hillsdale College, including relief by way of mandatory or prohibitory injunctions, an
accounting, and disgorgement of benefits.

4. Representations by West Melbourne Corporation.
(a) Public Charity Status of West Melbourne Corporation.

West Melbourne Corporation represents and warrants to Hillsdale College that it will use
its best efforts to obtain a determination letter from the IRS that West Melbourne Corporation is a
tax-exempt entity which is a public charity and not a private foundation and once such
determination letter is obtained, West Melbourne Corporation agrees to use its best efforts to
maintain West Melbourne Corporation as a tax exempt entity. West Melbourne Corporation
acknowledges that Hillsdale College is not responsible for West Melbourne Corporation obtaining
such a determination letter. West Melbourne Corporation further acknowledges that Hillsdale
College is making no representation that Hillsdale College’s assistance to Charter School will not
cause West Melbourne Corporation to be denied such a determination letter, or once such a
determination letter is obtained, to lose its status as a tax-exempt entity which is a public charity
and not a private foundation.

West Melbourne Corporation represents and warrants to Hillsdale College that West
Melbourne Corporation agrees to use its best efforts to obtain a charter o operate Charter School
and to ensure that West Melbourne Corporation’s actions, and the actions of Charter School, do
not cause Charter School to lose its charter. West Melbourne Corporation acknowledges that
Hillsdale College is not responsible for Charter School obtaining or maintaining its charter. West
Melbourne Corporation further acknowledges that Hillsdale College is making no representation
that Hillsdale College’s assistance to Charter School will not cause Charter School to be denied a
charter, or once a charter is obtained, to lose its charter.

(b)  Authority to Sign.

West Melbourne Corporation represents and warrants to Hillsdale College that West
Melbourne Corporation has the authority to sign this Agreement and the undersigned officer of
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West Melbourne Corporation has the authority to sign on behalf of West Melbourne Corporation
and bind West Melbourne Corporation to this Agreement.

(c}  Survival of Representations,

West Melbourne Corporation’s representations and warranties shall survive the
termination of this Agreement.

5. Consultations with Hillsdale College; Hillsdale College’s Discretion.

Except as provided in Section 3(e) and the next sentence, whenever West Melbourne
Corporation is required to consult with Hillsdale College under this Agreement, the
recommendations of Hillsdale College shall be solely advisory and not binding upon West
Melbourne Corporation. All determinations, decisions, and exercises of Judgment by Hillsdale
College relating to the use of the Marks by West Melbourne Corporation shall be made in Hillsdale
College’s sole and absolute discretion, and such determinations, decisions, and judgments shall be
conclusive.

6. Limitation of Hillsdale College’s Liability.

Hillsdale College shall not be liable to West Melbourne Corporation, to Charter School, to
any student at Charter School, to any applicant to Charter School, or to any other person for any
claim with respect to (a) any Teacher Education Seminar for the faculty of Charter School
provided by Hillsdale College; (b) the operation of Charter School; (¢} Charter School’s
compliance with any requirements under federal, state, or local law; (d) West Melbourne
Corporation’s compliance with any requirements under federal, state, or local law (including law
applicable to obtaining and retaining its tax-exempt character and obtaining and retaining its
charter to run a charter school); (e) any damage or injury to any person or entity at Charter School;
or (f) any other claim that is in any way related to Charter School or West Melbourne Corporation.
Hillsdale College shall not control the operations of Charter School, the governance of Charter
School, or the adherence of Charter School to the Mission. Hillsdale College is not guaranteeing
to any person the success of the operations of Charter School. West Melbourne Corporation shall
indemnify, and hold Hillsdale College harmless, from all loss or damage (including attorney’s
fees) due to any claim made against Hillsdale College with respect to the Charter School.

7. Termination of this Agreement.
(a) Term of this Agreement.

If not terminated earlier, this Agreement shall terminate on J anuary 1, 2024.

{b) Automatic Termination Prior to January 1, 2014.

This Agreement shall automatically terminate upon any of the following events: (i) the
conclusion of the relationship between Charter School and West Melbourne Corporation; (ii) filing
of a petition in bankruptcy by Charter School or its creditors or by West Melbourne Corporation
or its creditors; (#ii) assignment for the benefit of creditors or distribution of all or substantially all
the assets of Charter School or West Melbourne Corporation; (iv} dissolution of Charter School or
West Melbourne Corporation; (v) cessation of operations of Charter School; (vi) use by West
Melbourne Corporation of this Agreement as collateral for a loan; (vii) the failure to obtain a school
charter within a reasonable period of time (as determined by Hillsdale College in its sole
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discretion) or once obtained, the revocation or termination of West Melbourne Corporation’s
charter; or (viii) the failure of West Melbourne Corporation to obtain a determination letter from
the IRS that it is a tax-exempt entity which is a public charity and not a private foundation, or once
obtained, it loses its status as a tax-exempt entity which is a public charity and not a private
foundation. West Melbourne Corporation shall provide written notice to Hillsdale College of any
event which causes termination of this Agreement pursuant to this Section 7(b) within ten (10)
days after such event.

