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LOAN AGREEMENT

LOAN AGREEMENT, dated as of November 1, 2015, by and between the BUFFALO
AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION, a
not-for-profit corporation constituting a local development corporation duly incorporated and
existing under the laws of the State of New York (the “Issuer”), and BUFFALO ACADEMY
OF SCIENCE CHARTER SCHOOL, a charter school organized under and existing by virtue
of the New York State Education Law (the “Institution™).

PRELIMINARY STATEMENT

The Issuer has adopted the Bond Resolution authorizing the issuance by the Issuer of its
Tax-Exempt Revenue Bonds (Buffalo Academy of Science Charter School Project), Series 2015
in the aggregate principal amount of $3,250,000 (the “Bonds”) and simultaneously herewith
executed and delivered the Bond Purchase Agreement dated November 1, 2015, by and between
the Institution and First Niagara Bank, N.A. and issued the Bonds. The Institution, in order to
enable it to obtain loans from the Issuer on the terms and conditions contained herein, requested
the Issuer to adopt the Bond Resolution and issue the Bonds to provide moneys for loans to the
Institution for, among other purposes, the payment of the Costs of the Project and costs of
issuance of the Bonds. The principal amount of Bonds issued pursuant to the Bond Resolution
and the Bond Purchase Agreement shall constitute the aggregate amount of the loan to the
Institution made pursuant hereto.

THE ISSUER AND THE COMPANY hereby mutually covenant and agree as follows:

SECTION 1.  Definitions. All terms which are defined in the Bond Purchase
Agreement and not defined herein shall have the same meanings, respectively, herein as such
terms are given in the Bond Purchase Agreement. In addition, as used herein, unless the context
shall otherwise require the following terms shall have the following respective meanings.

“Event of Default” has the meaning given to such term in Section 30(a) hereof.

“Issuer Fee” means the fee payable to the Issuer attributable to the issuance of the Bonds,
as more particularly described in Schedule A attached hereto and made a part hereof.

“Loan Agreement” means this Loan Agreement, as the same may be amended,
supplemented or otherwise modified as permitted hereby and by the Bond Purchase Agreement.

Words of ili¢ inasculinc gender shall be deemed and construed to include correlative words
of the feminine and neuter genders. Unless the context shall otherwise indicate, words importing
the singular number shall include the plural number and vice versa, and words importing persons
shall include firms, associations and corporations, including public bodies, as well as natural
persons.

The terms “hereby,” “hereof,” “hereto,” “herein,” “hereunder,” and any similar terms, as
used in the Loan Agreement refer to the Loan Agreement.
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SECTION 2.  Parties to Benefit; Compliance with Bond Purchase Agreement. The
Loan Agreement is executed in connection with the issuance of the Bonds and execution and
delivery of the Bond Purchase Agreement by the Issuer. Except as otherwise expressly provided
herein, nothing herein, expressed or implied, is intended or shall be construed to confer upon any
person, firm or corporation, other than the Issuer and the Institution, any right, remedy or claim,
legal or equitable, hereunder or by reason hereof or of any provision hereof, the Loan Agreement
and all the provisions hereof being intended to be and being for the sole and exclusive benefit of
the Issuer and the Institution. The Issuer and the Institution agree that this Loan Agreement is
executed in part to induce the purchase by others of the Bonds. Accordingly, all covenants and
agreements on the part of the Issuer and the Institution set forth in this Loan Agreement are
hereby declared to be for the benefit of the Holder of the Bonds. The Institution covenants and
agrees that it will comply with the provisions of the Bond Purchase Agreement with respect to
the Institution and that the Holder shall have the power, authority, rights and protections
provided in the Bond Purchase Agreement. The Institution further covenants to use its best
efforts to cause there to be obtained for the Issuer any documents or opinions required of the
Issuer under the Bond Purchase Agreement.

SECTION 3. Project Financing; Project Completion; Restricted Gifts.

In order to provide moneys for the Costs of the Project, the Issuer has agreed to issue
the Bonds to: (a) acquire improved real property located at 180-190 Franklin Street, Buffalo,
New York, 14202 (the “Land”) to be used to operate a charter school for grades 7-12 (the
“Fuacility™); (b) to pay costs incidental to the issuance of the Bonds; and (c) to fund a debt service
reserve fund, if any, required with respect to the Bonds (the foregoing collectively, the
“Project™).

SECTION4.  The Project Fund.

(a) Subject to the conditions hereof and of the Tax Compliance Agreement, the
Issuer will, to the extent of moneys available in the Project Fund, cause the Institution to be
reimbursed for, or pay, any costs and expenses incurred by the Institution which constitute Costs
of the Project. To the extent that moneys are available therefor, moneys in the Project Fund shall
be used for reimbursement to the Institution or payment of Costs of the Project to be reimbursed
for, or pay, any costs and expenses incurred by the Institution which constitute Costs of the
Project in accordance with the terms of hereof and of the Bond Purchase Agreement.

() (1) To the extent that moneys are available therefor, the Holder shall
disburse Proceeds of the Bonds from the Project Fund to pay for Costs of the Project, all in
accordance with the terms of the Bond Purchase Agreement.

(2) Except as otherwise disclosed and agreed to by the Issuer in writing,
delivery of a Requisition by the Institution shall constitute a representation to the Issuer by the
Institution that it has complied with all provisions of the Loan Agreement, the Bond Purchase
Agreement and the Tax Compliance Agreement.
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(¢) The Institution shall permit the Issuer, the Holder and their respective
Authorized Representatives, upon reasonable prior notice, at any time during normal business
hours, to enter upon the Institution’s property to inspect the Project.

(d) The Project shall be complete as of the Closing Date.
SECTIONS.  Reserved.

SECTION 6. Compliance with Laws. The Institution shall comply with: (i) all Laws
which, if not complied with, could have a Material Adverse Effect on the Institution; and (ii) any
requirement of an insurance company writing insurance thereon. Anything contained in this
Section to the contrary notwithstanding, the Institution shall have the right to contest the validity
of any Laws or the application thereof at the Institution’s sole cost and expense. During such
contest, compliance with any such contested Laws may be deferred by the Institution, provided
that prior 10 commencing any action or proceeding, administrative or judicial, contesting such
Laws the Institution shall notify the Issuer and the Holder of the Institution’s intention to contest
such Laws and, if the Issuer or the Holder reasonably requests, shall furnish to the Issuer and the
Holder a surety bond, moneys or other security, satisfactory to the Issuer and the Holder,
securing compliance with the contested Laws and payment of all interest, penalties, fines, fees
and expenses resulting from or in connection with such contest or the failure of the Institution to
comply with the contested Laws. Any such action or proceeding instituted by the Institution
shall be commenced as soon as is reasonably possible after the assertion of the applicability to
the Project or any part thereof of the contested Laws by a Governmental Authority, and shall be
prosecuted to final adjudication or other final disposition with reasonable dispatch.
Notwithstanding the furnishing of any bond, deposit or other security, the Institution promptly
shall comply with any such Laws and compliance shall not be deferred if at any time the Project
or any part thereof to which such contested Laws relates would, in the reasonable judgment of
the Issuer or the Holder, be in substantial danger by reason of the Institution’s noncompliance
with such Laws of being sold, attached, forfeited, foreclosed, transferred, conveyed, assigned or
otherwise subjected to any proceeding, equitable remedy, lien, charge, fee or penalty that would
impair: (i) the interests or security of the Issuer or the Holder hereunder or under the Bond
Purchase Agreement; (ii) the ability of the Issuer to enforce its rights thereunder; (iii) the ability
of the Issuer to fulfill the terms of any covenants or perform any of its obligations hereunder or
under the Bond Purchase Agreement; (iv) the ability of the Institution to fulfill the terms of any
covenants or perform any of its obligations hereunder or under the Bond Purchase Agreement; or
(v) the interests or security of the Holder under the Bond Purchase Agreement or its ability to
enforce its rights thereunder;

SECTION 7.  Financial Obligations and Covenants.

(a) Except to the extent that moneys are available therefor under the Bond
Purchase Agreement or hereunder, and interest accrued but unpaid on investments, the Institution
hereby unconditionally agrees to pay or cause to be paid, so long as Bonds are Outstanding, to or
upon the order of the Issuer, from its general funds or any other moneys legally available to it:

(1)  On or before the date of delivery of the Bonds, the Issuer Fee agreed to

by the Issuer and the Institution in connection with issuance of the Bonds;

-3-
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(ii) On or before the date of delivery of Bonds, such amount, if any, as is
required, in addition to the proceeds of such Bonds available therefor, to pay the Costs of
the Project, including cost of issuance of the Bonds, and other costs in connection with the
issuance of the Bonds;

(iii) On each Interest Payment Date, the interest coming due on the Bonds on
such Interest Payment Date;

(iv) On each Principal Payment Date, the principal amount coming due on
the Bonds on such Principal Payment Date;

(v) On any date on which the redemption price of Bonds previously called
for redemption, is to be paid, the amount required to pay the redemption price of such
Bonds;

(vi) Promptly after notice from the Issuer, but in any event not later than
fifteen (15) days after such notice is given, the amount set forth in such notice as payable
to the Issuer: (A) for the Issuer Fee then unpaid; (B) to reimburse the Issuer for any
expenses or liabilities incurred by the Issuer pursuant to Section 24, 26 or 29 hereof; (C) to
reimburse the Issuer for any external costs or expenses incurred by it attributable to the .
issuance of the Bonds or the financing of the Project; (D) for the costs and expenses
incurred by the Issuer to compel full and punctual performance by the Institution of all the
provisions hercof or of the Bond Purchase Agreement in accordance with the terms
thereof; and (E) for the fees and expenses of the Holder in connection with performance of
their duties under the Bond Purchase Agreement;

(vii) Promptly upon demand by the Issuer (a copy of which shall be furnished
to the Holder), all amounts required to be paid by the Institution as a result of an
acceleration pursuant to Section 30 hereof;

(viii) Promptly upon demand by the Issuer, the Institution shall pay the Rebate
Amount to the Department of the Treasury of the United States of America;

(ix) To the extent not otherwise set forth in this Section 7(a), including,
without limitation, in the event of any insufficiency, any amounts necessary to pay the
principal or redemption price, if any, and premium and interest on, the Bonds, on the dates,
in the amounts, at the times and in the manner provided in or pursuant to the Bonds or the
Bond Purchase Agreement, whether at maturity, upon acceleration, redemption, purchase
or otherwise; and

(x) Make all payments required under the Bond Purchase Agiceinieiit as and
when the same become due.

The Issuer hereby directs the Institution, and the Institution hereby agrees, to
make the payments required by this Section 7(a) as follows: (i) the payments required by
paragraphs (a)(i), (vi) and if related to the Unassigned Rights directly to the Issuer, (vii) of this
Section directly to the Issuer; (ii) the payments required by paragraph (viii) of this Section to the
Department of Treasury of the United States of America; (iii) the payments required by
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paragraph (x) of this Section as required under the Bond Purchase Agreement; (iv) the payments
required by paragraph (ii) to the appropriate payee in accordance with the Bond Purchase
Agreement; and (v) all other payments directly to the Holder for application in accordance
herewith and with the Bonds and the Bond Purchase Agreement.

(b) All moneys paid by the Institution to the Holder pursuant hereto or otherwise
held by the Holder shall be applied in accordance with the Bonds and the Bond Purchase
Agreement in reduction of the Institution’s Indebtedness to the Issuer hereunder, first, with
respect to interest and, then, with respect to the principal amount of such Indebtedness and any
other amounts payable under the Bonds, including without limitation any prepayment premium,
provided that if an Event of Default shall have occurred and be continuing, all such moneys shall
be applied in accordance with the Bond Purchase Agreement.

(c) The obligations of the Institution to make payments or cause the same to be
made hereunder shall be absolute and unconditional and the amount, manner and time of making
such payments shall not be decreased, abated, postponed or delayed for any cause or by reason of
the happening or non-happening of any event, irrespective of any defense or any right of set-off,
recoupment or counterclaim which the Institution may otherwise have against the Issuer or any
Holder for any cause whatsoever including, without limiting the generality of the foregoing,
failure of the Institution to complete the Project, failure of the Institution to occupy or use the
Project, any declaration or finding that the Bonds are or-the Bond Purchase Agreement is invalid
or unenforceable or any other failure or default by the Issuer or the Holder; provided, however,
that nothing herein shall be construed to release the Issuer from the performance of any
agreements on its part herein contained or any of its other duties or obligations, and in the event
the Issuer shall fail to perform any such agreement, duty or obligation, the Institution may
institute, subject to Section 9 hereof, such action as it may deem necessary to compel
performance or recover damages for non-performance. Notwithstanding the foregoing, the
Issuer shall have no obligation to perform its obligations hereunder to cause disbursements from
the Project Fund to be made to reimburse the Institution for, or to pay, the Cost of the Project.

The Loan Agreement and the obligations of the Institution to make payments
hereunder are general obligations of the Institution.

(d) The Institution, if no Event of Default would be caused thereby, shall have the
right to make voluntary payments in any amount to the Holder, in accordance with, and subject
to the terms of the Bonds.

In the event of a voluntary payment, the amount so paid shall be deposited with
the Holder and applied in accordance with the Bonds and the Bond Purchase Agreement. Upon
any voluntary payment by the Institution, the Issuer agrees to direct the Holder to redeem Bonds
in accordance with the Bond Purchase Agreement; provided, however, that in the event such
voluntary payment is in the sole judgment of the Issuer sufficient to pay all amounts then due
hereunder and under the Bonds and the Bond Purchase Agreement, including the purchase or
redemption of all Bonds Outstanding, the Issuer agrees, in accordance with the instructions of the
Institution, to direct the Holder to purchase or redeem all Bonds Outstanding.

SECTION 8. Loan Covenants.
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(a) The Institution shall maintain, at all times while the Bonds remain
Outstanding, the minimum Debt Service Coverage Ratio required under the Bond Purchase
Agreement. The Debt Service Coverage Ratio shall be tested annually based on the annual
financial statements of the Institution delivered to the Holder pursuant to Section 27(a)(i)(1)
hereof. “Debt Service Coverage Ratio” shall mean the ratio of total change in net assets plus
interest expense plus depreciation and amortization to total of interest expense plus current
portion of long term debt.

(b) Reserved.

(c) So long as any of the Bonds shall remain Outstanding, the Institution shall not,
nor shall it permit any subsidiary to, directly or indirectly: (i) create, assume, incur or in any
manner become or remain liable in respect to, any Indebtedness secured by the Project or the
Collateral; or (ii) create, assume, incur or suffer to exist or allow to be created, assumed or
incurred or suffered to exist any Lien upon any of the Project or the Collateral now owned or
hereafter acquired, excepting, however, Permitted Encumbrances.

(d) So long as any of the Bonds shall remain outstanding, the Institution shall not
sell, transfer or convey, directly or indirectly, the Project Facility without the prior consent of the
Holder, including any change in ownership or control.

(e) So long as any of the Bonds are outstanding, the Institution shall maintain and
fund an escrow account with the Holder as required pursuant to Section 4.03 of the Mortgage.
Notwithstanding anything herein to the contrary, no such escrow account shall be required so
long as the Project is exempt from real estate taxes.

() So long as any of the Bonds are outstanding, the Institution shall maintain all
operating accounts for the Project and its deposit accounts with the Holder; provided, however,
that the Institution shall be permitted to maintain one or more deposit accounts at other financial
institutions so long as the balance of all such deposit accounts does not, in the aggregate, exceed
$250,000.

(g So long as any of the Bonds are outstanding, there shall be no event or
happening that would constitute a Material Adverse Event with respect to the Institution and
there is no litigation or proceeding pending or, to the Institution’s knowledge, threatened against
the Institution, wherein an unfavorable decision, ruling or finding would adversely affect the
transactions contemplated by the Bonds or the Institution Documents.

(a) All covenants, stipulations, promises, agreements and obligations of the Issuer
contained in this Loan Agreement, the Bonds and the other documents and instruments
connected therewith shall be deemed to be the covenants, stipulations, promises, agreements and
obligations of the Issuer and not of any member, director, officer, agent or employee of the
Issuer in his or her or its individual capacity, and no recourse under or upon any obligation,
covenant or agreement contained in this Loan Agreement, and the Bond Documents or any
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documents supplemental hereto or thereto, or for any of the Bonds or for any claim based
thereon or otherwise in respect thereof, shall be had against any past, present or future member,
director, officer, agent or employee, as such, of the Issuer, or any successor local development
corporation, the State of New York, or any municipality or political subdivision of the State of
New York, including, without limitation, Erie County, New York, or any Person executing this
Loan Agreement and the Bond Documents either directly or through the Issuer or any successor
local development corporation, the State of New York, or any municipality or political
subdivision of the State of New York, including, without limitation, Erie County, New York, it
being expressly understood that the Bond Documents shall not constitute or give rise to a general
obligation of the Issuer, but rather shall constitute limited obligations of the Issuer, payable
solely from the revenues of the Issuer derived and to be derived from payments made pursuant to
this Loan Agreement (except for revenues derived by the Issuer with respect to the Unassigned
Rights) and other revenues pledged hereunder, and that no such personal liability whatsoever
shall attach to, or is or shall be incurred by, Issuer or any such member, director, officer, agent or
employee of the Issuer or of any such successor local development corporation, the State of
New York, or any municipality or political subdivision of the State of New York, including,
without limitation, Erie County, New York, or any Person executing the Bonds because of the
creation of the Indebtedness authorized thereby, or under or by reason of the obligations,
covenants or agreements contained in the Bond Documents or in any of the Bonds or implied
therefrom, and that any and all such personal liability of, and any and all such rights and claims
against, the Issuer and every such member, director, officer, agent or employee because of the
Indebtedness authorized hereby, or under or by reason of the obligations, covenants or
agreements contained in the Bond Documents or in any of the Bonds or implied therefrom are, to
the extent permitted by law, expressly waived and released as a condition of and as a
consideration for the execution of the Bond Documents and the issuance of the Bonds. The
limitations on the obligations of the Issuer contained in this Section by virtue of any lack of
assurance required by Section 9(b) shall not be deemed to prevent the occurrence and full force
and effect of any Event of Default pursuant to Section 30 hereof.

(b) No order or decree of specific performance with respect to any of the
obligations of the Issuer hereunder or under the Bond Documents to which it is a party shall be
sought or enforced against the Issuer unless (i) the party seeking such order or decree shall first
have requested the Issuer in writing to take the action sought in such order or decree of specific
performance, and thirty (30) days shall have elapsed from the date of receipt of such request, and
the Issuer shall have refused to comply with such request (or, if compliance therewith would
reasonably be expected to take longer than thirty (30) days, shall have failed to institute and
diligently pursue action to cause compliance with such request) or failed to respond within such
notice period, and (ii) if the Issuer refuses to comply with such request and the Issuer’s refusal to
comply is based on its reasonable expectation that it will incur fees and expenses, the party
seeking such order or decree shall have piaced in an accouni with thc Issuer an amount or
undertaking sufficient to cover such reasonable fees and expenses, and (iii) if the Issuer refuses
to comply with such request and the Issuer’s refusal to comply is based on its reasonable
expectation that it or any of its members, directors, officers, agents or employees shall be subject
to potential liability, the party seeking such order or decree shall (A) agree to indemnify and hold
harmless the Issuer and its members, directors, officers, agents and employees against any
liability incurred as a result of its compliance with such demand, and (B) if requested by the
Issuer, furnish to the Issuer satisfactory security to protect the Issuer and its members, directors,
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officers, agents and employees against all liability expected to be incurred as a result of
compliance with such request.

(c) The obligations and agreements of the Issuer contained in this Loan Agreement
shall not constitute or give rise to an obligation of the State or any municipality or subdivision
thereof (including Erie County, New York) and neither the State nor any municipality or political
subdivision thereof (including Erie County, New York) shall be liable thereon.

(d) The Institution shall not be deemed to constitute an employee, agent or servant
of the Issuer or a Person under the Issuer’s control or supervision.

SECTION 10. Security Interest in Gross Revenues. Except as prohibited by the
Charter Schools Act, as in effect from time to time, the Institution does hereby grant the Issuer a
security interest in all right, title and interest of the Institution in the Project and in all additions
and accessions thereto subject to Permitted Encumbrances and continuously pledges and grants a
security interest in, and assigns to the Issuer the Gross Revenues, together with the Institution’s
right to receive and collect the Gross Revenues and the proceeds of the Gross Revenues.

The Institution represents and warrants that no part of the Gross Revenues or any
right to receive or collect the same or the proceeds thereof is subject to any Lien and that the
Gross Revenues pledged and assigned pursuant hereto are legally available to provide security
for the Institution’s performance hereunder, except as prohibited by the Charter Schools Act, as
in effect from time to time. The Institution agrees that, it shall not hereafter create or permit the
creation of any Lien in or other commitment of or with respect to the Gross Revenues.

SECTION 11. Collection of Gross Revenues.

(a) In the event that, pursuant to Section 30(b)(iv) hereof, the Issuer notifies the
Institution that account debtors are to make payments directly to the Issuer or to the Holder, such
payments shall be made directly to the Issuer or the Holder notwithstanding anything contained
in this subdivision, but the Institution shall continue to deliver to the Holder for deposit in
accordance with the Bond Purchase Agreement any payments received by the Institution with
respect to the Gross Revenues.

(b) Notwithstanding anything to the contrary in paragraph (a) of this Section, in
the event that, on or prior to the date on which a payment is to be made pursuant to Section 7(a)
hereof on account of the principal, redemption price of or interest on Outstanding Bonds, the
Institution has made such payment from its general funds or from any other money legally
available to it for such purpose, the Institution shall not be required solely by virtue of
paragraph (a) of this Section, to deliver Gross Revenues to the Holder.

(c) Any Gross Revenues collected by the Institution that are not required to be
paid to the Issuer or the Holder, as applicable, pursuant to this Section or Section 30(b)(iv)
hereof shall be free and clear of the security interest granted hereby and may be disposed of by
the Institution for any of its corporate purposes, provided that no Event of Default (as defined in
Section 30 hereof) nor any event which but for the passage of time or the receipt of notice or
both would be an Event of Default has occurred and is continuing.
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SECTION 12. Mortgage; Warranty of Title; Utilities and Access. At or before the
delivery by the Issuer of the Bonds, the Institution shall execute and deliver to the Issuer the
Mortgage, in recordable form, mortgaging the Mortgaged Property acceptable to the Issuer.

The Institution warrants and represents to the Issuer that: (i) it has good and insurable title
to the Land and Improvements and good and insurable title to the Equipment, free and clear of
Liens and encumbrances, except Permitted Encumbrances, so as to permit it to have quiet
enjoyment and use thereof for purposes hereof and the Institution’s programs; and (i) the
Institution has such rights of way, easements or other rights in land as may be reasonably
necessary for ingress and egress to and from the Project and the Mortgaged Property for proper
operation and utilization of the Project and the Mortgaged Property and for utilities required to
serve the Project and such Mortgaged Property, together with such rights of way, easements or
other rights in, to and over land as may be necessary for construction, use and operation by the
Institution of the Project and the Mortgaged Property.

As a condition precedent to the Issuer’s obligation to deliver such Bonds, the Institution
agrees to provide the Title Insurance Policy and a current ALTA/ACSM survey or surveys,
including a metes and bounds description, of such Mortgaged Property, certified to, among
others, the Issuer and the Holder of the Title Policy and showing any structures, encroachments,
rights-of-way, easements and other customary and relevant information to which the Mortgaged
Property is subject. -

The Institution warrants, represents and covenants that: (i) title to the Project and the
Mortgaged Property shall be kept free from any encumbrances, Liens or commitments of any
kind, other than Permitted Encumbrances; (ii) the Project and the Mortgaged Property is and will
be serviced by all necessary utilities (including, to the extent applicable, without limitation,
electricity, gas, water, sewer, steam, heating, air-conditioning and ventilation); and (iii) to the
extent applicable, has and will have its own separate and independent means of access, apart
from any other Property owned by the Institution or others; provided, however, that such access
may be through common roads or walks owned by the Institution used also for other parcels
owned by the Institution.

SECTION 13. Reserved.

SECTION 14. Consent to Pledge and Assignment, Assignment of Mortgage and
Assignment of Assignment of Rents. The Institution consents to and authorizes the
Assignment of Mortgage, the Pledge and Assignment and the Assignment of Assignment of
Rents and the assignment, transfer or pledge by the Issuer to the Holder of the Issuer’s rights to
receive any or all of the payments required to be made pursuant to Section 7(a) hereof, any or all
secuuity inicrcsts granted by the Instimtion hereunder, including, without limitation, any security
interest in the Equipment located at or in the Project and all funds and accounts established by
the Bond Purchase Agreement to secure any payment or the performance of any obligation of the
Institution hereunder or arising out of the transactions contemplated hereby whether or not the
right to enforce such payment or performance shall be specifically assigned by the Issuer to the
Holder. The Institution further agrees that the Issuer may pledge and assign to the Holder any
and all of the Issuer’s rights and remedies hereunder. Upon any pledge and assignment by the
Issuer to the Holder authorized by this Section, the Holder shall be fully vested with all of the
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rights of the Issuer so assigned and pledged and may thereafter exercise or enforce, by any

remedy provided therefor hereby or by law, any of such rights directly in its own name. Any

such pledge and assignment shall be limited to securing the Institution’s obligation to make all

payments required hereby and to performing all other obligations required to be performed by

the Institution hereunder. Any realization upon any pledge made or security interest granted

hereby shall not, by operation of law or otherwise, result in cancellation or termination hereof or
- -~ - . . _.the obligations of the Institution hereunder.

SECTION 15. Additional Representation and Covenants. The Institution warrants
and represents that: (i) it has the requisite power and authority: (A) to authorize, execute and
deliver, and to perform its obligations under the Loan Agreement, the Bond Purchase
Agreement, the Tax Compliance Agreement, the Bonds and the other Institution Documents;
(B) to incur the Indebtedness contemplated hereby and thereby; and (C) to grant the Issuer a first
lien and security interest in the Mortgaged Property and the Gross Revenues given by Section 10
hereof (and subject to the limitations set forth therein) and to execute and deliver the Mortgage;
(ii) each of the Bond Purchase Agreement, the Loan Agreement, the Mortgage, the Security
Agreement and the other Institution Documents constitutes the valid and binding obligation of
the Institution enforceable in accordance with its terms, subject to bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting or relating to the rights of creditors
generally and general principles of equity; and (iii) the execution and delivery of, consummation
of the transaction contemplated by and performance of the Institution’s obligations under the
Bond Purchase Agreement, the Loan Agreement, the Mortgage, the Security Agreement, the
Gross Revenues and the other Institution Documents, do not violate, conflict with or constitute a
default under the charter or by-laws of the Institution or any indenture, mortgage, trust, or other
commitment or agreement to which the Institution is a party or by which it or any of its
properties are bound, or any existing law, rule, regulation, judgment, order, writ, injunction or
decree of any governmental authority, body, agency or other instrumentality or court having
jurisdiction over the Institution or any of its properties.

~

The Institution warrants, represents and covenants: (i) that the Gross Revenues are and will
be free and clear of any pledge, lien, charge, security interest or encumbrance thereon or with
respect thereto, other than Permitted Encumbrances, prior to, or of equal rank with, the pledge
thereof made pursuant hereto; and (ii) that all corporate action on the part of the Institution to
authorize the pledge thereof and the granting of a security interest therein has been duly and
validly taken. The Institution further covenants that it shall at all times, to the extent permitted
by law, defend, preserve and protect all of the rights of the Issuer and the Holder thereunder and
under the Mortgage against all claims and demands of all persons whomsoever.

SECTION 16. Tax-Exempt Status of Institution. The Institution represents that (i) it
is a charter schooi duiy organized aid existing under and by virtue of its Charter approved by the
Board of Regents and is an organization described in Section 501(c)(3) of the Code, or
corresponding provisions of prior law, and is not a “private foundation,” as such term is defined
under Section 509(a) of the Code; (ii) it has received a letter or other notification from the
Internal Revenue Service to that effect; (iii) such letter or other notification has not been
modified, limited or revoked; (iv) it is in compliance with all terms, conditions and limitations, if
any, contained in such letter or other notification; (v) the facts and circumstances which form the
basis of such letter or other notification as represented to the Internal Revenue Service continue
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to exist; and (vi) it is exempt from federal income taxes under Section 501(a) of the Code, except

for payment of unrelated business income tax. The Institution agrees that (a) it shall not perform

any act or enter into any agreement which shall adversely affect such federal income tax status

and shall conduct its operations in the manner which will conform to the standards necessary to
qualify the Institution as an educational organization within the meaning of Section 501(c)(3) of

the Code or any successor provision of federal income tax law; and (b) it shall not perform any

act, enter into any agreement or use or permit the Project to be used in a manner, or for any trade

or business unrelated to the educational purposes of the Institution, which could adversely-affect———
the exclusion of interest on the Tax-Exempt Bonds from federal gross income pursuant to
Section 103 of the Code.

SECTION 17. Reserved.

SECTION 18. Maintenance of Existence. The Institution covenants that it will:
(i) maintain its corporate existence; (ii) continue to operate as a charter school and organization
described in Section 501(c)(3) of the Code; (iii) obtain, maintain and keep in full force and effect
such governmental approvals, consents, licenses and permits as may be necessary for it to
continue to so operate; and (iv) except as expressly permitted hereby, not dissolve or otherwise
dispose of all or substantially all of its assets or consolidate with or merge into another person or
permit one or more persons to consolidate with or merge into it. The Institution, with the prior
written consent of the Issuer (which consent shall not be unreasonably withheld) and the Holder
(in its sole discretion), may (A) sell or otherwise transfer all or substantially all of its assets to, or
consolidate with or merge into, another organization or corporation which qualifies as an
organization described in Section 501(c)(3) of the Code, or any successor provision of federal
income tax law, (B) permit one or more corporations or any other entity to consolidate with or
merge into it, or (C) acquire all or substantially all of the assets of one or more corporations or
other organizations. Notwithstanding the foregoing provisions of this Section, no disposition,
transfer, consolidation or merger otherwise permitted hereby shall be permitted unless (1) the
same would not in the opinion of Bond Counsel adversely affect the exclusion of interest on any
Bond from gross income for purposes of federal income taxation, (2) the Institution will not as a
result thereof be in default hereunder, (3) the surviving, resulting or transferee corporation, as the
case may be, is incorporated or qualified to do business under the laws of the State and is
qualified as an organization described in Section 501(c)(3) of the Code or any successor
provision of federal income tax law, and (4) the surviving, resulting or transferee corporation of
the Institution assumes in writing all of the obligations of the Institution hereunder, under the
Mortgage, the Bond Purchase Agreement, the Security Agreement and other Bond Documents,
and furnishes to the Issuer and the Holder (x) a certificate to the effect that upon such sale,
transfer, consolidation, merger or acquisition such corporation will be in compliance with each
of the provisions hereof, and will meet the requirements of the Act, and (y) such other
certificates and documents as i issuci aind the Holder may reasonably require to establish
compliance with this Section.

SECTION 19. Environmental Quality Review. For the purpose of assisting the Issuer
in making any findings or determinations which might be required by Article 8 of the New York
Environmental Conservation Law and the regulations promulgated thereunder (collectively,
“SEQR”), the Institution agrees as follows:
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(a) It has prepared and will prepare such documents, if any, as the Issuer or other
governmental body having primary responsibility under SEQR determines are required by
SEQR, in such form and containing such information in such detail as the Issuer or such other
governmental body determines is required by SEQR, which documents are or shall be accurate in
all material respects; and

(b) It has reviewed either:

(1) the determination of the Issuer or other governmental body having
primary responsibility under SEQR relative to the Project to the effect that the Project will
not have a significant adverse impact on the environment; or

(2) the written findings by the Issuer or other governmental body having
primary responsibility under SEQR relative to the Project that:

(i) consistent with social, economic and other considerations of State
policy, all practicable means have been and will be taken with respect to the Project
to minimize or avoid adverse environmental effects; and

(i) all practicable means will be taken with respect to the Project to
minimize or avoid adverse environmental effects; and

(c) It will in all respects undertake the Project in a manner consistent with the
findings or determination of the Issuer or other governmental body having primary responsibility
under SEQR relative to the Project.

SECTION 20. Use and Possession of the Project. Subject to the rights, duties and
remedies of the Issuer hereunder and except as otherwise set forth herein, the Institution shall
have sole and exclusive control and possession of, and responsibility for: (i) the Project and the
Mortgaged Property; (ii) the operation of the Project and the Mortgaged Property and
supervision of the activities conducted therein or in connection with any part thereof; and (iii) the
maintenance; repair-and-replacement-of-the—Project-and-the_Mortgaged_Property; provided,
however, that, except as otherwise limited hereby, the foregoing shall not prohibit use or
occupancy of the Project or the Mortgaged Property by persons other than the Institution or its
staff or employees or the Institution’s students or faculty in furtherance of the Institution’s
charitable purposes. The Institution may lease to, or permit the occupancy of a portion of the
Project Facility by, organizations described in Section 501(c)(3) of the Code or a State or local
governmental unit, provided such lease, occupancy or use will not adversely affect the exclusion
of interest on any Tax-Exempt Bonds from gross income for federal income tax purposes as
evidenced by an Opinion of Bond Counsel delivered to the Issuer and the Holder.

SECTION 21. Restrictions on Religious Use. The Institution agrees that with respect
to the Project or portion thereof, so long as the Project or portion thereof exists and unless and
until the Project or portion thereof is sold for the fair market value thereof, the Project or portion
thereof shall not be used for sectarian religious instruction or as a place of religious worship or in
connection with any part of a program of a school or department of divinity for any religious
denomination; provided, however, that the foregoing restriction shall not prohibit the free
exercise of any religion; provided, further, that if at any time hereafter, in the opinion of Bond
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Counsel, the then applicable law would permit the Project or portion thereof to be used without
regard to the above stated restriction, said restriction shall not apply to the Project and each
portion thereof. The Issuer and its agents may conduct such inspections as the Issuer deems
necessary to determine whether the Project or any portion or real property thereof financed by
Bonds is being used for any purpose proscribed hereby. The Institution hereby further agrees
that prior to any disposition of any portion of the Project for less than fair market value, it shall
execute and record in the appropriate real property records an instrument subjecting, to the
satisfaction of the Issuer, the use of such portion of the Project to the restriction that (i) so long as
such portion of the Project (and, if included in the Project, the real property on or in which such
portion of the Project is situated) shall exist, and (ii) until such portion of the Project is sold or
otherwise transferred to a person who purchases the same for the fair market value thereof at the
time of such sale or transfer, such portion of the Project shall not be used for sectarian religious
instruction or as a place of religious worship or used in connection with any part of the program
of a school or department of divinity of any religious denomination. The instrument containing
such restriction shall further provide that such restriction may be enforced at the instance of the
Issuer or the Attorney General of the State, by a proceeding in any court of competent
jurisdiction, by injunction, mandamus or by other appropriate remedy. The instrument
containing such restriction shall also provide that if at any time thereafter, in the opinion of Bond
Counsel, the then applicable law would permit such portion of the Project, or, if included in the
Project, the real property on or in which such portion is situated, to be used without regard to the
above stated restriction, then said restriction shall be without-any force or effect. For the -
purposes of this Section an involuntary transfer or disposition of the Project or a portion thereof,
upon foreclosure or otherwise, shail be considered a sale for the fair market value thereof.

SECTION 22. Sale of the Project. The Institution covenants that it will not transfer,
sell or convey the Project or the Mortgaged Property or any part thereof or interest therein,
including development rights, without the prior approval of the Holder and the Issuer (each in
their sole discretion), provided that the Issuer shall not approve such transfer, sale or conveyance
unless: (a) in the opinion of Bond Counsel, the same will not adversely affect the exclusion of
interest on any Bond from gross income for federal income tax purposes; and (b) the Institution
-pays-to-the-Holder,-an.amount equal_to_the greater of:

(i) the amount, if any, which is sufficient to redeem or provide for payment in
accordance with the Bond Purchase Agreement of any Outstanding Bonds required to be
redeemed or deemed paid in order to preserve the exclusion of interest on Bonds from
gross income for federal income tax purposes; and

(i) the lesser of: (A) the net proceeds of such transfer, sale or conveyance; or (B) a
percentage of the Outstanding Bonds determined by dividing (1) the principal amount of
Boids issucd to finance the portion of the Project being transferred. sold or conveyed
(which principal amount shall be reasonably determined by the Issuer) by (2) the aggregate
principal amount of Bonds issued.

Notwithstanding the foregoing, the Institution may remove Equipment that is part of the
Project and was financed with the proceeds of Bonds in accordance with Section 23 hereof and
grant or permit Permitted Encumbrances.
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SECTION 23. Maintenance, Repair and Replacement. The Institution agrees that,
throughout the term hereof, it shall, at its own expense, hold, operate and maintain the Project
and the Mortgaged Property in a commercially reasonable manner, and keep the same, with the
appurtenances and every part and parcel thereof, in good repair, working order and safe
condition and shall from time to time make all necessary and proper repairs, replacements and
renewals so that at all times the operation thereof may be properly conducted. The Institution
shall give the Issuer and the Holder not less than fifteen (15) days prior written notice of its
intention to make a change or alteration that materially alters the scope or nature of the Project or
the Mortgaged Property or a portion thereof. The Institution shall have the right to remove or
replace any type of fixtures, furnishings and equipment in the Project and the Mortgaged
Property which may have been financed by the proceeds of the sale of Bonds, provided the
Institution substitutes for any such removed or replaced fixtures, furnishings and equipment,
additional fixtures, furnishings and equipment having equal or greater value and utility than the
fixtures, furnishings and equipment so removed or replaced and such substituted items remain
subject to the first priority perfected Lien of the Mortgage and Security Agreement.

The Institution further agrees that it shall pay at its own expense all extraordinary costs of
maintaining, repairing and replacing the Project and the Mortgaged Property except insofar as
funds are made available therefor from proceeds of insurance, condemnation or eminent domain
awards.

SECTION 24. Covenant as to Insurance.

(a) At all times throughout the term of this Loan Agreement, including, without
limitation, during any period of construction of the Project, the Institution shall maintain
_insurance, with insurance companies licensed to do business in the State with an A. M. Best
Financial Strength Rating of no less than “A” and a size class rating of XIV or larger, against
such risks, loss, damage and liability (including liability to third parties) and, except as otherwise
specified herein, for such amounts as are customarily insured against by other enterprises of like
size and type as that of the Institution, including, without limitation:

(i) (A)during any period of construction, recomstruction; renovation—or-
improvement of the Project, Builders’ All Risk Insurance written on “100% builders’ risk
completed value, non-reporting form,” including coverage therein for “completion and/or
premises occupancy,” and coverage for property damage insurance, and (B) All Risk
Hazard Insurance with respect to the Project, all of which insurance shall include coverage
for removal of debris, insuring the buildings, structures, facilities, fixtures and other
property constituting a part of the Project against loss or damage to the Project by fire,
lightning, vandalism, malicious mischief and other casualties, with standard extended
coverage cndoiseincit covering perils of windstorm, hail, explosion, aircraft, vehicles and
smoke (except as limited in the standard form of extended coverage endorsement at the
time in use in the State) with policy limits equal at least to the lesser of (x) the value of the
Project and all improvements thereon or thereto (exclusive of the fair market value of the
land), or (y) the aggregate Outstanding principal amount of the Bonds, and at all times in
an amount such that the proceeds of such insurance shall be sufficient to prevent the
Institution or the Issuer from becoming a co-insurer of any loss under the insurance
policies;
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(i) public liability insurance in accordance with customary insurance
practices for similar operations with respect to the Project and the business thereby
conducted in a minimum amount of $5,000,000 per occurrence, which insurance (A) will
also provide coverage of the Institution’s obligations of indemnity under Section 29
hereof; (B) may, with the consent of the Holder, be effected under overall blanket or
excess coverage policies of the Institution or any Affiliate thereof, provided, however, that
at least $1,000,000 is effected by a comprehensive liability insurance policy; and (C) shall
not contain any provisions for a deductible amount in excess of $2,500 or for risk retention
in any amount in excess of $2,500 by the Institution;

(iii) workers’ compensation insurance, disability benefits insurance and such
other forms of insurance which the Institution or the Issuer is required by law to provide
covering loss resulting from injury, sickness, disability or death of the employees of the
Institution or any Affiliate thereof, or any contractor or subcontractor performing work
with respect to the Project; the Institution shall require that all said contractors and
subcontractors maintain all forms or types of insurance with respect to their employees
required by laws; and

(iv) Dboiler and machine property damage insurance with respect to any steam
and pressure boilers and similar apparatus located at the Project from risks normally
insured against under boiler and machinery policies and in amounts and with deductions
customarily obtained for similar business enterprises and in each case approved by the
Issuer.

(b) All insurance required by this Section above shall be procured and maintained
in financially sound and generally-recognized, responsible insurance companies authorized to
write such insurance in the State with an A.M. Best Financial Strength Rating of no less than
“A”.