(c) Permissive Termination.

Either party may terminate this Agreement at any time, upon sixty (60) days’ written notice
to the other for any reason, including, without limitation, that Charter School is no longer adhering
to (as determined in the sole discretion of Hillsdale College) or no longer desires to adhere to (in
the sole discretion of West Melbourne Corporation), the key characteristics and components listed
in Recital A.

(d) After Termination.

After the termination of this Agreement, neither West Melbourne Corporation nor Charter
School shall have any right to use any of the Marks and none of Hillsdale College, West
Melbourne Corporation, or Charter School shall have any rights or obligations under this
Agreement.

8. Notice and Communications.

All notices, documents, or communications (oral or written) to or with a party to this
Agreement which are required or permitted under this Agreement shall be delivered or given lo
the person designated below for such party at the address, facsimile number, electronic address, or
phone number designated below for such person. All written notices, documents, or
communications to or with a party to this Agreement which are required or permitted under this
Agreement shall be deemed to have been adequately delivered if delivered personally; delivered
by courier; sent by first class mail; sent by certified mail; sent by private delivery service; or sent
by properly directed and identified facsimile or other electronic transmission. A written notice
shall be deemed to have been received by the recipient two days after being delivered pursuant to
this Section 8. A party to this Agreement may change the person designated as such party’s
recipient of notices, documents, or communications (or the address, facsimile number, electronic
address, or phone number for such person) by a written notice to the other party pursuant to this
Section 8.

9. Amendment.

This Agreement shall not be altered, modified, suspended, or abrogated except by a writing
signed on behalf of each of Hillsdale College and West Melbourne Corporation.
10.  Assignment.

Neither party to this Agreement can assign any of its rights under this Agreement. Hillsdale
College may delegate any of its obligations under this Agreement to one or more agents as
Hillsdale College determines in its discretion.
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11.  Severability.

If any term, section, or condition of this Agreement, to any extent, is deemed invalid or
unenforceable, the remainder of this Agreement shall be valid and enforceable to the fullest extent
permitted by law,

12. Waiver.

The failure of either party to insist in any instance upon the strict performance of any of
the terms and conditions contained in this Agreement shall not be construed as a waiver of the
breach of such term or condition or any other term or condition in this Agreement, and the same
shall nevertheless continue in full force and effect.

13.  Entire Understanding.

This Agreement contains the entire understanding of the parties and replaces any previous

or coniemporaneous written or oral communications, promises, or understandings.

14.  Governing Law.

This Agreement shall be governed by and construed in accordance with the laws of the
State of Michigan, except that the operation of Charter School and the requirements for Charter
School to be a charter school shall be governed by and construed in accordance with Florida law.
15.  Counterparts.

This Agreement may be signed in duplicate counterparts, each of which shall constitute an
original, and both of which shall comprise one and the same agreement.
16. Approval.

By signing this Agreement, all parties acknowledge their agreement to and their
understanding and acceptance of the terms and conditions of this Agreement.

(Signature page follows.)
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The parties have signed this Agreement as of the date written above.
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HILLSDALE COLLEGE,
a Michigan nonprofit corporation

By:

Mr. Richard P. Péwé Jr.
Chief Administrative Officer

Person to receive notices, documents, and
communications on behalf of Hillsdale College:

Name; Phillip W. Kilgore
Director of Barney Charter School
Initiative
Address: Hillsdale College
33 E. College Street
Hillsdale, Michigan 49242

Email: pkilgore @hillsdale.edu
Phone: 517-607-2307
Fax: 517-607-2658

PINEAPPLE COVE CLASSICAL ACADEMY AT
WEST MELBOURNE, INC.,

a Florid(?ot for Profit corporation

By S8 WL

Lisa Wheeler, President

Person to receive notices, documents, and
communications on behalf of Pineapple Cove
Classical Academy at West Melbourne, Inc.:

Name: Lica wheele
Address: ez Mnbon gl

Polyny R 2907
Email: wheedler %ﬁv_\f.c;:[ute.wwass.(aiamdm/ Com
Phone: 524- 02 - 150D
Fax: A28 20'2 —"1‘\313
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