(c) Each of the policies or binders evidencing the insurance required above to be
-obtained-shall:-

(i)  designate (except in the case of workers’ compensation insurance) the
Institution, the Holder and the Issuer as additional insureds as their respective interests
may appear, provided, however, that the insurance policies set forth in paragraph (a)(i) of
this Section shall name only the Issuer and the Holder in the mortgagee and lender loss
payable clauses;

(i) provide that there shall be no recourse against the Issuer or the Holder
fo1 the paymcnt of preminms or commissions or (if such policies or binders provide for the
pay r p
payment thereof) additional premiums or assessments;

(iii) provide that in respect of the respective interests of the Issuer and the
Holder in such policies, the insurance shall not be invalidated by any action or inaction of
the Institution or any other Person and shall insure the Issuer and the Holder regardless of,
and any losses shall be payable notwithstanding, any such action or inaction;
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(iv) provide that such insurance shall be primary insurance without any right
of contribution from any other insurance carried by the Issuer or the Holder to the extent
that such other insurance provides the Issuer or the Holder, as the case may be, with
contingent and/or excess liability insurance with respect to its respective interest as such in
the Project;

(v) provide that if the insurers cancel such insurance for any reason
whatsoever, including the insured’s failure to pay any accrued premium, or the same is
allowed to lapse or expire, or there be any reduction in amount, or any material change is
made in the coverage, such cancellation, lapse, expiration, reduction or change shall not be
effective as to the Issuer or the Holder until at least thirty (30) days after receipt by the
Issuer and the Holder, respectively, of written notice by such insurers of such cancellation,
lapse, expiration, reduction or change;

(vi) waive any right of subrogation of the insurers thereunder against any
Person insured under such policy, and waive any right of the insurers to any setoff or
counterclaim or any other deduction, whether by attachment or otherwise, in respect of any
liability of any Person insured under such policy; and

(vii) contain such other terms and provisions as any owner or operator of
facilities similar to the Project would, in the prudent management of its properties, require
to be contained in policies, binders or interim insurance contracts with respect to facilities
similar to the Project owned or operated by it.

(d) Concurrently with the original issuance of the Bonds, the Institution shall
deliver or cause to be delivered to the Issuer and the Holder certificates of insurance, and upon
the written request of the Issuer or the Holder, duplicate copies of insurance policies and/or
binders evidencing compliance with the insurance requirements of this Section. At least thirty
(30) days prior to the expiration of any such policy, the Institution shall furnish the Issuer and the
Holder with evidence that such policy has been renewed or replaced or is no longer required by
this.Loan Agreement.

- (¢) The Institution shall, at its own cost and expense, make all proofs of loss and

take all other steps necessary or reasonably requested by the Issuer or the Holder to collect from
insurers for any loss covered by any insurance required to be obtained by this Section. The
Institution shall not do any act, or suffer or permit any act to be done, whereby any insurance
required by this Section would or might be suspended or impaired.

() THE ISSUER DOES NOT IN ANY WAY REPRESENT THAT THE
INSURANCE SPECTFIED HEREIN, WHETHER IN SCOPE OR COVERAGE OR
LIMITS OF COVERAGE, IS ADEQUATE OR SUFFICIENT TO PROTECT THE
BUSINESS OR INTEREST OF THE COMPANY.

SECTION 25. Damage or Condemnation. In the event of a taking of the Project or
the Mortgaged Property or any portion thereof by eminent domain or condemnation, or of
damage or destruction affecting all or part thereof, all property casualty insurance, condemnation
or eminent domain proceeds shall be deposited with the Holder and, if not applied to reimburse
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the Institution for costs incurred to repair or restore same in accordance with the terms and
conditions applicable to disbursement of Bond Proceeds in Article IV of the Bond Purchase
Agreement, shall be applied to the redemption of Outstanding Bonds on an Interest Payment
Date next following such transfer in accordance with the Bond Purchase Agreement.

(1)  If within one hundred eighty (180) days (or such longer period as the Issuer
and the Institution may agree) after the Issuer receives actual notice or knowledge of the
taking or damage, the Institution, with the consent of the Holder not to be unreasonably
withheld, conditioned or delayed shall proceed to repair, replace or restore the same, or the
affected portion thereof, including all Equipment and effects, to its original condition insofar
as possible with such changes and additions as shall be appropriate to the needs of the
Institution and approved in writing by the Holder. The funds required for such repair,
replacement or restoration shall be paid, subject to such conditions and limitations as the
Holder and the Issuer may impose, from the proceeds of insurance, condemnation or eminent
domain awards received by reason of such occurrence and to the extent such proceeds are not
sufficient, from funds to be provided by the Institution.

(ii) If the Institution elects not to repair, replace or restore the same, or the
affected portion thereof, as set forth above, or fails to obtain Holder’s consent, all of property
casualty insurance, condemnation or eminent domain proceeds-shall be applied to the redemption
of Outstanding Bonds on an Interest Payment Date next following such transfer in accordance
with the Bonds and the Bond Purchase Agreement.

(iii) The Issuer and the Bondholder shall have no obligation to replace, repair,
rebuild or restore the Facility. There shall be no abatement or reduction in the amounts payable
by the Institution under this Bond Purchase Agreement or the Bonds (whether or not the Facility
is replaced, repaired, rebuilt or restored). The Institution shall promptly give notice thereof to the
Issuer and the Bondholder.

SECTION-26.. Taxes_ and_Assessments. To the extent not exempt, the Institution shall
pay when due at its own expense, and hold the Issuer harmless from, alltaxes, assessments;
water and sewer charges and other impositions, if any, or payments-in-lieu thereof, which may
be levied or assessed upon the Project or any part thereof, and upon all ordinary costs of
operating, maintaining, repairing and replacing the Project and its equipment. The Institution
shall file exemption certificates as required by law. The Institution agrees to exhibit to the
Holder and an Authorized Representative of the Issuer within ten (10) days after written demand
by the Issuer, or the Holder, certificates or receipts issued by the appropriate authority showing
full payment of all taxes, assessments, water and sewer charges and other impositions; provided,
however, that the good faith conicsi of such impositions shall be deemed to be complete
compliance with the requirements hereof if the Institution sets aside such reserves as may be
required by good accounting practice. Notwithstanding the foregoing, the Holder or the Issuer,
in each case in its sole discretion, after notice in writing to the Institution, may pay any such
charges, taxes and assessments or payments-in-lieu thereof, if, in the reasonable judgment of the
Issuer or the Holder, the Project or any part thereof would be in substantial danger by reason of
the Institution’s failure to pay such charges, taxes and assessments or payments-in-lieu thereof,
of being sold, attached, forfeited, foreclosed, transferred, conveyed, assigned or otherwise
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subjected to any proceeding, equitable remedy, lien, charge, fee or penalty that would impair
(i) the interests or security of the Issuer hereunder or under the Bond Purchase Agreement;
(ii) the ability of the Issuer to enforce its rights thereunder; (iii) the ability of the Issuer to fulfill
the terms of any covenants or perform any of its obligations hereunder or under the Bond
Purchase Agreement; (iv) the ability of the Institution to fulfill the terms of any covenants or
perform any of its obligations hereunder; or (v) the interests or security of the Holder under the
Bond Purchase Agreement and the Mortgage or its ability to enforce its rights thereunder. The
Institution agrees to reimburse the Holder or the Issuer for any such payment, with interest
thereon from the date payment was made by the Holder or the Issuer at a rate equal to the highest
rate of interest payable on any investment held by the Holder on the date such payment was
made by the Holder or the Issuer.

To the extent that the Project is not exempt from the payment of real estate taxes at any
point while the Bonds remain outstanding, the Institution shall pay (a) monthly to the Holder on
or before the first day of each and every calendar month a sum equal to one-twelfth (1/12th) of
the known or estimated yearly taxes, assessments, sewer rents, water rates and other liens and
charges with respect to the Project and (b) an initial payment such that, when such monthly
payments are added thereto, the total of such payments will be sufficient to pay such taxes,
assessments, sewer rents, water rates and other liens and charges and, if applicable, such
insurance premiums on or before the date when they become due. Such payments will be
calculated in accordance with the Holder’s standard practices. The-Holder shall hold_such
payments in trust without obligation to pay interest thereon, except such interest as may be
mandatory by any applicable statute, regulation or other law, to pay such taxes, assessments,
sewer rents, water rates and other liens and charges and, if applicable, such insurance premiums
within a reasonable time after they become due. If the total of such payments made by the
Institution shall exceed the amount of such payments made by the Holder, such excess shall be
held or credited by the Holder for the benefit of the Institution. If the total of such payments
made by the Institution shall be less than the amount of such taxes, assessments, sewer rents,
water rates and other liens and charges and, if applicable, such insurance premiums, then the
Institution shall pay to the Holder any amount necessary to make up the deficiency on or before

the date when any such amount shall-be-due:
SECTION 27. Reporting Requirements; Access to Records.
(@) Reporting Requirements.

(i) The Institution shall provide to the Holder and the Issuer, in form
satisfactory to the Holder and the Issuer, promptly upon request by the Holder or the
Issuer, all information relating to such Institution or to such Institution’s business,
operations, assets, atfairs or condiuoii {financial or otherwise) or to the Institution’s
Property or any portion thereof that is so requested. Without limiting the generality of the
preceding sentence:

(1) Annual Financial Statements: The Institution shall provide to the
Holder annually unqualified audited financial statements of the Institution, prepared by
independent certified public accountants reasonably acceptable to the Holder, (including
income balance sheet) within 120 days following fiscal year end,;

5
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(2) Periodic Financial Statements: The Institution shall provide to the
Holder quarterly internally prepared interim financial statements of the Institution within 45
days of the end of each fiscal quarter; and

(3) Operating Budget. Within 120 days following the end of each of
the Institution’s fiscal years, the Institution shall provide to the Holder a copy of the
Institution’s operating budget for the then current fiscal year;

(4) Miscellaneous. On an annual basis, the Institution shall submit to
the Holder a copy of its IRS form 990. Upon request of the Holder, the Institution shall
supply the Holder with its annual enrollment statistics and such other financial or other
information as the Holder may reasonably request from time to time; and

(5) Certification: On an annual basis within 150 days of the
Institution’s fiscal year end, a covenant compliance certificate executed by such
Institution’s chief executive and chief financial officers: (A) stating that the signers of the
certificate have reviewed this Bond Purchase Agreement and the Loan Agreement and the
operations and condition (financial or other) of such Institution and any Subsidiaries
during the relevant period; and (B) stating that no Event of Default occurred during the
period, or if an Event of Default did occur, describing its nature, the date(s) of its
occurrence or period of existence and what action Institution has taken with respect
thereto.

All financial statements furnished to the Holder and/or the Issuer pursuant to
the terms hereof, will be prepared in accordance with GAAP, consistently applied, be in
form and content satisfactory to the Holder, certified to be true and correct by the party
offering such statement, and include a representation that Holder and Issuer may rely on
such statements.

(ii) The Institution shall furnish or cause to be furnished to the Issuer and the
Holder and such other persons as the Issuer or the Holder may designate prompt written
notice, but in no event more than thirty (30) days—after-commencement;-of-any-adverse
litigation (A) seeking damages in excess of the applicable insurance coverage, or (B)in
which an adverse determination may have a material adverse effect on the combined
financial or operating condition of the Institution;

(iii) The Institution shall furnish or cause to be furnished to the Issuer and the
Holder and such other persons as the Issuer or the Holder may designate prompt written
notice of any pending formation, acquisition, merger, consolidation, change in ownership
or dissolution of or by the Institution and, within ten (10) days after any of the foregoing
become effective;

(iv) The Institution shall furnish or cause to be furnished to the Issuer and the
Holder and such other persons as the Issuer or the Holder may designate, such reports with
respect to the condition of, and material repairs, replacements, renovations, and
maintenance, to the Project as the Issuer or the Holder may from time to time reasonably
request;
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(v)  The Institution shall furnish or cause to be furnished to the Issuer and the
Holder and such other persons as the Issuer or the Holder may designate copies of any
detailed audit reports, management letters or recommendations, if any, submitted to the
Institution by independent accountants in connection with their respective accounts or
books or any audit of any of them;

(vi) The Institution shall furnish or cause to be furnished to the Issuer and the
Holder and such other persons as the Issuer or the Holder may designate such other
information respecting the business, property or the condition or operations, financial or
otherwise, of the Institution as the Issuer or the Holder may from time to time reasonably
request (other than information the Institution is required by law to keep confidential).

(b) Access to Records. At any and all reasonable times during normal business
hours upon reasonable prior notice, and from time to time, permit the Issuer and the Holder, or
any agents or representatives thereof, to examine and make copies of and abstracts from the
records and books of account (other than those books and records that by law must be treated as
confidential) of, and visit the properties of the Institution and to discuss the affairs, finances and
accounts of the Institution with any of its officers.

SECTION 28. Opinion of Counsel to the Institution. In addition to the documents
required pursuant to the Bond Purchase Agreement, at or prior to the delivery of any Bonds there
shall be delivered to the Issuer and the Holder an opinion or opinions of counsel to the
Institution, in form and substance satisfactory to the Issuer and the Holder, addressed to the
Issuer and the Holder and upon which Bond Counsel may expressly rely.

SECTION 29. Indemnity by Institution.  (a) The Institution releases the Issuer
and the Holder and their respective officers, directors, agents, officials, employees (and, as to the
Issuer, members of its governing body) and any person who controls the Issuer or the Holder
within the meaning of the 1933 Act from, and covenants and agrees to indemnify, hold harmless
and defend the Issuer and the Holder and their respective officers, directors, employees, agents,
members of its governing body, officials, grantors, beneficiaries and any person who controls
such party within the meaning of the 1933 Act and employees and each~ofthem—(each—an
“Indemnified Party”) from and against, any and all losses, claims, damages, demands, liabilities
and expenses (including reasonable attorneys’ fees and expenses, whether incurred in a third
party action or an action to enforce this Loan Agreement), taxes, causes of action, suits, claims,
demands and judgments of any nature, joint or several, by or on behalf of any person, except to
the extent caused by the gross negligence or willful misconduct of an Indemnified Party, arising
out of:

(i}  the transactions provided for in the Bond Documents;

(ii) the execution and delivery or amendment of any document entered into
in connection with the transactions provided for in the Bond Documents, including any
certifications or representations made by any person other than the party seeking
indemnification;

(iii) the approval of the financing for the Project;
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(iv) any and all claims arising in connection with the interpretation,
performance, enforcement, breach, default or amendment of the Bond Documents or any
other documents relating to the Project or the Bonds or in connection with any other
matters relating to the Bonds or the Project, including, but not limited to, any federal or
state tax audit, or any questions or other matters arising under such documents;

(v) any and all claims arising in connection with: (A) the issuance or sale of
any Bonds or any certifications or representations made by any person other than the party
seeking indemnification, including, but not limited to, any: (1) statement or information
made by the Institution with respect to the Institution or the Project in any offering
document or materials regarding the Bonds, the Project or the Institution or in the Tax
Compliance Agreement or in any other certificate executed by the Institution which, at the
time made, is misleading, untrue or incorrect in any material respect; (2) untrue statement
or alleged untrue statement of a material fact relating to the Institution or the Project
contained in any offering material relating to the sale of the Bonds, as from time to time
amended or supplemented, or arising out of or based upon the omission or alleged
omission to state in such offering material a material fact relating to the Institution or the
Project required to be stated in such offering material or necessary in order to make the
statements in such offering material not misleading; and (3) failure to properly register or
otherwise qualify the sale of the Bonds or failure to comply with any licensing or other law .
or regulation which would affect the manner in which-or to whom the Bonds could be sold;
and (B) the carrying out by the Institution of any of the transactions provided for in the
Bond Documents;

(vi) the Institution’s failure to comply with any requirement of any Bond
Document applicable to the Institution;

(vii) any act or omission of the Institution or any of its members, agents,
servants, employees or licensees in connection with this Loan Agreement or the Project,
including violation of any law, ordinance, court order or regulation affecting the Project or
any part of it or the ownership, occupancy or use of it;

(viii) any damage or injury, actual or claimed, of whatsoever kind, cause or
character, to property (including loss of use of property) or persons, occurring or allegedly
occurring in, on or about the Project or arising out of any action or inaction of the
Institution, whether or not related to the Project, or resulting from or in any way connected
with the acquisition, construction, reconstruction, renovation, equipping, leasing or
management of the Project, the issuance of the Bonds or otherwise in connection with
transactions provided for in the Bond Documents or otherwise in connection with the
Proiect, the Ronds or the execution or amendment of any document relating to the Project
or the Bonds;

(ix) any failure to comply with the Environmental Compliance and
Indemnification Agreement applicable to, or the release of any Hazardous Substance from,
the Project; and
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(x) any and all claims arising in connection with the leasing or operation of
the Project, or the conditions, environmental or otherwise, occupancy, use, possession,
conduct or supervision of work done in or about, or from the planning, design, acquisition,
construction, repair or equipping of, the Project or any part of it.

(b) This indemnification shall extend to and include, without limitation, all
reasonable costs, attorneys’ fees (whether incurred in a third party action or an action to enforce
this Loan Agreement), expenses or liabilities incurred in connection with any such claim, or
proceeding brought with respect to such claim, except to the extent such damages are caused by
the gross negligence or willful misconduct of an Indemnified Party.

(¢) An Indemnified Party shall promptly notify the Institution in writing of any
claim or action brought against such Indemnified Party in which indemnity may be sought
against the Institution pursuant to this Section. Such notice shall be given in sufficient time to
allow the Institution to defend or participate in such claims or action, but the failure to give such
notice in sufficient time shall not constitute a defense hereunder nor in any way impair the
obligations of the Institution under this Section.

(d) The provisions of this Section and the indemnification provided herein shall
survive repayment of the Bonds. Notwithstanding anything to the contrary in this Loan
Agreement, the covenants of the Institution contained in this Section shall continue in full force
and effect after the expiration or earlier termination of this Loan Agreement until the later of
(i) the expiration of the period stated in the applicable statute of limitations during which a claim
or cause of action may be brought, and (ii) payment in full or the satisfaction of such claim or
cause of action and all expenses and charges incurred by the Indemnified Party relating to the
enforcement of this Section and the provisions herein specified. For purposes of this Section, the
Institution shall not be deemed to constitute an employee, agent or servant of the Issuer or a
person under the Issuer’s control or supervision.

(¢) In the event of any claim against any Indemnified Party by any employee or
contractor of the Institution or anyone directly or indirectly employed by any of them or anyone
“for whose acts any of them may be liable; the-obligations-of the-Institution-hereunder-shall-not-be
limited in any way by any limitation on the amount or type of damages, compensation, disability
benefits or other employee benefit acts.

(f) The Institution and every assignee of the Institution’s interest in this Loan
Agreement hereby waive any and all of their rights against the Issuer and the Holder (whether
such rights currently exist or arise in the future by statute, common law or otherwise) as a
mortgagee of the Project with respect to any and all environmental liabilities, however or
whenever accruing,

(g) To effectuate the purposes of this Section, the Institution will provide for and
insure, in the liability policies required in Section 24 hereof, not only its own liability in respect
of the matters therein mentioned, but also the liability pursuant to this Section. Should an
insurance carrier provide for the defense of an Indemnified Party in connection with any claim
subject to indemnity under this Section, the Institution shall cause such insurance carrier (and the
attorneys retained by such insurance carrier) to promptly provide such Indemnified Party with
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such information regarding the status of such claims as the Indemnified Party may from time to
time reasonably request, to immediately advise such Indemnified Party of any monetary verdict
against it, and in no event shall the Institution permit a judgment to be entered against such
Indemnified Party arising out of such claim without thirty (30) days’ prior written notice to such
Indemnified Party. Should the Institution provide the defense of any such claim directly, the
attorneys selected by the Institution shall be subject to the prior approval of such Indemnified
Party, and the Institution shall cause such attorneys to promptly provide such Indemnified Party
with such information regarding the status of such claims as such Indemnified Party may from
time to time reasonably request, to immediately advise such Indemnified Party of any monetary
verdict against it, and in no event shall the Institution permit a judgment to be entered against
such Indemnified Party arising out of such claim without thirty (30) days’ prior written notice to
such Indemnified Party.

(h) Should any lawsuit be commenced against an Indemnified Party which is
subject to indemnity pursuant to this Section, and should such lawsuit result in a judgment being
entered against such Indemnified Party, the Institution shall not permit any lien resulting from
such judgment to encumber any asset of such Indemnified Party (whether now owned or
hereafter acquired). Should such judgment result in a lien encumbering any asset of such
Indemnified Party, the Institution shall immediately, upon demand by the Indemnified Party,
cause such judgment to be released from all assets of the Indemnified Party (whether now owned
or hereafter acquired), pursuant to documentation in form and content acceptable to the
Indemnified Party. The Institution shall be responsible for all damages suffered by the
Indemnified Party (including incidental and consequential damages) resulting from any such
judgment lien that may encumber any asset of the Indemnified Party, including, but not limited
to, all out-of-pocket expenses (including reasonable attorneys’ fees) incurred by the Indemnified
Party to obtain releases of any such judgment lien.

SECTION 30. Defaults and Remedies.
(a) As used herein the term “Event of Default” shall mean:

(i)  the Institution shall defaultifi the timely payment-of-any-amount-payable-
pursuant to Section 7 (a) hereof; or shall default in the payment of any other amounts
required to be delivered or paid by or on behalf of the Institution in accordance herewith
and such default continues for a period in excess of ten (10) days after written notice
requiring the same to be remedied shall have been given to the Institution by the Issuer or
the Holder; or

(ii)) the Institution defaults in the due and punctual performance or
ohservance of any other covenant, condition or agreement herein contained and such
default continues for thirty (30) days after written notice requiring the same to be remedied
shall have been given to the Institution by the Issuer or the Holder, provided, however, if
the covenant, condition or agreement which the Institution has failed to observe or perform
is of such a nature that it cannot reasonably be fully cured within such thirty (30) days, the
Institution shall not be in default if the Institution commences a cure within such thirty (30)
days and thereafter diligently proceeds with all action required to complete the cure and, in
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any event, completes such cure within sixty (60) days of such written notice from the
Holder and the Issuer; or

(iii) the occurrence of an Event of Default under any of the Bonds, the Bond
Purchase Agreement or any other Bond Document which continues beyond any applicable
grace or cure period; or

(iv) the Institution shall (A) be generally not paying its debts as they become
due, (B) file, or consent by answer or otherwise to the filing against it of, a petition under
any Debtor Relief Laws, (C) make a general assignment for the benefit of its general
creditors, (D) consent to the appointment of a custodian, receiver, trustee or other officer
with similar powers of itself or of any substantial part of its property, (E) be adjudicated
insolvent or be liquidated, or (F) take corporate action for the purpose of any of the
foregoing; or

(v) a court or governmental authority of competent jurisdiction shall enter
an order appointing, without consent by the Institution, a custodian, receiver, trustee or
other officer with similar powers with respect to it or with respect to any substantial part of
its property, or an order for relief shall be entered in any case or proceeding for liquidation
or reorganization or otherwise to take advantage of any bankruptcy or insolvency law of
any jurisdiction, or ordering the dissolution, winding-up or liquidation of the Institution, or
any petition for any such relief shall be filed against the Institution and such petition shall
not be dismissed or stayed within sixty (60) days; or

(vi) a petition shall be filed with a court having jurisdiction for an order
directing or providing for the sale, disposition or distribution of all or substantially all of
the property belonging to the Institution which petition shall remain undismissed or
unstayed for an aggregate of sixty (60) days; or

(vii) an order of a court having jurisdiction shall be entered directing or
providing for the sale, disposition or distribution of all or substantially all of the property
belonging to the Institution, which order—shall-remain-undismissed-or-unstayed—for-the.
earlier of (A) three (3) business days prior to the date provided for in such order for such
sale, disposition or distribution, or (B) an aggregate of thirty (30) days from the date such
order shall have been entered.

(b) Upon the occurrence and during the continuance of an Event of Default, the
Issuer may take any one or more of the following actions:

(i) with the consent or at the direction of the Holder, declare all sums
payable by the Institution hereunder immediately due and payabie;

(ii) with the consent or at the direction of the Holder, direct the Holder to
withhold any and all disbursements from the Project Fund to which the Institution may
otherwise be entitled hereunder and apply any such proceeds or moneys for such purposes
as are authorized by the Bond Purchase Agreement;

(iii) withhold any or all further performance hereunder;
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(iv) realize upon any pledge of or security interest in the Gross Revenues and
the rights to receive the same, all to the extent provided in Sections 10 and 11 hereof, by
any one or more of the following actions: (A) enter the Institution and examine and make
copies of the financial books and records of the Institution relating to the Gross Revenues
and, to the extent of the assigned Gross Revenues, take possession of all checks or other
orders for payment of money and moneys in the possession of the Institution representing
Gross Revenues or proceeds thereof; (B) notify any account debtors obligated on any
Gross Revenues to make payment directly to the Issuer or to the Holder, as the Issuer may
direct, and of the amount to be so paid; provided, however, that: (1) the Issuer may, in its
discretion, immediately collect the entire amount of interest or principal coming due on
Outstanding Bonds on the next Interest Payment Date therefor, and may continue to do so
commencing on each such Interest Payment Date to the extent of amounts due on
Outstanding Bonds on the next Interest Payment Date therefor, with respect to the Gross
Revenues, until such amounts are- fully collected; (2) written notice with a true and
accurate copy of such notification shall be mailed to the Institution five (5) days prior to
mailing or otherwise making such notification to account debtors, and (3) until the
Institution shall receive such notice it shall have full authority and responsibility to enforce
and collect Gross Revenues owing from its account debtors; (C) following the above
mentioned notification to account debtors, collect, compromise, settle, compound or
extend amounts payable as Gross Revenues which are in the form of accounts receivable or
contract rights from the Institution’s account debtors by suit or other means and give a full
acquaintance therefor and receipt therefor in the name of the Institution whether or not the
full amount of any such account receivable or contract right owing shall be paid to the
Issuer; (D) require the Institution to deposit all moneys, checks or other orders for the
payment of money which represent Gross Revenues in an amount equal to the Gross
Revenues assigned hereunder within five (5) business days after receipt of written notice of
such requirement, and thereafter as received, into a fund or account to be established for
such purpose by the Issuer; provided, however, that (1) the moneys in such fund or account
shall be applied by the Issuer to the payment of any of the obligations of the Institution
hereunder, including the fees and expenses of the Issuer; (2) the Issuer in its sole discretion
‘may authotrize™theInstitution-to—make-withdrawals—from-such_fund_or_account_for its
corporate purposes; and (3) the requirement to make such deposits shall cease and the
balance of such fund or account shall be paid to the Institution when all Events of Default
hereunder by the Institution have been cured or waived; (E) forbid the Institution to extend,
compromise, compound or settle any accounts receivable or contract rights which represent
any unpaid assigned Gross Revenues, or release, wholly or partly, any person liable for the
payment thereof (except upon receipt of the full amount due) or allow any credit or
discount thereon; or (F) endorse in the name of the Institution any checks or other orders
for the payment of money representing any unpaid assigned Gross Revenues or the
proceeds thereof;,

(v) maintain an action against the Institution hereunder to recover any sums
payable by the Institution or to require its compliance with the terms hereof or of the
Mortgage;
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(vi) take any action necessary to enable the Issuer to realize on its liens
hereunder or under the Mortgage or by law, and any other action or proceeding permitted
by the terms hereof or by law.

All rights and remedies herein given or granted to the Issuer are cumulative, non-exclusive
and in addition to any and all rights and remedies that the Issuer may have or may be given by
reason of any law, statute, ordinance or otherwise, and no failure to exercise or delay in
exercising any remedy shall effect a waiver of the Issuer’s right to exercise such remedy
thereafter.

At any time before the entry of a final judgment or decree in any suit, action or proceeding
instituted on account of any Event of Default or before the completion of the enforcement of any
other remedies hereunder, the Issuer may annul any declaration made pursuant to paragraph (b)
of this Section and its consequences if such Event of Default shall be cured. No such annulment
shall extend to or affect any subsequent default or impair any right consequent thereto.

SECTION 31. Issuer’s Compliance with Bond Purchase Agreement. The Institution
agrees to do all things within its power in order to enable the Issuer to comply with all
requirements and to fulfill all covenants of the Bond Purchase Agreement which require the
Institution to comply with requests or obligations so that the Issuer will not be in default in the
performance of any covenant, condition, agreement or provision of the Bond Purchase
Agreement.

SECTION 32. Limitation on Agreements. The Institution shall not enter into any
contract or agreement which impairs the Institution’s ability to comply with the provisions of this
Agreement in any material respect.

SECTION 33. Arbitrage; Tax Exemption. Each of the Institution and the Issuer
covenants that it shall take no action, nor shall it approve the Holder’s taking any action or
making any investment or use of the proceeds of the Bonds, which would cause the Bonds to be
“arbitrage_bonds” within_the meaning of Section 148(a) of the Code, and any proposed or final
regulations thereunder as are applicable to the Bonds at the time of such action; investment-or
use. The Institution (or any related person, as defined in Section 147(a)(2) of the Code) shall
not, pursuant to an arrangement, formal or informal, purchase Bonds in an amount related to the
amount of any obligation to be acquired from the Institution by the Issuer.

The Institution covenants that it will not take any action or fail to take any action which
would cause any representation or warranty of the Institution contained in the Tax Compliance
Agreement then to be untrue and shall comply with all covenants and agreements of the
instiiviion coiitained in the Tax Compliance Agreement, in each case to the extent required by
and otherwise in compliance with such Tax Compliance Agreement.

SECTION 34. UCC Filings. The Institution hereby irrevocably appoints each of the
Holder and the Issuer during the term hereof as its lawful attorney-in-fact to execute, on behalf
of the Institution, one or more financing statements and continuation statements therefor as to the
security interests granted to the Issuer or the Holder, as the case may be, in any moneys (or
investments thereof), and the rights to receive the same, pledged to the Issuer hereunder and to
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file such financing statements and continuation statements therefor in any appropriate public
office. The Issuer and the Holder shall forward to the Institution, in due course, a copy of any
such financing or continuation statement executed on behalf of the Institution as provided herein.

SECTION 35. Disclaimer of Personal Liability. No recourse shall be had against or
liability incurred by any member, director, trustee, officer, official, counsel, consultant,
employee or agent of the Issuer or of the Institution or any person executing the Loan Agreement
for any covenants and provisions hereof or for any claims based hereon.

SECTION 36. Severability of Invalid Provisions. If any one or more of the
covenants, stipulations, promises, obligations and agreements provided herein or in the Bond
Purchase Agreement, the Bond Documents or any of the Bonds on the part of the Issuer or the
Institution to be performed should be contrary to law, then such covenant or covenants,
stipulation or stipulations, promise or promises, obligation or obligations, agreement or
agreements shall be null and void, shall be deemed and construed to be severable from the
remaining covenants, stipulations, promises, obligations and agreements contained herein and
shall in no way affect the validity of the other provisions hereof or of the Bond Purchase
Agreement, the Bond Documents or any of the Bonds.

SECTION 37. Further Assurances. The Institution, at any and all times, shall, so far
as it may be authorized by law, pass, make, do, execute, acknowledge and deliver, all and every
such further resolutions, acts, deeds, conveyances, assignments, transfers and assurances as are
necessary or desirable for the better assuring, conveying, granting, assigning and confirming all
and singular the rights, moneys, securities, funds and security interests hereby or by the Bond
Purchase Agreement pledged, assigned or granted, or intended so to be, or which the Institution
may hereafter become bound to pledge, assign or grant to the Issuer pursuant hereto.

SECTION 38. Amendments to Loan Agreement. The Loan Agreement may only be
amended with the consent of the Issuer and the Holder in accordance with the terms hereof and
in the Bond Purchase Agreement and each amendment shall be made by an instrument in writing
signed by theInstitution;-the-Issuer-and the Holder.

SECTION 39. Termination. The Loan Agreement shall remain in full force and effect
until no Bonds are Outstanding and until all other payments, expenses and fees payable
hereunder by the Institution shall have been made or provision made for the payment thereof;
provided, however, that the liabilities and the obligations of the Institution under Section 7(a)
hereof and to provide reimbursement for or indemnification against expenses, costs or liabilities
made or incurred pursuant to Sections 24, 26 and 29 hereof shall nevertheless survive any such
termination. Upon such termination, the Issuer and the Holder shall promptly deliver, at the sole
cost and expense of the Institution, such documcnts as may be reasonably requested by the
Institution to evidence such termination and the discharge of the Institution’s duties hereunder
and the release or surrender of any security interests granted by the Institution to the Issuer or the
Holder pursuant hereto.

SECTION 40. Notices. All notices, approvals, requests, consents, demands and
directions required or authorized to be given by either party pursuant to or in respect hereof or
the Bonds shall be in writing and shall be sent by registered or certified mail, in the case of the
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Issuer, addressed to it to the attention of the Issuer’s Chief Executive Officer, at 95 Perry Street,
Suite 403, Buffalo, New York 14203; in the case of the Institution, addressed to it to the attention
of Financial Analyst at 190 Franklin Street, Buffalo, New York 14202; and, in the case of the
Holder, addressed to it at 726 Exchange Street, Suite 900, Buffalo, New York 14210, Attention:
Commercial Loan Administration; or at such other address as the person to be notified shall have
specified by notice to the other persons. The Institution agrees to give to the Issuer all notices
sent by it to the Holder and to the Holder all notices sent by it to the Issuer and the Issuer agrees
to give to the Institution all notices sent by it to the Holder.

SECTION 41. Section Headings. All headings preceding the text of the several
sections hereof, and any table of contents appended to copies hereof, shall be solely for
convenience of reference and shall not constitute a part hereof nor shall they affect the meaning,
construction or effect hereof.

SECTION 42. Governing Law. The Loan Agreement shall be governed by and
construed in accordance with the laws of the State.

SECTION 43. Schedules. Schedule A is incorporated herein and made a part hereof.
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IN WITNESS WHEREOF, the parties hereto have set their hands as of the date first

above written.

9569895 3

BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION

By: “Q@\ 4@@

Karen Fiala, Assistant Treasurer

BUFFALO CADEMY OF SCIENCE

CHARTER SCHOOL

By:

Yuf Akyar, Authorized Representative
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SCHEDULE A

ISSUER FEE

In connection with the Bonds:

Amount of Fee: $32,500.00 payable at Closing.
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STATE OF NEW YORK
DEPARTMENT OF STATE
ONE COMMERCE PLAZA, 99 WASHINGTON AVENUE
ALBANY, NY 12231-0001

ANDREW M CUOMO CESAR A PERALES
GOVERNOR SECRETARY OF STATE

FILING ACKNOWLEDGMENT
November 9, 2015
BARCLAY DAMON, LLP
ONE PARK PLACE
SYRACUSE NY 13202

Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of 3 pages, however, only the
first page of the filed document 1s returned as part of this acknowledgment This document has been filed with the New York State
Department of State, Uniform Commercial Code Division.

The Financing Statement has been assigned Filing Number: 201511050573516, Filing Date: 11/05/2015 and is currently reflected in
our automated database as follows:

Debtor's Name & Address

BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL
190 FRANKLIN STREET

BUFFALO NY 14202

Secured Party's Name & Address

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
95 PERRY STREET, SUITE 403
BUFFALO NY 14203

This filing will lapse on 11/05/2020, unless continued. We encourage filers to take full advantage of the six-month window of
opportunity in which to file a Financing Statement Amendment (Continuation) Submission of your documents at the onset of the six-

month window will allow ample time to rectify potential filing errors and help to assure timely recording of your filing.

If you have any concerns regarding the way this document is recorded, please contact one of our Customer Service Representatives at
(518) 473-2492, or respond in writing to the UCC Data Processing Unit at the address indicated above.

Sincerely,

Uniform Commercial Code Division REF #: 114097
Data Processing Unit

WWWDOSNY.GOV  * E-MAIL |NFOZDOSNY.GOV



UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and back) CAREFULLY
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A NAME & PHONE OF CONTACT AT FILER [optional
Susan R. Katzoff, Esq.

B SEND ACKNOWLEDGMENT TO (Name and Address)

I;lsan R. KatzofT, Esq.
Barclay Damon, LLP
One Park Place
300 South State Street
Syracuse, NY 13202

L
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THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1 DEBTOR'S EXACT FULL LEGAL NAME insertonly one debtorname (1aor1b) donotabbreviate of combine names

1a ORGANIZATION'S NAME

Buffalo Academy of Science Charter School

OR [} TNDIVIDUAL'SLASTNAME FIRST NAME MIDDLE NAME SUFFIX
7o MAILING ADDRESS oY STATE |POSTAL CODE COUNTRY
190 Franklin Street BufTalo NY |14202 USA
10 SEEINSTRUCTIONS ADDLINFORE |76 TYPE OF ORGANZATION 7 JURISDICTION OF ORGANIZATION 7o ORGANZATIONAL ID #, d any

ORGANIZATION
Not Applicable OEBTOR | education corporation | New York

|

|EIMJNE

2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME insent only gng debtor name (2a of 2bj - do not abbrewate or combine names

2a ORGANIZATION'S NAME

OR 5 INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SO
7c MAILING ADDRESS 137 STATE [POSTALCODE COUNTRY

2d SEEINSTRUCTIONS
Not Applicable

ADD'L INFORE |2e TYPE OF ORGANIZATION
ORGANIZATION
DEBTOR |

2 JURISDICTION OF ORGANIZATION

]

23 ORGANIZATIONAL ID #, f any

}

[Jnone

3 SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - msert only pne secured party name (3a or 3b)

3a ORGANIZATION'S NAME

BufTalo and Erie County Industrial Land Development Corporation

OR {5 INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
3¢ MAILING ADDRESS ciTY STATE |[POSTAL CODE COUNTRY
95 Perry Street, Suite 403 Buffalo NY |14203 USA

4 This FINANCING STATEMENT covers the following collateral

The right, title and interest of the Debtor granted to Secured Party under the Loan Agreement dated as of November 1, 2015,
in the property described in Schedule "A" attached hereto.

5 ALTERNATWE DESIGNAT!ON f applicable; LESSEE/LESSOR

8 OP"HONAL FILER REFERENCE DATA
Buffalo Charter School - Loan Agreement (State)

. CONSIGNEEICONSIGNOR

| |Baneemailor

AG LIEN

| |seLLErmBUYER

All Debtors

Debror 1

NON-UCC FILING

Debtor 2

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV 05/22/02)

FILING NUMBER: 201511050573516



UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY
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9. NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT

8a ORGANIZATION'S NAME

or | Buffalo Academy of Science Charter School

Ob INDIVIDUAL'S LAST NAME FIRST NAME

MIDDLE NAME,SUFFIX

10 MISCELLANEOUS

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insart only gne name (11a or 11b) - do not abbreviate or combine names

11a ORGANIZATION'S NAME

OR

11b INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
11c MAILING ADDRESS . _ L cImy . o STATE |POSTAL CODE COUNTRY
11d SEEINSTRUCTIONS ADD'L INFORE I 11e TYPE OF ORGANIZATION 11t JURISDICTION OF ORGANIZATION 119 ORGANIZATIONAL 1D #,  any
- ORGANIZATION
Not Applicable DEBTOR | | i [ nvone
12 | | ADDITiONAL SECURED PARTY'S o | | ASSIGNOR S/P'S NAME - msert only one name (12a or 125)

12a ORGANIZATION'S NAME

OR

12b INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
12c MAILING ADDRESS ity STATE |[POSTAL CODE COUNTRY
16 Ad \

13 This FINANCING STATEMENT covers D trmber to be cut or D s d

coliateral, or 1s filed as &
14 Description of real estate

foture filing

15. Name and address of a RECORD OWNER of above-descnbed real estate
(1 Debtor does not have a record intarest)

Schedule "A" attached hereto.

17 Check only # applicable and check pnly one box.

Debtor 1s & D Trust o1 D Trustee acting with cespect to property held in trust  or Decedent's Estate

18. Check only # applicable and check pnly one box.
Debtor 18 8 TRANSMITTING UTILITY
Filod in f d-Home T
Filed in connection with a Public-Finance Transaction — effective 30 ysars

with a M 30 years

FILING OFFICE COPY — UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV 05/22/02)
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SCHEDULE “A”
TO UCC-1 FINANCING STATEMENT
FROM BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL
TO BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION
RELATING TO LOAN AGREEMENT

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOMENT
CORPORATION (the “Issuer”) and BUFFALO ACADEMY OF SCIENCE CHARTER
SCHOOL (the “Institution’) have entered into a Loan Agreement dated as of November 1, 2015
(as amended, modified and supplemented from time to time, the “Loan Agreemenr”). Capitalized
terms used but not defined herein shall have the meanings assigned thereto in the Loan Agreement.

Except as prohibited by the Charter Schools Act, as in effect from time to time, the
Institution grants the Issuer a security interest in all right, title and interest of the Institution in the
Project and in all additions and accessions thereto subject to Permitted Encumbrances and
continuously pledges and grants a security interest in, and assigns to the Issuer the Gross
Revenues, together with the Institution’s right to receive and collect the Gross Revenues and the
proceeds of the Gross.Revenues.
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER [optional]
Susan R. Katzoff, Esq.

B. SEND ACKNOWLEDGMENT TO: (Name and Address)

[_S-usan R. Katzoff, Esq.
Barclay Damon, LLP
One Park Place
300 South State Street
Syracuse, NY 13202

L

-

=

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1 DEBTOR'S EXACT FULL LEGAL NAME - insertonlygngdebtorname (1aor 1b)- do notabbreviate orcombine names

13. ORGANIZATION'S NAME

Buffalo Academy of Science Charter School

OR 5. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
Tc MAILING ADDRESS oY STATE |POSYAL CODE COUNTRY
190 Franklin Street Buffalo NY [14202 USA
1d SEEINSTRUCTIONS - | ADDL INFO RE [1a TYPE OF ORGANIZATION __| 1. JURISDICTION OF ORGANIZATION g ORGANIZATIONAL ID®, f any
icabl ORGANIZATION ] .
Not Applicable DEBTOR | education corporation| New York

2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - Insen only one debtor name (2a or 2b) - do not abbreviate or combine names

20 ORGANIZATION'S NAME

2b, INDVIDUAL'S LAST NAME

FIRST NAME

MIDDLE NAME

SUFFIX

2c, MAILING ADDRESS

cIrY

STATE [POSTAL CODE

COUNTRY

2d. SEEINSTRUCTIONS
Not Applicable

ADD'LINFO RE |2e TYPEOF ORGANIZATION
ORGANIZATION
OEBTOR |

2f. JURISDICTION OF ORGANIZATION

29. ORGANIZATIONAL (D #, if any

|

[Jrone

3,.SECURED PARTY'S NAME (orNAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - Insertonly gna secured party name (3a or3b)

3a ORGANIZATION'S NAME

Buffalo and Erie County Industrial Land Development Corporation

OR |35, INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
3¢ MAILING ADDRESS oy STATE |POSTAL CODE COUNTRY
95 Perry Street, Suite 403 Buffalo NY [14203 USA

4. This FINANCING STATEMENT covers the following collateral:

The right, title and interest of the Debtor granted to Secured Party under the Loan Agreement dated as of November 1, 2015,
in the property described in Schedule A" attached hereto.

5. ALTERNATIVE DESIGNATION [f applicable).}] |LESSEE/LESSOR
6. This FINANCING STATEMENT s to be filed (for record] (or recotded) in the
Q)

8. OPTIONAL FILER REFERENCE DATA
Buffalo Charter School - Loan Agreement (County)

CONSIGNEE/CONSIGNOR BAILEE/BAILOR SELLER/BUYER AG. LIEN NON-UCC FILING
7.Check to REQU SEARC] OR¥(S) on Debtor(s Al Debtors Debtor 1 Debtor 2

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02)



UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

9 NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT

93 ORGANIZATION'S NAME

or| Buffalo Academy of Science Charter School

8b INDIVIDUAL'S LAST NAME FIRST NAME

MIDDLE NAME,SUFFIX

10.MISCELLANEOQUS.

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME . insert only gng name (11a or 11b) - da not abbreviate or combine names

113, ORGANIZATION'S NAME

OR

11b INDIVIDUAL'S LAST NAME

FIRST NAME MIDDLE NAME

SUFFIX

11c MAILING ADDRESS

cmy STATE |POSTAL CODE

COUNTRY

ADDL INFORE | te TYPE OF ORGANIZATION
ORGANIZATION
DEBTOR |

11d SEEINSTRUCTIONS
Not Applicable

117 JURISDICTION OF ORGANIZATION
| ]

119. ORGANIZATIONAL ID #, if any

[Mnone

12. {V] ADDITIONAL SECURED PARTY'S o D ASSIGNOR S/P'S NAME - insed only gne name (12a or 12b)

123 ORGANIZATION'S NAME

FIRST NIpaAZa BNNK, N

ol

A

12b INDIVIDUAL'S LAST NAME

FIRST NAME MIDDLE NAME

SUFFIX

12¢. MAILING ADDRESS

126 Eehang: Strend

POSTAL CODE

1AL

Bukals

COUNTRY

USA

13 This FINANCING STATEMENT cavers D timber to be cut or D as-extracted
collatesal, oris filed as @ z tixture filing
14 Description of real estate:

See Schedule "B"

15. Name and address of a RECORD OWNER of above-descnbed real estate
(1f Debtor does not have a record Interest)

16 Additional coliateral descnption,
Schedule "A" attached hereto.

17. Check gnly f applicabte and check pnly one box.

Debtor is a D Trust or D Trustee acting with respect to property held in trust orD Decedent's Estate

18. Check qnly if appficable and check pnly one box,

Debtoris a TRANSMITTING UTILITY
Filed in

o otrred. M T : i
{ome -

with a

30 years

Filed in connection with & Pubiic-Finance Transection — effective 30 years
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SCHEDULE “A”
TO UCC-1 FINANCING STATEMENT
FROM BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL
TO BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION
RELATING TO LOAN AGREEMENT

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOMENT
CORPORATION (the “Issuer”) and BUFFALO ACADEMY OF SCIENCE CHARTER
SCHOOL (the “Institution”) have entered into a Loan Agreement dated as of November 1, 2015
(as amended, modified and supplemented from time to time, the “Loan Agreement”). Capitalized
terms used but not defined herein shall have the meanings assigned thereto in the Loan Agreement.

Except as prohibited by the Charter Schools Act, as in effect from time to time, the
Institution grants the Issuer a security interest in all right, title and interest of the Institution in the
Project and in all additions and accessions thereto subject to Permitted Encumbrances and
continuously pledges and grants a security interest in, and assigns to the Issuer the Gross
Revenues, together with the Institution’s right to receive and collect the Gross Revenues and the
proceeds of the Gross Revenues. :
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SCHEDULE B

LEGAL DESCRIPTION

-> ~ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Buffalo, County of
Erie and State of New York being parts of inner Lots. 121 and 124, bounded and described as
follows:

BEGINNING at a point in the westerly line of Franklin Street 105 feet. southerly from the
southerly line of Huron Street; running thence southerly along the westerTy "line of Franklin
Street 225.75 feet; running thence westerly on a line drawn at right angles to said line of Franklin
Street 116.01 feet to the easterly line of Béan Alley (said easterly line of Bean Alley being also
the westerly lines of said Inner Lots Nos. 121 and 124); running thence northerly along said
easterly line of Bean Alley 225.75 feet to its point of intersection with a line drawn at right
angles to the westerly line of Franklin Street through the point of begianing; ruaning thence
easterly along said right angle line 116.01 feet to the westerly line of Franklm Street at the point
or place of beginning.

It



BOND PURCHASE AGREEMENT
by and among

BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION,
and
BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL

and

FIRST NIAGARA BANK, N.A.

Dated November 2, 2015
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BOND PURCHASE AGREEMENT

THIS BOND PURCHASE AGREEMENT, dated November 2, 2015, by and among
BUFFALO AND ERIE COUNTY INDUSTRIAL 'LAND DEVELOPMENT
CORPORATION, a not-for-profit corporation constituting a local development corporation,
duly organized, existing and in good standing under the laws of the State of New York, having
an office for the transaction of business at 95 Perry Street, Suite 403, Buffalo, New York 14203
(together with its successors and permitted assigns, the “Issuer”), BUFFALO ACADEMY OF
SCIENCE CHARTER SCHOOL, a charter school organized under and existing by virtue of
the New York State Education Law, having an office at 190 Franklin Street, Buffalo, New York
14202 (together with its successors and permitted assigns, the “Institution”), and FIRST
NIAGARA BANK, N.A., a national banking association organized and existing under the laws
of the United States of America, having an address of 726 Exchange Street, Buffalo, New York
14210 (together with its successors and permitted assigns, “Holder”).

WITNESSETH:

) WHEREAS, pursuant to the purposes and powers contained within Section 1411 of the
Not-for-Profit Corporation Law of the State of New York (the “State”), as amended (the “NFP
Law”) and Resolution Nos. 218 of 2009 adopted by the Erie County Legislature (the
“Legislature™) on July 24, 2009, as amended by Resolution No. 295 of 2009, adopted by the
Legislature on November 19, 2009, and Resolution Intro 5-3 (2010) adopted by the Legislature on
March 25, 2010, and Resolution No. 110 of 2011, adopted by the Legislature on June 30, 2011
(collectively the “County Resolutions” and with the NFP Law, the “Acf’) and pursuant to its
Certificate of Incorporation filed on January 13, 1982, as amended, the Issuer was established as
a not-for-profit local development corporation of the State with the authority and power to own,
lease and sell personal and real property for the purposes of, among other things, acquiring,
constructing and equipping certain projects exclusively in furtherance of the charitable or public
purposes of relieving and reducing unemployment, promoting and providing for additional and
maximum employment, bettering and maintaining job opportunities, instructing or training
individuals to improve or develop their capabilities for such jobs, by encouraging the
development of, or retention of, an industry in the community or area, and lessening the burdens
of government and acting in the public interest and to issue its revenue bonds in furtherance of
the foregoing; and

WHEREAS, the Act further authorizes the Issuer to issue the “Bonds” (as defined
below) and to make loans for the purpose of carrying out any of its corporate purposes and, as
security for the paymeni of thic principal, redemntion price of and interest on any such Bonds so
issued, and any agreements made in connection therewith, to pledge the revenues and receipts
from said loans to secure the payment of such Bonds and interest thereon; and

WHEREAS, pursuant to a certain resolution, duly adopted by the Issuer on October 21,
2015 (as the same may be amended or supplemented from time to time, the “Bond Resolution™),
the Issuer, among other things, authorized the issuance and sale of the Issuer’s Tax-Exempt
Revenue Bonds (Buffalo Academy of Science Charter School Project), Series 2015 in the

9575915.4



aggregate principal amount of $3,250,000 (the “Bonds™) for the benefit of the Institution to: (a)
acquire improved real property located at 180-190 Franklin Street, Buffalo, New York, 14202
(the “Land”) to be used to operate a charter school for grades 7-12 (the “Facility™); (b) to pay
costs incidental to the issuance of the Bonds; and (c) to fund a debt service reserve fund, if any,
required with respect to the Bonds (the foregoing collectively, the “Project”). At the request of
the Institution, the Issuer has granted certain other financial assistance to the Project in the form of
exemption from mortgage recording tax (together with the Bonds, the “Financial Assistance™).

WHEREAS, the Bonds are being issued pursuant to, and subject to the terms, covenants
and conditions of this Bond Purchase Agreement; and

WHEREAS, the execution and delivery of this Bond Purchase Agreement and the
issuance of the Bonds under the Act have been in all respects approved and duly and validly
authorized by the Bond Resolution; and

WHEREAS, the proceeds of the Bonds will be loaned by the Issuer to the Institution
pursuant to a certain Loan Agreement, dated as of November 1, 2015, by and between the Issuer
and the Institution (as the same may be amended, restated, supplemented or otherwise modified
from time to time, the “Loan Agreement’), and

WHEREAS, among other things, as security for the Institution ’s obligations under the-
Loan Agreement, the Institution has granted to the Issuer a first priority mortgage lien on and
security interest in the Project pursuant to a certain Mortgage and Security Agreement, dated
November 2, 2015, by the Institution to the Issuer (as the same may be amended, restated,
supplemented or otherwise modified from time to time, the "Mortgage"); and

WHEREAS, as security for the repayment of the Bonds the Issuer has, among other
things, assigned all of its right, title and interest (other than the Unassigned Rights) in and to: (i)
the Loan Agreement and certain other documents to the Holder pursuant to a certain Pledge and
Assignment, dated as of November 1, 2015, between the Issuer and the Holder, with an
acknowledgment by the Institution (as the same may be amended, restated, supplemented or
otherwise modified from time to time, the “Pledge and Assignment’), and (ii) the Mortgage
pursuant to a certain Assignment of Mortgage, dated November 2, 2015 from the Issuer to the
Holder (the “Assignment of Mortgage™); and

WHEREAS, to further secure the Bonds and the obligations of the Institution
with respect thereto, the Institution has given an Assignment of Leases and Rents dated as of
November 1, 2015 (as the same may be amended, restated, supplemented or otherwise modified
from time to time, the “Assignment of Rents) to the Issuer which the Issuer has assigned to
Holder pursuant to a certain Assignment of Assignment of Leases and Renis, dated as of
November 1, 2015 by the Issuer to the Holder (the “Assignment of Assignment of Rents”); and

WHEREAS, the undertaking of the Project and the grant of the Financial Assistance is

for a proper purpose, to wit: to relieve and reduce unemployment, promote and provide for
additional and maximum employment and/or alleviate the burdens of government; and
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WHEREAS, the Holder, in consideration of, among other things, the express promises of
the Institution set forth in Section 2.04 hereof, has agreed to purchase the Bonds for the purpose
of financing the Project; and

WHEREAS, the Bonds shall be substantially in the form attached to this Agreement as
Exhibit A; and

NOW, THEREFORE, the parties agree as follows:

ARTICLE1

DEFINITIONS

Section 1.01. Definitions of Terms. All capitalized terms used in this Agreement and
not otherwise defined shall have the meanings given respectively thereto in the Loan Agreement.
The following words and terms as used in this Bond Purchase Agreement shall have the
following meanings:

“1933 Act” means the Securities Act of 1933, as amended, and the regulations
thereunder. -

“Act” has the meaning set forth in the Recitals to this Agreement.

“Affiliate” means, with respect to any Person, another Person that directly, or indirectly
through one or more intermediaries, Controls or is Controlled by or is under common Control
with the Person specified.

“Assignment and Assumption™ means the assignment and assumption agreement entered
into by the Holder and an assignee in substantially the form of Exhibit C or any other from
approved by the Issuer.

“Assignment of Assignment of Rents” shall have the meaning set forth in the recitals to
this Agreement.

“Assignment of Mortgage” shall have the meaning set forth in the recitals to this
Agreement.

“Assignment of Rents” has the meaning set forth in the Recitals to this Agreement.

federal funds or bankers’ acceptances issued by any depository institution or trust company
incorporated under the laws of the United States or of any state thereof (including the Holder or
an Affiliate of the Holder) and subject to supervision and examination by federal and/or state
banking authorities, which investments are fully insured by the Federal Deposit Insurance
Corporation or any other similar governmental deposit insurance program; (b) unsecured
certificates of deposit, time deposits and bankers’ acceptances with maturities of not more than
365 days of any bank, the short-term obligations of which are rated in the highest short-term
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rating category by Standard & Poor’s Ratings Service; (c) shares of a fund registered under the
Investment Company Act of 1940, as amended, whose shares are registered under the Securities
Act of 1933, as amended, having assets of at least $100,000,000, whose investment assets are
obligations which (i) constitute direct noncallable obligations of, or noncallable obligations the
principal of and interest on which are unconditionally guaranteed by, the United States of
America or (ii) are rated AAAm-G, AAAm or Aam by Standard & Poor’s Rating Service or
another similar rating service acceptable to the Holder; or (d) such other investment as the
Holder shall approve in writing.

“Authorized Representative” means, in the case of the Issuer, the Chair, the Vice Chair,
the Chief Executive Officer, the Chief Operating Officer, the Assistant Treasurer, the Treasurer
and/or the Chief Financial Officer, or other officer designated by the Chair; in the case of the
Institution, the person or persons authorized by a written action, authorization or resolution, a
certified copy of which has been delivered to the Holder, of the trustees of the Institution, to
perform any act or execute any document and in case of the Issuer and the Institution, such
additional persons as, at the time, are designated to act on behalf of the Issuer and the Institution,
as the case may be, by written certificate furnished to the Holder, and to the Issuer or the
Institution, as the case may be, containing the specimen signature of each such person and signed
on behalf of (i) the Issuer by the Chairman, Vice Chairman, Secretary or the President & Chief
Executive Officer of the Issuer, or (ii) Institution by an authorized person.

“Bond” or “Bonds” or “Bonds” means the Series 2015 BE);IdS.

“Bond Counsel” means the law firm of Barclay Damon, LLP, or an attorney or firm of
attorneys whose experience in matters relating to the issuance of obligations by states and their
political subdivisions is nationally recognized.

“Bond Documents” means, collectively, this Bond Purchase Agreement, the Loan
Agreement, the Bonds, the Pledge and Assignment, the Mortgage, the Assignment of Mortgage,
the Assignment of Assignment of Rents, the Security Agreement, the Tax Compliance
Agreement, Assignment of Rents, the Environmental Compliance and Indemnification
Agreement, all financing statements to be filed in the appropriate offices pursuant to the UCC
and any other document now or hereafter executed by the Issuer, the Institution, and/or any other
Person in favor or for the benefit of the Holder which affects the rights of the Holder in or to the
Project, in whole or in part, or which secures or guarantees any sum due on the Bonds or any of
the other Bond Documents, each as amended, restated, supplemented or otherwise modified from
time to time and all documents related thereto and executed in connection therewith.

“Bondholder” or “Owner”’ means the Holder.

“Bond Proceeds” means the sum of the face amouni of iiic Donds plus accrued interest if
any, less the sum of the original issue discount plus the underwriter’s or similar discount, if any.

“Bond Purchase Agreement” or “Agreement” means this Bond Purchase Agreement
dated November 2, 2015, by and among the Issuer, the Institution and the Holder, as the same
may be amended, restated, supplemented or otherwise modified from time to time.

“Bond Resolution” has the meaning set forth in the Recitals to this Agreement.
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"Charter" means the Provisional Charter, and any amendments thereto, granted January
12, 2004, by the Board of Regents incorporating the Institution and the agreement by and
between the Board of Regents and the Institution last executed February 10, 2015, as amended
and renewed from time to time.

"Charter Schools Act" means Article 56 of the Education Law of the State, as amended,
and any regulations now or at any time promulgated thereunder.

“Closing Date” means the date of sale and delivery of the Bonds, being November 2,
2015.

“Code” means the Internal Revenue Code of 1986, as amended, and the final, temporary
and proposed regulations of the Department of Treasury promulgated thereunder.

“Collateral” shall mean any and all assets and rights and interests in or to Property of the
Institution, the Issuer and other Persons, whether real or personal, tangible or intangible, now
owned or hereafter acquired, and all proceeds thereof, in which a Lien is granted or purported to
be granted pursuant to the Collateral Documents, including but not limited to, all personalty and
fixtures located in or on the Mortgaged Property, including any and all inventory; leases, rental and
sale agreements, all security deposits, all income and/or profits, accounts; chattel paper, including all
electronic chattel paper; general intangibles; books and records; investment property; deposit
accounts; and letter-of-credit rights, whether or not specifically assigned to the Bondholder or the
Issuer, including all receivables, now owned or hereafter acquired, all as defined in the Uniform
Commercial Code, and all other assets of Institution specific to the Facility, including all proceeds of
the foregoing, all building materials, whether on or off the Mortgaged Property, and all insurance and
condemnation claims and proceeds/awards relating thereto.

“Collateral Documents” means all agreements, instruments and documents now or
hereafter executed and delivered in connection with this Agreement pursuant to which Liens are
granted or purported to be granted to the Holder or the Issuer in Collateral securing all or part of
the Obligations each in form and substance satisfactory to the Holder, including, without
limitation, the Mortgage, the Assignment of Rents, the Pledge and Assignment and the Security
Agreement.

“Control” (and its derivatives) means the possession, directly or indirectly, of the power
to direct or cause the direction of the management or policies of a Person, whether through the
ownership of voting securities, partnership interests or other equity interest, by contract or
otherwise, including the power to elect a majority of the directors of a corporation or trustees of a
trust, as the case may be. A Person shall be deemed to Control another Person if the Controlling
Persun owns five percent {8%) or maore of any class of voting securities, partnership interests or
other Equity Interests of the Controlled Person or possess, indirectly or directly, the power to
direct or cause the direction of the management or policies of the Controlled Person, whether
through the ownership of voting securities, by contract or otherwise.

“Cost(s) of the Project” means all those costs and items of expense incurred in
connection with the Project as approved by the Holder.

“Debtor Relief Laws” means the Bankruptcy Code of the United States and all other
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liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium,
rearrangement, receivership, insolvency, reorganization or similar debtor relief Laws of the
United States or other applicable jurisdictions from time to time in effect and affecting the rights
of creditors generally.

“Debt Service” means the aggregate annual debt service actually due and payable on the
Bonds.

“Debt Service Coverage Ratio” means the ratio of total change in net assets plus interest
expense, plus depreciation and amortization to total of interest expense, plus current portion of
long term debt, as calculated in accordance with GAAP existing as of the date of this
Agreement.

“Default” means any event or condition that constitutes an Event of Default or that, with
the giving of notice or the passage of time, would constitute an Event of Default.

“Environmental Compliance and Indemnification Agreement” means the Environmental
Compliance and Indemnification Agreement, dated as of November 1, 2015, from the Institution
to the Issuer and the Holder, as the same may be amended, restated, supplemented or otherwise
modified from time to time.

“Environmental Laws” shall have the meaning ascribed to such term in the
Environmental Compliance and Indemnification Agreement.

“Equipment” means the goods, furniture, furnishings, equipment, machinery and other
tangible personal property now owned or hereafter acquired and used in connection with the
operation of the Mortgaged Property and further together with all repairs, replacements,
improvements, substitutions and renewals thereof and therefor, and all parts, accessories and
additions incorporated therein or affixed thereon.

“ERISA” means the Employee Retirement Income Security Act of 1974, as the same
may, from time to time, be amended or supplemented, and all regulations thereunder.

“ERISA Affiliate” means any trade or business (whether or not incorporated) under
common control with the Institution within the meaning of Section 414(b) or (c) of the Code
(and Sections 414(m) and (o) of the Code for purposes of provisions relating to Section 412 of
the Code).

“ERISA Event” means: (a) a Reportable Event with respect to a Pension Plan; (b) a
withidrawal by thc Institution or any ERISA Affiliate from a Pension Plan subiect to
Section 4063 of ERISA during a plan year in which it was a substantial employer (as defined in
Section 4001(a)(2) of ERISA) or a cessation of operations that is treated as such a withdrawal
under Section 4062(e) of ERISA; (c) a complete or partial withdrawal by the Institution or any
ERISA Affiliate from a Multiemployer Plan or notification that a Multiemployer Plan is in
reorganization; (d) the filing of a notice of intent to terminate, the treatment of a Plan amendment
as a termination under Section 4041 or 4041A of ERISA, or the commencement of proceedings

by the PBGC to terminate a Pension Plan or Multiemployer Plan; (e) an event or condition which
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constitutes grounds under Section 4042 of ERISA for the termination of, or the appointment of a
trustee to administer, any Pension Plan or Multiemployer Plan; or (f) the imposition of any
liability under Title IV of ERISA, other than for PBGC premiums due but not delinquent under
Section 4007 of ERISA, upon the Institution or any ERISA Affiliate.

“Event of Default” means any of those events defined as Events of Default by
Section 6.01 of this Bond Purchase Agreement.

“Event of Taxability” means: (A) a final determination by any court of competent
jurisdiction or a final determination by the Internal Revenue Service to which the Institution shall
consent or from which no timely appeal shall be taken to the effect that interest on the Bonds is
includable in the gross income of the Holder thereof for Federal income tax purposes; (B) ninety
(90) days after receipt by the Issuer, the Holder or the Institution of written notice that the
Internal Revenue Service has issued a "notice of deficiency” or similar notice to any present or
former Holder of the Bond assessing a tax in respect of any interest on the Bond as a result of
such interest being includable in gross income for Federal income tax purposes, provided that
such notice has not been withdrawn by the Internal Revenue Service and from which such
Holder (or the Institution or the Holder, if allowable) has not filed a timely petition in the United
States Tax Court contesting the same; (C) the delivery to the Institution, the Holder and the
Issuer of an opinion of Bond Counsel to the effect that interest on the Bond is includable in the
gross income of a Holder thereof for Federal income tax purposes; or-(D) demand by the Internal
Revenue Service for payment or asserting in writing that the Bond does not constitute a
"qualified tax-exempt obligation" under the Code.

“Facility” has the meaning set forth in the Recitals to this Agreement.

“Financing Commitment” means that certain Commitment Letter, dated August 6, 2015,
of the Holder to the Institution, as the same may be amended.

“Fiscal Year” means the twelve (12) month period beginning on January 1 in any year or
such other fiscal year as the Institution may adopt from time to time.

“GAAP” means generally accepted accounting principles, consistently applied

“Governmental Authority” means the United States, the State, and any other state or any
political subdivision thereof, and any agency, department, commission, board, bureau or
instrumentality of any of these, having jurisdiction over the construction, equipping, ownership,
leasing, operation and/or maintenance of the Project.

“Gross Revenues" means: (i) all interest earnings on all funds and accounts (except the
Rebate Amount) held by the Issuer under the Bond Purchase Agreement; and (i) ail amouiis
payable by, or on behalf of, the Institution pursuant to the Loan Agreement, including all Loan
Payments (except payment of any Rebate Amount or representing any Unassigned Rights).
Gross Revenues shall not, however, include any gifts, grants, bequests, donations and
contributions heretofore or hereafter made, designated or restricted at the time of making thereof
by the donor or maker as being for certain specified purposes inconsistent with the application
thereof to the payments due under the Loan Agreement or not subject to pledge, and any income
derived therefrom to the extent required by such designation or restriction.
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“Hazardous Substance” shall have the meaning ascribed to such term in the
Environmental Compliance and Indemnification Agreement.

“Hedging Contracts” means interest rate swap agreements, interest rate cap agreements
and interest rate collar agreements, or any other agreements or arrangements entered into
between the Institution and the Holder or a counterparty satisfactory to the Holder and designed
to protect the Institution against fluctuations in interest rates, currency exchange rates or forward
rates.

“Holder” means First Niagara Bank, N.A., a national banking association organized and
existing under the laws of the United States of America, and its successors and assigns as the
Holder.

“Holder’s Office” means the office or offices of the Holder described as such in the first
paragraph of this Agreement or such other office or offices as the Holder may from time to time
notify the Institution, the Issuer and any other Holder.

“Improvements™ has the meaning set forth in the Recitals to this Agreement.

“Indebtedness” means, for any Person, without duplication: (a) all indebtedness of such
Person for borrowed money, for amounts drawn under a letter of credit (other than letters of
credit collateralized by cash or cash equivalents, but only to the extent of the amount of such
cash or cash equivalents), or for the deferred purchase price of Property for which such Person or
its assets is liable; (b) all outstanding amounts under a loan agreement, letter of credit (other than
letters of credit collateralized by cash or cash equivalents, but only to the extent of the amount of
such cash or cash equivalents), or other credit facility; (c) all amounts required to be paid by such
Person as a guaranteed payment to partners, members (or other equity holders) or a preferred or
special dividend, including any mandatory redemption of shares or interests; (d) all obligations
under leases that constitute capital or operating leases for which such Person is liable or as
otherwise determined in accordance with GAAP; (e) Hedging Contracts, including but not
limited to, all obligations of such Person under interest rate swaps, caps, floors, collars and other
interest hedge agreements, in each case whether such Person is liable contingently or otherwise,
as obligor, guarantor or otherwise, or in respect of which obligations such Person otherwise
assures a creditor against loss; and (f) all Indebtedness referred to in clauses (a), (b), (¢), (d) or
(e) above guaranteed directly or indirectly in any manner by such Person. The parties agree that
any Indebtedness of a Loan Party to any other Loan Party shall not constitute Indebtedness
hereunder.

“Indemnified Liabilities” has the meaning specified in Section 7.11 of this Agreement.
“Indemnified Persons” has the meaning specitied in Section 7.1 i of this Agreement.
“Institution” shall have the meaning set forth in the Recitals to this Agreement.

“Institution Documents” means this Bond Purchase Agreement, the Loan Agreement, the
Mortgage, the Assignment of Rents, the Security Agreement, the Pledge and Assignment, the
Environmental Compliance and Indemnification Agreement, the Tax Compliance Agreement
and any other document entered into by the Institution in connection with the issuance of the
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Bonds, each as may be amended, restated, supplemented or otherwise modified from time to
time.

“Interest Payment Date” has the meaning set forth in the Bonds.
“Issuer” has the meaning set forth in the Recitals to this Agreement.

“Issuer Documents” means the Bonds, this Bond Purchase Agreement, the Loan
Agreement, the Assignment of Mortgage, the Pledge and Assignment, of the Assignment of the
Assignment of Rents and any other documents executed by the Issuer in connection with the
issuance of the Bonds.

“Land” has the meaning set forth in the Recitals to this Agreement.

“Laws” means, collectively, all international, foreign, federal, state and local statutes,
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial
precedents or authorities, including the interpretation or administration thereof by any
Governmental Authority charged with the enforcement, interpretation or administration thereof,
and all applicable administrative orders, directed duties, requests, licenses, authorizations and
permits of, and agreements with, any Governmental Authority, in each case whether or not
having the force of law.-

“Lien” means any interest in Property securing an obligation owed to a Person, whether
such interest is based on the common law, statute or contract, and including, but not limited to, a
security interest arising from a mortgage, encumbrance, pledge, conditional sale or trust receipt
or a lease, consignment or bailment for security purposes. The term “Lien” includes
reservations, exceptions, encroachments, easements, rights-of-way, covenants, conditions,
restrictions, leases, mechanics’, materialmen’s, warehousemen’s and carriers’ liens and other
similar encumbrances affecting real Property. For the purposes hereof, a Person shall be deemed
to be the owner of any Property which it has acquired or holds subject to a conditional lease
agreement or other arrangement pursuant to which title to the Property has been retained by or
vested in some other Person for security purposes.

“Loan Agreement” has the meaning set forth in the Recitals to this Agreement.

“Loan Party” means the Issuer or the Institution under this Agreement or any other Bond
Document.

“Loan Payments” means payment of amounts due by the Institution under the Loan
Agreement.

“Material Adverse Effect” means: (a) a material adverse change in, or a material adverse
effect upon, the operations, business, Properties, assets, liabilities (actual or contingent),
condition (financial or otherwise) or prospects of the Institution; (b) a material impairment of the
ability of any Loan Party to perform their obligations under any Bond Document to which they
are a party; (c) a material adverse effect upon the legality, validity, binding effect or
enforceability against any Loan Party of any Bond Document to which it is a party; or (d) a
material adverse change in or material adverse effect upon the ability of Holder to exercise its
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rights and remedies with respect to, or otherwise realize upon, any of the collateral or any of the
security for the obligations of Institution to Holder under this Agreement or any Bond
Documents.

"Mortgage" means the Mortgage and Security Agreement, dated November 2, 2015,
given by the Institution to the Issuer, pursuant to which the Institution grants to the Issuer, a first
priority mortgage lien on and a security interest in the estate, right, title and interest in the Land
and a first priority mortgage lien on and a security interest in the Project, subject to the Permitted
Encumbrances, as the same may be amended, restated, supplemented or otherwise modified from
time to time.

“Mortgaged Property” has the meaning set forth in the Mortgage.

“Net Proceeds” means so much of the gross proceeds with respect to which that term is
used as remain after payment of all expenses, costs, including, but not limited to, reasonable
attorneys’ fees, and taxes incurred in obtaining such gross proceeds.

“Obligations” means all unpaid principal of, and accrued and unpaid interest due on, the
Bonds or any Hedging Contracts, and all other advances to, and debts, liabilities, obligations,
interest, fees, charges, expenses, covenants, stipulations, promises, agreements, obligations and
duties of, any Person arising under any Bond Document or otherwise with respect to the Bonds
or any Hedging Contracts, whether direct or indirect (including those acquired by assumption),
absolute or contingent, due or to become due, now existing or hereafter arising and including
interest and fees that accrue after the commencement by or against any Person party to any Bond
Documents or any Affiliate thereof of any proceeding under any Debtor Relief Laws naming
such Person as the debtor in such proceeding, regardless of whether such interest and fees are
allowed claims in such proceeding.

“Outstanding” means all Bonds which have been executed and delivered by the Issuer
under this Agreement except the following:

i) Bonds canceled or delivered to the Issuer for cancellation;
(ii) Bonds paid in full pursuant to the terms thereof; and

(iii)  Bonds in lieu of which other Bonds have been executed in exchange thereof or to
replace mutilated, lost, stolen or destroyed Bonds.

“Owner” or “Bondholder” means the Holder.

“Participants” has the meaning specified in Section 7.12(c) ot this Agreement.

“PBGC” means the Pension Benefit Guaranty Corporation or any Person succeeding to
any or all of its functions under ERISA.

“Pension Plan” means any “employee pension benefit plan” (as such term is defined in
Section 3(2) of ERISA), other than a Multiemployer Plan, that is subject to Title IV of ERISA
and is sponsored or maintained by the Institution or any ERISA Affiliate or to which the
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Institution or any ERISA Affiliate contributes or has an obligation to contribute or, in the case of
a multiple employer or other plan described in Section 4064(a) of ERISA, has made
contributions at any time during the immediately preceding five (5) plan years.

"Permitted Encumbrances" means (i) the Bond Purchase Agreement, (ii) the Mortgage,
(iii) the Assignment of Rents, (iv) the Security Agreement, (v) utility, access and other
easements and rights of way, restrictions and exceptions that do not materially impair the use or
the value of the Property affected thereby for the purpose for which it is intended, (vi)
mechanics’, materialmen’s, warehousemen’s, carriers’ and other similar Liens to the extent
permitted by the Bond Purchase Agreement (vii) taxes, assessments and other charges to the
extent permitted by the Bond Purchase Agreement, (viii) liens for taxes at the time not
delinquent, (ix) purchase money mortgages, liens or encumbrances on existing or newly acquired
equipment (subject to the terms and conditions of the Bond Documents), (x) liens securing
Indebtedness permitted under this Agreement; (xi) any matters shown as exceptions on the Title
Insurance Policy, (xii) minor defects and irregularities in the title to such Property which do not
in the aggregate materially impair the use of such Property for the purposes for which it is or
may be reasonably be expected to be held and (xiii) such other encumbrances, defects and
irregularities to which the prior written consent of the Issuer and the Holder has been obtained.

“Person” means an individual, partnership, corporation, trust or unincorporated
organization, and a government or agency or political subdivision or branch thereof.

“Plan” means any plan defined in Section 4021(a) of ERISA in respect of which the
Institution is an “employer” or a “substantial employer” as defined in Sections 3(5) and
4001(a)(2) of ERISA, respectively.

“Pledge and Assignment’ has the meaning set forth in the Recitals to this Agreement.
“Project’” has the meaning set forth in the Recitals to this Agreement.

“Project Fund” means the fund established pursuant to Section 4.01 of this Bond
Purchase Agreement.

“Property” means any interest in any kind of property or asset, whether real, personal or
mixed, or tangible or intangible.

“Qualified Costs” has the meaning given to such term in the Tax Compliance Agreement.
“Rebate Amount™ has the meaning set forth in the Tax Compliance Agreement.

. . _th . -~ . . . W . .
“Record Date” means the i5™ day of each caiendar imonth immcdiately preceding an
Interest Payment Date.

“Register” has the meaning specified in Section 7.12(b)(iv) of this Agreement.

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the
partners, directors, officers, employees, agents and trustees of such Person and of such Person’s
Affiliates.
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“Reportable Event” means any reportable event as that term is defined in ERISA.

“Requisition” shall have the meaning set forth in Section 4.01(a) of this Agreement.

“Restricted Gift” means, when used in connection with the Project, any gift, grant or
bequest of money or other property made or given by any person the use of which has been
restricted by such person to paying any cost or expense of the Project.

“Returned Payment” shall have the meaning set forth in Section 7.16 of this Agreement.

“SEC” means the Securities and Exchange Commission or any Governmental Authority
succeeding to any of its principal functions.

“Security Agreement” means that certain Security Agreement, dated as of November 1,
2015, by and between the Holder and the Institution, as the same may be amended, restated,
supplemented or otherwise modified from time to time.

“Series 2015 Account” means the account in the Project Fund established pursuant to
Section 4.01 of this Bond Purchase Agreement.

“Series 2015 Bonds” means the Issuer’s Tax-Exempt Revenue Bonds (Buffalo Academy
of Science Charter School Project), Series 2015 in the aggregate principal amount of $3,250,000.

“SEQRA” means the State Environmental Quality Review Act, as amended, and the
regulations thereunder.

“State” means the State of New York.

“Survey” means the survey dated September 23, 2015, job no. 0652-0309A, by
Nussbaumer & Clarke, Inc.

“Tax Compliance Agreement” means the Tax Compliance Agreement dated as of
November 1, 2015, between the Issuer and the Institution, as the same may be amended, restated,
supplemented or otherwise modified from time to time.

“Title Insurance Policy” means a paid mortgagee title insurance policy issued by a title
insurance company satisfactory to the Holder insuring the Mortgage to be a good and valid first
mortgage lien and security interest in favor of the Issuer and the Holder, as their interests may
appear in the Mortgaged Property, free and clear of all defects and encumbrances except as
apnroved by the Holder and containing such endorsements and affirmative coverage as the
Holder may reasonably require.

“UCC” means the Uniform Commercial Code as adopted an in effect from time to time
in the State, except when the provisions of the UCC as adopted in another jurisdiction are
applicable due to the location of any collateral in such other jurisdiction.
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“USA Patriot Act” has the meaning set forth in Section 2.03(m) of this Agreement.

“Unassigned Rights” means

(i) the right of the Issuer on its own behalf to receive all opinions of counsel,
reports, financial statements, certificates, insurance policies, binders or certificates, or
other notices or communications required to be delivered to the Issuer under the Loan
Agreement;

(i)  the right of the Issuer to grant or withhold any consents or approvals
required of the Issuer under the Loan Agreement;

(iii)  the right of the Issuer to enforce on its own behalf the obligation of the
Institution to complete the Project;

(iv)  the right of the Issuer to enforce or otherwise exercise on its own behalf all
agreements of the Institution with respect to ensuring that the Project shall always
constitute a qualified “project” as defined in and as contemplated by the Act;

V) the right of the Issuer to require any indemnity from any Person;

(vi)  the right of the Issuer on its own behalf (or on behalf of the appropriate
taxing authorities) to enforce, receive amounts payable under or otherwise exercise its
rights under Sections 2, 3, 4, 6, 7(a)(i), (vi), and (vii), 7(c), 9, 15, 16, 18, 19, 20, 21, 22,
23, 24, 25, 26, 27, 29, 30, 31, 33, 34, 35, 37 and 39 of the Loan Agreement; and

(vii)  the right of the Issuer on its own behalf to declare an Event of Default
under Section 30 of the Loan Agreement or with respect to any of the Issuer’s
Unassigned Rights.

Notwithstanding the preceding sentence, to the extent the obligations of the Institution
under the Sections of the Loan Agreement listed above do not relate to the payment of moneys to
the Issuer for its own account or to the members, officers, agents and employees of the Issuer for
their own account, such obligations, upon assignment of the Loan Agreement by the Issuer to the
Holder pursuant to the Assignment, shall be deemed to and shall constitute obligations of the
Institution to the Issuer and the Holder, jointly and severally, and either the Issuer or the Holder
may commence an action to enforce the Institution ’s obligations under the Loan Agreement.

Section 1.02. Rules of Construction. Unless the context clearly indicates to the
contrary, the following rules shall apply to the construction of this Bond Purchase Agreement:

(a) Words importing the singular number shall include the plural number and
vice versa.

(b) Words importing the redemption or calling for redemption of Bond shall
not be deemed to refer to or connote the payment of Bonds at their stated maturity.
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(©) All references herein to particular articles or sections are references to
articles or sections of this Bond Purchase Agreement.

(d)  The Table of Contents and headings of the several Sections herein are
solely for convenience of reference and shall not control, affect the meaning of or be taken as an
interpretation of any provision of this Agreement.

(e) The use of the neuter gender shall include the masculine and feminine
genders as well.

® All undefined terms contained in this Agreement shall, unless the context
indicates otherwise, have the meanings provided for by the UCC to the extent the same are used
or defined therein. The words “herein,” “hereof” and “hereunder” and other words of similar
import refer to this Agreement as a whole, including the Exhibits and Schedules hereto, as the
same may from time to time be amended, modified or supplemented, and not to any particular
section, subsection or clause contained in this Agreement.

99 663

(2 The words, “including,” “include” and “includes” shall be deemed to be

followed by the words “without limitation.”

(h) Without limitation and for the avoidance. of doubt, in regard to use of the
words “during the continuance of,” “that is continuing” and the like in connection with “Event of
Default” shall be deemed to be noncurable absent a waiver by the Holder.

) References to the Holder with respect to consent, waiver, approval or
other action to be taken by the Holder shall, in the event there is more than one Holder, mean
Holders of not less than fifty-one percent (51%) of the principal amount of Outstanding Bonds.

ARTICLE 11

REPRESENTATIONS BY AND COVENANTS OF
THE ISSUER, THE INSTITUTION AND THE HOLDER

Section 2.01. Representations by the Issuer. The Issuer represents and warrants that:

(a) The Issuer is a not-for-profit corporation under the laws of the State, duly
organized and existing as such under the laws of the State;

(b) The Issuer has full power and authority to undertake the acquisition,
construction, insiaiiaiion aiwd equipping of the Project, to issue and sell the Ronds to finance the
Cost of the Project and to pay the costs of issuance of the Bonds as provided in this Bond
Purchase Agreement, to enter into, and to loan the proceeds of the Bonds to the Institution
pursuant to, the Loan Agreement, to accept the Mortgage and to enter into the Assignment of
Mortgage, the Assignment of Assignment of Rents and the Pledge and Assignment and any other
documents or agreements for the purposes of securing the Bonds, and the Issuer has taken all
actions and obtained all approvals required by the Act;
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(©) The Issuer has duly adopted the Bond Resolution and has duly authorized
the execution and delivery of each of the Issuer Documents, and the issuance and sale of the
Bonds, and has taken all actions necessary or appropriate to carry out the same;

(d)  There is no litigation or proceeding pending or, to the Issuer’s knowledge,
threatened against the Issuer, wherein an unfavorable decision, ruling or finding would adversely
affect the transactions contemplated by the Bonds or the Issuer Documents;

(e) The consummation of the transactions contemplated by the Bond
Resolution and this Bond Purchase Agreement and the performance of the Issuer Documents
will, to the Issuer’s knowledge, not result in any breach of, or constitute a default under, the Act
or any mortgage, deed or trust, lease, purchase loan or credit agreement, order or judgment,
by-law or other instrument or document to which the Issuer is a party or by which it may be
bound or affected;

® The Issuer has not made and does not intend to make in connection with
the Project or the sale of the Bonds to the Holder or otherwise any inquiry concerning the
financial position or business condition of the Institution. The Issuer makes no warranty or
representation as to the financial position or business condition of the Institution and does not
represent or warrant as to any of the statements, materials, representations or certifications
(financial or otherwise) made or furnishéd, or to be made and furnished by the Institution in
connection with the Project or the sale of the Bonds to the Holder or the making of
disbursements hereunder or otherwise or as to the correctness, completeness or accuracy of such
statements, materials, representations or certificates; and

Section 2.02. Covenants of the Issuer. Subject to Section 7.10 hereof, the Issuer
hereby agrees with the Holder and the Institution that, so long as the Bonds remain unpaid:

(a) The Issuer will not create, assume or suffer to exist any assignment,
mortgage, pledge, security interest or other lien, encumbrance or charge on any revenues derived
or to be derived from the Project, unless otherwise authorized hereunder or under the Loan
Agreement;

(b) The Issuer will not take any action impairing any authority, right or
benefit given or conferred by the Bond Resolution, this Bond Purchase Agreement or any of the
other Bond Documents;

(c) The Issuer will pay or cause to be paid the principal of, premium, if any,
and the interest on the Bonds as the same become due, but solely to the extent provided in
Section 7.10 hereof:

(d) The Issuer will, at the sole cost and expense of the Institution, execute,
acknowledge, when appropriate, and deliver from time to time at the request of the Holder such
instruments and documents as in the opinion of the Holder are necessary or desirable to carry out
the intent and purpose of the Bond Documents; and
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(e) The Issuer will make no use of any of the Bond Proceeds or of any other
moneys which, if such use had been reasonably expected on the date of issue thereof, would have
caused the Bonds to be an “arbitrage bond” within the meaning of Section 103 of the Code.

Section 2.03. Representations by the Institution. The Institution makes the following
representations, all of which will survive the purchase of the Bonds:

(a) The Institution is a charter school organized under and existing by virtue
of the New York State Education Law, and has the full power and authority to enter into each of
the Institution Documents and to carry out its obligations thereunder and by proper corporate
action has been duly authorized to execute, deliver and perform its obligations under this Bond
Purchase Agreement;

(b)  Neither the Institution nor anyone acting on its behalf has, directly or
indirectly, offered the Bonds for sale to, or solicited any' offer to buy the same from, anyone
other than the Holder except for offers made to any Accredited Investors, as such term is defined
in Rule 501(a) as promulgated under the 1933 Act, as amended;

(©) Each of the Institution Documents, when executed and delivered by the
respective parties thereto, will constitute valid and binding obligations of the Institution
enforceable in accordance with their terms, except as such enforcement may be limited by
applicable state or federal laws affecting the enforcement of creditors’ rights generally. The
execution and delivery by the Institution of the Institution Documents and the performance by
the Institution of its obligations thereunder will not conflict with, or result in any breach of, or
constitute a default under its charter or by-laws, any indenture, mortgage, deed of trust, purchase
loan or credit agreement or any other agreement or instrument to which the Institution is a party
or by which it or any of its Property may be bound or affected for which a valid consent has not
been secured; nor is any approval nor any action by any Governmental Authority required in
connection with the execution and performance thereof by the Institution;

(d) There has been no Material Adverse Effect in the business, Properties or
financial condition of the Institution from that shown on the financial statements, if any,
submitted to the Holder;

(e) There is no litigation or proceeding pending or, to the Institution’s
knowledge, overtly threatened against the Institution challenging the validity of any of the
Institution Documents or seeking to enjoin the performance of the obligations of the Institution,
the acquisition, construction or equipping of the Project or the operation of the Project;

® The Institution is at present not in default under any indenture, mortgage,
deed of trust, purchase loan or credit agreement to which the Institution is a party and there exists
no condition, event or act which constitutes, or after notice or lapse of time would constitute, an
event of detault thereunder. The Insiiitition is not in viclation of any order, writ, judgment.
injunction or decree of any court of competent jurisdiction. To the Institution ’s best knowledge,
the Institution is not in violation of any statute, rule or regulation of any competent governmental
authority, the violation of which could have a Material Adverse Effect.

(g) The Institution will apply the proceeds from the sale of the Bonds which
are loaned by the Issuer to the Institution pursuant to the Loan Agreement for the sole purpose of
providing funds for paying the Cost of the Project in accordance with Article IV of this Bond
Purchase Agreement and paying the costs of issuance of the Bonds;
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(h)  The Institution has or will have prior to the issuance of the Bonds good
and insurable title to the Land and the Facility free and clear of all liens, pledges, mortgages,
security interests, charges, claims and other encumbrances, except the Permitted Encumbrances.
The Institution has or will have prior to the issuance of the Bonds, good title to the Collateral,
free and clear of all liens, pledges, mortgages, security interests, charges, claims and other
encumbrances, except the Permitted Encumbrances. The Mortgage, the Security Agreement and
other Bond Documents create or will create a valid and prior lien or security interest in favor of
the Holder, in the Collateral, subject to no other liens or encumbrances arising by, through or
under the Institution or any other person, except for the Permitted Encumbrances;

(i) No Reportable Event or Prohibited Transaction (as defined in
Section 4975 of the Code) has occurred and is continuing with respect to any Plan and the
Institution has not incurred any “accumulated funding deficiency” as such term is defined in
Section 302 of ERISA;

G The Institution does not have outstanding on the date hereof any
Indebtedness for borrowed money, except: (i) for such Indebtedness reflected on the financial
statements which may previously have been delivered to the Holder; and (ii) Indebtedness in
connection with the Bonds;

&) The Institution hereby restates and incorporates herein by reference its
representations and -warranties set forth in the Loan Agreement and the Tax Compliance
Agreement as if the same were fully set forth herein. '

1)) The Institution is not insolvent as defined in any applicable state or federal
statute, nor will Institution be rendered insolvent by the execution and delivery of this
Agreement or any of the Bond Documents. After the making of the loan under the Loan
Agreement, Institution reasonably expects to: (a) be able to pay its debts as they become due; (b)
have funds and capital sufficient to carry on its business and pay its obligations when due.

(m)  The Institution is not (i) in violation of the Trading with the Enemy Act of
the United States of America (50 U.S.C. App. §§ 1 et seq.), as amended; (ii) on the Specially
Designated Nationals and Blocked Person List maintained by the OFAC, Department of the
Treasury, and/or any other similar lists maintained by Office of Foreign Assets Control
(“OFAC™) pursuant to any authorizing statute, Executive Order or regulation; (iii) in violation of
the USA Patriot Act, Title III of Pub. L. 107-56, signed into law October 26, 2001 (“USA Patriot
Acr); (iv) a Person designated under Section 1(b), (c) or (d) or Executive Order No. 13224
(September 23, 2001), any related enabling legislation or any other similar Executive Orders; or
(v) to the best of its knowledge, engaging in any dealings or transactions, or is otherwise
associated, with any of the foregoing blocked Persons.

Section 2.04. Covenants of the Institution.

(a) The Institution covenants and agrees with the Issuer and the Hoider inai
the Institution has acquired the Project on or before the Closing Date.

b) The Institution will furnish to the Holder for its review and approval
before the Closing Date, and shall maintain at all times while the Bonds remain Outstanding,
insurance on the Project from duly licensed and responsible insurers in accordance with the Loan
Agreement.
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(c) The Holder, and its agents and representatives shall, at all times while the
Bonds are Outstanding, have the right of entry and free access to the Project, upon reasonable
notice to the Institution (except in such circumstances which the Holder determines to be an
emergency), to inspect all books and records of the Institution kept in connection with the
Project; provided the exercise of such rights shall, except in such circumstances which the
Holder determines to be an emergency, be during business hours at times reasonably convenient
to the Institution and the Holder and shall not interfere in a material way with the Institution’s
ability to operate.

(d) The Institution shall cause all financial statements furnished in accordance
with Section 27 of the Loan Agreement to be certified to the Holder to be true and correct by the
chief executive and chief financial officers of the Institution.

(e) The Institution will execute, acknowledge, when appropriate, and deliver
from time to time at the request of the Holder, within a reasonable time after such request, such
instruments and documents as in the opinion of the Holder are necessary or desirable to carry out
the intent and purpose of this Agreement.

® So long as any Bonds shall remain Qutstanding, the Institution shall:

(1) Pay and discharge as the same shall become due and payable, all
its obligations and liabilities, including: (1) all tax liabilities, assessments and
governmental charges or levies upon it or its Properties or assets, unless the same are
being contested in good faith by appropriate proceedings diligently conducted and
adequate reserves in accordance with GAAP are being maintained by the Institution;
(2) all lawful claims which, if unpaid, would by law become a Lien upon its Property;
and (3) all Indebtedness, as and when due and payable, but subject to any subordination
provisions contained in any instrument or agreement evidencing such Indebtedness;

(ii))  Preserve, renew and maintain in full force and effect its legal
existence as a charter school and organization described in Section 501(c)(3) of the Code
and maintain good standing under the Laws of the jurisdiction of its organization, except
as otherwise consented to by the Holder in its sole discretion; and (2) take all reasonable
action to maintain all rights, privileges, permits, licenses and franchises necessary or
desirable in the normal conduct of its business, except to the extent that failure to do so
could not reasonably be expected to have a Material Adverse Effect;

(iii)  Maintain, preserve and protect all of its material Properties and
equipment necessary in the operation of its business in reasonably good working order
and condition, ordinary wear and tear excepted: (2) make all necessary repairs thereto and
renewals and replacements thereof except where the failure to do so could not reasonably
be expected to have a Material Adverse Effect; and (3) use the standard of care typical in
the industry in the operation and maintenance of its facilities;

(iv)  Comply in all material respects with the requirements of all Laws
and all orders, writs, injunctions and decrees applicable to it or to its business or Property,
except in such instances in which: (1) such requirement of Law or order, writ, injunction
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or decree is being contested in good faith by appropriate proceedings diligently
conducted; or (2) the failure to comply therewith could not reasonably be expected to
have a Material Adverse Effect;

) Maintain proper books of record and account, in which full, true
and correct entries in conformity with GAAP shall be made of all financial transactions
and matters involving the assets and business of the Institution; and (2) maintain such
books of record and account in material conformity with all applicable requirements of
any Governmental Authority having regulatory jurisdiction over the Institution. The
Institution shall maintain at all times books and records pertaining to the Collateral in
such detail, form and scope as the Holder shall reasonably require;

(vi)  Permit representatives of the Holder to visit and inspect any of its
Properties, to examine its corporate, financial and operating records, and make copies
thereof or abstracts therefrom, and to discuss its affairs, finances and accounts with its
directors, officers, and independent public accountants, all at the expense of the
Institution and at such reasonable times during normal business hours, upon reasonable
prior notice, and as often as may be reasonably desired, upon reasonable advance notice
to the Institution, provided, however, that when an Event of Default exists and is
continuing, the Holder (or any of its representatives or independent contractors) may do
any of the foregoing at the expense of the Institution at any time and without advance
notice;

(vii)  Promptly notify the Holder of: (1) the occurrence of any Event of
Default; (2) any matter that has resulted or could reasonably be expected to result in a
Material Adverse Effect, including: (x) breach or non-performance of, or any default
under, a contractual obligation of the Institution; or (y) any dispute, investigation,
proceeding or suspension involving any Governmental Authority related to the Institution
or the Project; or (z) the commencement of, or any material development in, any
litigation or proceeding affecting the Institution, including pursuant to any applicable
Environmental Laws; (3) the occurrence of any ERISA Event; and (4) any material
change in accounting policies or financial reporting practices by the Institution; and

(viii) At all times while the Bonds remain Outstanding, the Institution
shall maintain all operating accounts for the Project and its deposit accounts with the
Holder; provided, however, that the Institution shall be permitted to maintain one or more
deposit accounts at other financial institutions so long as the balance of all such deposit
accounts does not, in the aggregate, exceed $250,000; and

(ix}  The Institntion shall maintain a Debt Service Coverage Ratio of
not less than 1.2 or 1.0. The Debt Service Coverage Ratio shall be tested annually based
on the annual financial statements of the Institution delivered to the Holder pursuant to
Section 27(a)(i)(1) of the Loan Agreement.

(2) So long as any of the Bonds shall remain Outstanding, the Institution shall
not, directly or indirectly:
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(i) Directly or indirectly guarantee the Indebtedness or obligation of
any other Person;

(ii) Create, assume, incur or suffer to exist or allow to be created,
assumed or incurred or suffered to exist any Lien upon any of its Properties, now owned
or hereafter acquired, nor acquire nor agree to acquire any kind of Property subject to a
Lien excepting, however, Permitted Encumbrances;

(iii)  Sell, convey, assign, lease, abandon or otherwise transfer or
dispose of, voluntarily or involuntarily, any of its Properties without the prior written
consent of the Holder except as otherwise permitted in the Bond Documents or in the
ordinary course of business;

(iv)  Engage in any business operation other than the operation of a
charter school;

v) At any time permit any Plan of the Institution to (a) engage in any
“prohibited transaction” as such term is defined in Section 4975 of the Code, (b) incur
any “accumulated funding deficiency” as such term is defined in Section 302 of ERISA,
whether or not waived, or (c) be terminated in a manner which could result in the
imposition of alien on the Property of the Institution pursuant-to Section 4068 of ERISA;

(vi)  Merge with or consolidate into any other Person or permit any
Person to consolidate with or merge into the Institution, or acquire all or a substantial part
of the assets, capital stock or membership interests of any other Person or permit any
Person to acquire all or a substantial part of the assets or capital of the Institution except
as otherwise permitted in the Bond Documents;

(viil) Make loans or advances to any Person, except in its capacity as
trustee or manager of any pension, profit sharing or retirement plan for its employees;

(viii) Enter into or carry out any material transaction (including, without
limitation, purchasing Property or services or selling Property or services) with an
Affiliate unless such transaction (i) is not otherwise prohibited by this Agreement or any
of the other Bond Documents, (ii)is entered into in the ordinary course of the
Institution’s business and upon fair and reasonable arm’s-length terms and conditions
which are fully disclosed to the Holder beforehand, and (iii) is in accordance with all
applicable Laws;

(ix)  Without twenty (20) days prior written notice to the Holder, amend
the Institution’s Charter or By-Laws or other organizational document of the iusiitution
and if, in the reasonable judgment of the Holder, such amendment would be adverse to
the Holder, obtaining the Holder’s prior written consent;

(h) The Institution hereby restates and incorporates herein by reference its
covenants set forth in the Loan Agreement as if the same were fully set forth herein, including,
but not limited to, the loan covenants in Section 8 of the Loan Agreement; and
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@) Promptly upon receipt of evidence of such extension, the Institution will
furnish to the Holder evidence of the extension of the Institution’s charter to operate a charter
school from the New York Board of Regents (or any such successor entity). The Institution shall
provide a written notice to the Holder on the status of the extension process no earlier than one
hundred twenty (120) days and no later than sixty (60) days prior to the then-current expiration
date of the charter.

Section 2.05. Representations by and Covenants of the Holder. The Holder
represents to, and covenants and agrees with, the Issuer that:

(a) The Holder has had an opportunity to make such investigations and has
had access to such information with respect to the Institution and its affairs and condition,
financial and otherwise, which the Holder has deemed necessary in connection with and as a
basis for the purchase of the Bonds, and any and all information relating to the Institution and its
affairs which the Holder has requested has been provided to the Holder.

(b) The Holder has approved the Bonds, the Bond Resolution and each of the
Bond Documents, and such documents contain the terms agreed to by the Holder.

(c) The Holder is purchasing the Bonds: (i) for its own account, for the
purpose of investment and not with a present view to the distribution or resale thereof; and
(i1) not for the account of others. The Holder has not offered, offered to sell, offered for sale or
sold the Bonds by means of any form of general solicitation or general advertising and will not
sell the Bonds without registration under the applicable federal and state securities laws or an
exemption therefrom. The Holder presently has no arrangement, written or oral, with any Person
for the distribution, transfer or resale of the Bonds. The Holder agrees to notify the Issuer and
the Institution at least thirty (30) days in advance in writing of any proposed transfer or resale of
the Bonds or any portion thereof and to furnish to them prior to any such transfer or resale: (i) an
opinion of Bond Counsel that such transfer or resale does not and will not require registration of
the Bonds under any applicable federal and state securities laws; and (ii) a certificate of the
purchaser of the Bonds to the effect that such purchaser has been provided with all requested
disclosure information by the Institution. In the event such transfer is at the request of the
Institution, the Institution shall pay all expenses incurred by the Holder, including, but not
limited to, reasonable legal fees, in connection with such transfer or resale and the cost of
obtaining the opinion of Bond Counsel referred to above. If the proposed transfer of the Bonds
is other than at the request of the Institution, the Holder will bear such costs and expenses.

(d) The Holder understands that: (i) the Bonds being purchased shall be a
special obligation of the Issuer payable solely from payments (other than in respect of the
Unassigned Rights) received from the insiiiution pursuant to Section 7 of the Loan Agreement
and the other security given for the payment of the Bonds; (ii) neither the Issuer or the Institution
have the power of taxation; and (iii) the Issuer makes no representations or warranties, express or
implied, with respect to the merchantability, condition or workmanship of any part of the Project
or the suitability of the Project for the Institution ’s purposes or needs or the extent to which the
proceeds derived from the sale of the Bonds will be sufficient to pay the Cost of the Project.
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(e) The Holder has not requested or received from the Issuer any information
which it, as a reasonable investor, deems important in reaching its investment decision to
purchase the Bonds. It has received from the Institution and not the Issuer whatever information
requested with respect to the Institution and the Project which it deems as a reasonable investor
important in reaching its investment decision to purchase the Bonds. The Holder acknowledges
that neither the Issuer nor its counsel nor Bond Counsel have made any investigation or inquiry
with respect to the affairs or condition, financial or otherwise, of the Institution and that the
Issuer, its counsel and Bond Counsel do not make any representations to the Holder with respect
to the adequacy, sufficiency or accuracy of any financial statements and information or other
information provided to the Holder or with respect to the ability of the Institution to pay the
Bonds or fulfill its obligations with respect to the transactions contemplated in connection
therewith. The Holder is not relying on any statements or representations by the Issuer with
respect to: (i) the financial condition of the Institution; (ii) the creditworthiness of the Institution;
(iii) the competency or integrity of the management of the Institution; or (iv) the suitability of the
Project for the Institution ’s business. The Holder has made an independent evaluation of the
facts listed above without reliance upon any evaluation or investigation by the Issuer, its counsel
or Bond Counsel as to any of them, except to the extent such facts are specifically opined upon
by the Issuer’s counsel or Bond Counsel in their respective opinion letters to be delivered to the
Holder on the Closing Date.

® The Holder has not relied upon the determination of the Issuer to issue the

Bonds to finance the Project for any purpose in connection with its evaluation of the Institution

’s financial condition, creditworthiness and competency, or of the integrity of the Institution ’s
management, or of the suitability of the Project for the Institution’s business.

(2) The Holder acknowledges that neither the Issuer nor the Institution has
prepared an offering document with respect to the Bonds.

(h) The Holder understands that the Bonds have not been registered under the
1933 Act or any state securities laws.

)] The Holder is an “accredited investor” as defined in Rule 501 of
Regulation D of the 1933 Act and is duly and validly organized under the laws of its jurisdiction
of incorporation or organization. The Holder can bear the economic risk of the purchase of the
Bonds, considers itself a substantial, sophisticated institutional investor and has such knowledge
and experience in business and financial matters, including the analysis of a participation in the
purchase of similar investments, as to be capable of evaluating the merits and risks of an
investment in the Bonds on the basis of the information and review described in paragraph (e).

() The Holder has read the Bond Documents in their entirety and understands
the risks associated with an investment in the Bonds.

(k) The Holder acknowledges that no credit rating or credit enhancement has
been sought or obtained with respect to the Bonds, and it acknowledges that the Bonds are a
speculative investment and that there is a high degree of risk in such investment.
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ARTICLE III

CLOSING AND PURCHASE AND SALE OF BOND

Section 3.01. Issuance of the Bonds. There are hereby authorized to be issued the Bonds of
the Issuer to be designated generally as “Tax-Exempt Revenue Bonds (Buffalo Academy of
Science Charter School Project), Series 2015 in the aggregate principal amount of $3,250,000
(the “Bonds”). The Bonds shall be special obligations of the Issuer payable solely from loan
payments received by the Issuer and other collateral pledged therefore including Gross
Revenues. The Bonds may be issued in one or more Series, and the designation thereof, in
addition to the name, shall include such further appropriate particular designations added to or
incorporated in such title for the Bonds of any particular Series as the Issuer may determine.
Each Bond shall bear upon its face the designation so determined for the Series to which it
belongs. All Bonds shall be dated the date of delivery, shall bear interest from the date of
delivery and shall be issued in the form of fully registered Bonds without coupons having
installments of principal and interest due at the times, bearing interest at the rates set forth
therein and being substantially the Forms of Bond set forth in Exhibit A attached hereto. The
Bonds shall be payable at the places and in the manner set forth in said Forms of Bond. The
Bonds will be signed on behalf of the Issuer with the manual or facsimile signature of the
Authorized Representative of the Issuer. The Person in whose name any Bond is registered at
the close of business on any Record Date with respect to any Interest Payment Date shall be
entitled to receive the interest payable on such Interest Payment Date, notwithstanding the
cancellation of such Bond upon any transfer or exchange thereof subsequent to such Record Date
and prior to such Interest Payment Date. Any Bonds issued in exchange for Bonds surrendered
for transfer or exchange or in place of mutilated, lost, stolen, destroyed or undelivered Bonds
will bear interest from the last date to which interest has been paid on the Bonds being
transferred, exchanged or replaced or, if no interest has been paid, as of the dated date of the
Bonds. Bonds will be numbered consecutively upwards. The Issuer hereby appoints the
Institution as Registrar. The Institution shall keep a Register of the Bonds in which shall be
maintained the names and addresses of all Holders thereof, the numbers and amounts of each
Bond and other information appropriate to the discharge of its duties hereunder as provided in
Section 7.12 of this Agreement. For purposes of determining whether a Holder holds a certain
percentage or amount of aggregate principal amount of Bonds Outstanding for the purposes of
this Agreement, ownership by Holders which are Affiliates shall be aggregated. The Issuer and
the Institution shall be entitled to rely upon a certificate of any two or more Holders with respect
to their status as Affiliates.

The person in whose name a Bond is registered in the Register shall be treated as the
Holder thereof for all purposes, including the receipt of principal of, and premium, if any, and
interest on such Bond.

THE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, AND MAY NOT BE SOLD, TRANSFERRED OR
OTHERWISE DISPOSED OF WITHOUT REGISTRATION UNDER SAID ACT OR
EXEMPTION THEREFROM. ANY SALE, TRANSFER OR DISPOSITION OF A
BONDS SHALL COMPLY WITH THE TERMS AND CONDITIONS SET FORTH IN
THE APPLICABLE BOND.
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If any Bond is mutilated, lost, stolen or destroyed, the Issuer will upon request of the
Holder and the Institution execute a new Bond of the same denomination and the same Series if
any mutilated Bond shall first be surrendered to the Issuer, and if, in the case of any lost, stolen
or destroyed Bond, there shall first be furnished to the Issuer evidence of such loss, theft or
destruction, together with an indemnity, reasonably satisfactory to it. If the Bond has matured,
instead of issuing a duplicate Bond, the Issuer may pay the Bond without requiring surrender of
the Bond and make such requirements as the Issuer deems fit for its protection, including a lost
instrument bond. The Issuer may charge the Owner its reasonable fees and expenses in this
connection. '

Section 3.02. Closing Date. On November 2, 2015, or on such other date as the Issuer,
the Holder and the Institution may mutually agree upon, the Holder agrees, subject to the
conditions and provisions herein, to purchase from the Issuer the Bonds in the aggregate
principal amount of $3,250,000 (i) upon receipt of the Bonds in such aggregate principal amount
and (ii) subject to the terms and conditions of this Bond Purchase Agreement.

Section 3.03. Conditions Precedent to Closing. The obligation of the Issuer to issue
the Bonds and of the Holder to purchase the Bonds as contemplated by this Bond Purchase
Agreement and to make disbursements from the Project Fund shall be subject to receipt by the
Issuer and the Holder of all documents, fees and assurances required by the Financing
Commitment and the receipt by the Issuer and the Holder of each of the following in form and
substance reasonably satisfactory to the Issuer, the Holder and their respective counsel and Bond
Counsel:

(a) The original, executed Bonds and executed originals of all of the other
Bond Documents;

(b) the Survey;
(©) the Title Insurance Policy in the amount of the Bonds;

(d) An environmental questionnaire and a Phase I Environmental Site
Assessment, conducted by an environmental consultant acceptable to the Holder at the sole
expense of the Institution, dated no more than ninety (90) days prior to closing, certified to the
Holder and the Issuer, in accordance with the most current ASTM standards, in form and content
acceptable to Holder, indicating that the Project is free from risk, in Holder’s sole judgment,
from all hazardous substances, toxic substances or hazardous wastes as defined by any federal,
state or local law, statute, ordinance or regulation and is free of all other contamination which,
even if not so regulated, is known to pose a hazard to the health of any person on or about the
Project, and iuai ihe Land is niot in a "Wetlands" area, and contains no underground storage tanks
or oil or gas wells;

(e) Evidence satisfactory to the Holder and its counsel as to:

(i) the valid existence of the Issuer and the Institution;
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(i) the due authorization and execution by, and the valid and binding
affect upon, the respective parties thereof of a contract to purchase the Land and each of
the Bond Documents;

(iii) proof the renewal of the Institution’s charter through 2020;

(iv) documentation satisfactory to the Holder from Apple Education
Services that the Institution is entitled to a rent credit in the amount of approximately
$450,000;

) that the Project is and will be in compliance with all applicable
Laws of the Governmental Authorities having jurisdiction over the Project, and that as of
the Closing Date there are no outstanding violations of any applicable Laws with respect
to any portion of the Project, where the failure to comply or such violation can reasonably
be expected to have a Material Adverse Effect; and

(vi) no litigation materially affecting the business, operations,
Properties, assets or business prospects of the Issuer or the Institution; and no required
consents and no material defaults by the Issuer or the Institution;

(vii)  the issuance of Bonds has been approved by applicable elected
official of Erie County, New York;

® A certified copy of the Bond Resolution and proof of due corporate
authorization, action, existence and good standing by and of the Issuer;

(8) A resolution adopted by the Institution authorizing the execution, delivery
and performance by the Institution of the Institution Documents, and the execution and delivery
of all documents by the Institution’s authorized signer(s), together with the Institution ’s general
certificate with certified true copies of the Institution’s Charter, By-Laws, and currently dated
status certificate from the New York Department of Education;

(h) An opinion of counsel to the Issuer as to the valid corporate existence of
the Issuer, the due authorization, execution and delivery by the Issuer of the Bonds and the other
Issuer Documents, the absence of material litigation involving the Issuer and such other matters
as the Holder and its counsel or Bond Counsel may reasonably require;

) An opinion or opinions of counsel to the Institution in a form acceptable to
the Holder and the Issuer;

G) An opinion of Bond Counsei as 10 the due exisiciice and authority of the
Issuer, the valid issuance of the Bonds under the Bond Resolution and that interest on such
Bonds are exempt from federal income taxation and from personal income tax imposed by the
State and each political subdivision of the State;

(k) Certificates for insurance providing coverage required by the Loan
Agreement;
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()] Judgment and lien searches in all counties in which the Institution is
located;

(m)  UCC-1 search in all counties in which the Institution is located and with
the Secretary of State of New York;

(n) Payment of the commitment fee in the amount of $8,125 and any other
fees due and payable on or before on the Closing Date pursuant to the financing commitment,
together with all reasonable fees and actual expenses incurred or payable by the Issuer or the
Holder (including, without limitation, reasonable fees and actual expenses of counsel for the
Holder and the Issuer) arising in connection with the negotiation, preparation and execution of
this Agreement and the other Bond Documents and all other instruments and documents to be
delivered hereunder or thereunder or arising in connection with the transactions contemplated
hereunder or thereunder;

(o) An appraisal of the Facility showing a loan to value of not greater than
78.4%;

(p) A Hedging Contract satisfactory to the Holder entered into by the
Institution with respect to the entire principal amount of the Bonds; and

Q) Such other documents, instruments, certificates, opinions or approvals as
the Holder reasonably requests.

ARTICLE IV

PROJECT FUND; BOND PROCEEDS AND APPLICATION THEREOF

Section 4.01. Establishment of Project Fund; Requisitions; Completion.

(@) The Holder shall establish a Project Fund for the payment of Costs of the Project.
The Project Fund shall consist of the amounts deposited therein pursuant to this Agreement, and
shall contain any other amounts the Institution or the Holder may cause to be deposited therein
pursuant to Section 7 or 25 of the Loan Agreement. The amounts in the Project Fund shall be
held for the security of the Bonds Outstanding and may be invested at the direction of the
Institution in Authorized Investments. The Institution hereby assigns to the Holder and grants to
the Holder a security interest in all of the Institution’s right, title and interest, if any, in the
Project Fund and all amounts on deposit in the Project Fund. Payment for Costs of the Project
(other than capitalized interest) shall be made on the Closing Date from the Project Fund
pursuant to the initiai Requisiiioin {as dcfincd herein) and in accordance with the terms hereof
and the Tax Compliance Agreement; thereafter payments for Costs of the Project shall be made
from the Project Fund, and in each case, only upon receipt by the Holder of a Requisition in the
form of Exhibit B attached to this Agreement (a “Requisition”), executed by the Institution and
delivered as provided hereinafter and in the Loan Agreement, authorizing such payment.

Any Requisition may authorize the making of payments to or on behalf of the Institution
for advances made in respect of Qualified Costs, but only to the extent that such amounts are
properly chargeable against the Project Fund in accordance with this Agreement and the Tax
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Compliance Agreement. In any such case, the Requisition shall relate to capital expenditures
(except as otherwise permitted under the Tax Compliance Agreement) and (i) in the case of
payments for work or obligations performed, to the work or obligations so performed, and (ii) in
the case of reimbursements for advances made by or on behalf of the Institution, to the
underlying obligation for which the Institution is being reimbursed. Within ten (10) days after
receipt by the Holder of a Requisition (except for the initial Requisition which shall be paid at
closing) which complies with the provisions hereof, the Holder shall deliver to the Institution or
its designee checks made payable to the Institution or its designee for the payment thereof or
shall make arrangements for the transfer and deposit of the amount for such payment, as the
Institution shall request.

Upon the acceleration of the principal of all Bonds Outstanding pursuant to Section 6.02
hereof, the Holder shall immediately transfer all amounts in the Project Fund, including the
accounts therein, to payment of the Bonds in accordance with Section 6.02 hereof. In addition,
the Institution shall have no right to obtain any disbursements from the Project Fund if an Event
of Default, or an event or condition which, with notice or passage of time, would constitute an
Event of Default hereunder, has occurred and is continuing. In the event the acceleration of the
Bonds is annulled pursuant to Section 6.02(b) hereof, the Holder shall transfer back to the
Project Fund any amounts remaining from the moneys transferred from such Project Fund upon
such annulment.

(b) Each disbursement from the Project Fund shall be made upon the
Institution ’s Requisition to the Holder in accordance with the terms hereof. The Holder shall
disburse moneys from the Project Fund to the Institution or its order in immediately available
funds not later than 1:00 p.m. on the business day specified in the applicable Requisition upon
satisfaction of the applicable conditions set forth herein.

Section 4.02 Bond Proceeds and Application Thereof.

On the Closing Date, the Holder shall deposit and transfer the proceeds of the Bonds,
being $3,250,000 consisting of the face amount of the Bonds, as follows:

(a) deposit in the Project Fund $57,226.50 for application to the payment of
the costs incidental to the issuance of the Bonds in accordance with the terms hereof and
the initial Requisition; and

(b) deposit in the Project Fund $3,192,773.50 for application to the
acquisition costs for the Project and any additional permitted disbursements in
accordance with the terms hereof and the initial Requisition.

Section 4.03. Reserved.

Section 4.04. Reports by the Holder. The Holder shall notify the Issuer of the
principal of the Outstanding Bonds annually on the anniversary of the Closing Date and at such
other times as the Issuer may request and of the redemption and prepayment the Bonds upon
such payment or prepayment.
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ARTICLE V

REPAYMENT BY ISSUER; TAXES; EXPENSES

Section 5.01. Payment of Principal and Interest. Solely to the extent provided in
Section 7.10 hereof, the Issuer shall pay, or cause to be paid, interest, premium, if any, the
redemption price and the principal of the Bonds to the Holder in accordance with the terms
thereof and this Agreement.

Section 5.02. Taxes. All payments by the Issuer and the Institution under this
Agreement shall be made free and clear of any restrictions or conditions, without setoff or
counterclaim. If any such deduction or withholding is required by law to be made by the Issuer,
the Institution or any other Person (whether or not a party to, or on behalf of a party to, this
Agreement) from any sum paid or payable by, or received or receivable from, the Issuer or the
Institution, the Institution shall pay in the same manner and at the same time such additional
amounts as will result in the Holder receiving and retaining (free from any liability other than tax
on its overall net income) such net amount as would have been received by Holder had no such
deduction or withholding been required to be made.

Section 5.03. Expenses. The Institution shall pay all reasonable fees and actual
expenses incurred or payablé by the Holder and the Issuer (including, without limitation,
reasonable fees and actual expenses of counsel for the Holder or the Issuer, as the case may be),
arising in connection with the negotiation, preparation and execution of this Agreement and the
other Loan Documents and all other instruments and documents to be delivered hereunder or
thereunder, and arising from time to time in connection with the transactions contemplated
hereunder or thereunder.

ARTICLE VI

DEFAULT PROVISIONS AND REMEDIES

Section 6.01. Events of Default. The following shall be “Events of Default” under this
Bond Purchase Agreement, and the term “Event of Default” shall mean, when it is used in this
Bond Purchase Agreement, any one or more of the following events:

(a) The failure by the Institution or the Issuer to pay any Obligation under
Section 5.01 hereof when due; or a default in the payment of any other amounts required to be
delivered or paid by or on behalf of the Institution in accordance herewith and such defauit
continues for a period in excess of ten (10) days after written notice requiring the same to be
remedied shall have been given to the Institution by the Issuer or the Holder.

(b) The failure by the Institution to observe and perform any covenant,
condition or agreement hereunder (except under (a) above) on its part to be observed or
performed, for a period of thirty (30) days after written notice, specifying such failure and
requesting that it be remedied, is given to the Institution or the Issuer, as the case may be, by the
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Holder; provided, however, if the covenant, condition or agreement which the Institution or the
Issuer has failed to observe or perform is of such a nature that it cannot reasonably be fully cured
within such thirty (30) days, the Institution or the Issuer shall not be in default if the Institution
or the Issuer, as the case may be, commences a cure within such thirty (30) days and thereafter
diligently proceeds with all action required to complete the cure and, in any event, completes
such cure within sixty (60) days of such written notice from the Holder;

(c) The occurrence of an Event of Default under any of the other Bond
Documents, which continues beyond any applicable grace or cure period;

(d) The occurrence of an event of default, or an event or circumstance which
with the passage of time or giving of notice would constitute an event of default, under any other
agreement heretofore or hereafter entered into between the Institution and the Holder;

(e) The Issuer, the Institution or an Authorized Representative of either, shall
have made, in any certificate, statement, representation, warranty or financial statement
furnished to the Holder in connection with the financing of the Project, a material representation
which proves to have been false or misleading in any material respect as of the time such
statement was made, or any such certificate, statement, representation, warranty or financial
statement shall omit to state any material fact required to be stated therein or necessary to make
the statements therein not materially misleading; -

® If the Institution: (i) fails to pay any Indebtedness for borrowed money
(other than as arising under the other Bond Documents) owing by the Institution when due,
whether at maturity, by acceleration or otherwise; or (ii) fails to perform any term, covenant or
agreement on its part to be performed under any agreement or instrument (other than this Bond
Purchase Agreement or any other Bond Document) evidencing, securing or relating to such
Indebtedness when required to be performed, or is otherwise in default thereunder, if the effect
of such failure is to accelerate, or to permit the holder(s) of such Indebtedness or the trustee(s)
under any such agreement or instrument to accelerate, the maturity of such Indebtedness, unless
waived by such holder(s) or trustee(s);

(g) If any of the following events occur: (i) any Reportable Event which the
Holder determines in good faith might constitute grounds for the termination of any Plan or for
the appointment by the appropriate United States District Court of a trustee to administer any
Plan continues for thirty (30) days after the Holder has given written notice thereof to the
Institution; (ii) any Plan incurs any “accumulated funding deficiency” (as such term is defined in
ERISA), whether waived or not; (iii) the Institution engages in any Prohibited Transaction (as
defined in Section 4975 of the Code); (iv) a trustee is appointed by an appropriate United States
District Court to administer any Plan; or (v) the Pension Benefit Guaranty Corporation, or any
successor thereto, institutes proceedings to terminate any Plan or to appoint a trustee to
administer any Plan;

(h) Any Loan Party or any of the Subsidiaries of a Loan Party institutes or
consents to the institution of any proceeding under any Debtor Relief Law, or makes an
assignment for the benefit of creditors; or applies for or consents to the appointment of any
receiver, trustee, custodian, conservator, liquidator, rehabilitator or similar officer for it or for all
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or any material part of its Property; or any receiver, trustee, custodian, conservator, liquidator,
rehabilitator or similar officer is appointed without the application or consent of such Person and
the appointment continues undischarged or unstayed for sixty (60) days; or any proceeding under
any Debtor Relief Law relating to any such Person or to all or any material part of its Property is
instituted without the consent of such Person and continues undismissed or unstayed for sixty
(60) days, or an order for relief is entered in any such proceeding;

) If the Institution shall merge or consolidate with any other corporation or
entity or sell, lease, transfer or otherwise dispose of a substantial part of its Property or assets,
except as otherwise permitted under the Loan Agreement, without first having obtained the
Holder’s written consent to the extent required under Section 2.04(g) hereof;

G) The Collateral Documents shall for any reason fail to create a valid first
priority lien and security interest in the Collateral in favor of the Holder, except for Permitted
Encumbrances;

(k) Any Bond Document or any provision thereof, at any time after its
execution and delivery and for any reason other than as expressly permitted hereunder or
thereunder or satisfaction in full of all the Obligations, ceases to be in full force and effect; or
any Loan Party or any other Person contests in any manner the validity or enforceability of any
‘Bond Document or any provision thereof; or any Loan Party denies that it has-any or further
liability or obligation under any Bond Document, or purports to revoke, terminate or rescind any
Bond Document or any provision thereof;

()] An attachment or garnishment writ or the like is levied against all or any
portion of any Collateral and such attachment or garnishment writ has not been discharged,
vacated or modified to exclude any such Collateral within thirty (30) days and the Holder shall
not be liable for contempt for failing to comply with such attachment or writ;

(m)  Final judgment for the payment of money which shall be in excess, if
applicable, of amounts covered by insurance, or in excess of $50,000 in the aggregate for all
uninsured judgments, is rendered against any Loan Party and within sixty (60) days from the
entry of such judgment has not been discharged or stayed pending appeal or has not been
discharged within sixty (60) days from the entry of a final order of affirmance on appeal;

(n) [Reserved];

(0) The direct or indirect sale, transfer or conveyance by the Institution of the
Project, or any portion thereof, or any interest (legal or equitable) therein unless approved by the
Holder in its sole and absolute discretion;

(p) There occurs any event or circumstance that has a Material Adverse
Effect; or

(¢)) The occurrence of a default under any Hedging Contracts, which
continues beyond any applicable grace or cure period.
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Section 6.02. Acceleration; Annulment of Acceleration.

(a) Upon the occurrence of an Event of Default (other than under Section
6.01(h) hereof), the Holder shall not be obligated to make any further disbursements from the
Project Fund and may declare the Bonds immediately due and payable without protest,
presentment, any further notice or demand, all of which to the extent permitted by law are
expressly waived by the Issuer and the Institution. In such event, there shall be due and payable
the total Outstanding principal amount of the Bonds, all interest accrued thereon and which will
accrue thereon to the date of payment and all other amounts due thereunder. Upon the
happening of an event of default under Section 6.01(h) hereof, Holder may declare all
obligations hereunder to be canceled and the principal of the Bonds then outstanding to be
immediately due and payable, together with all interest thereon and fees and expenses accruing
under this Agreement without presentation, demand or further notice of any kind to the
Institution.

(b) At any time after the principal of the Bonds shall have been so declared to
be due and payable and before the entry of final judgment or decree in any suit, action or
proceeding instituted on account of such default, or before the completion of the enforcement of
any other remedy under this Bond Purchase Agreement, the Holder may, at its sole option, annul
_ in writing such declaration and its consequences.

Section 6.03. Other Remedies.

(a) Upon the occurrence and during the continuance of an Event of Default,
the Holder: (i) shall have, in addition to all other rights of the Holder, the rights and remedies of
a secured party under the UCC; (ii) may proceed to protect and enforce the Holder’s rights by
suit in equity, action of law and/or other appropriate proceeding either for specific performance
of any covenant or condition contained in this Agreement, any other Bond Document or in any
instrument or document delivered to the Holder pursuant hereto or thereto; and (iii) in the
exercise of any rights, remedies or powers granted in this Agreement, any other Bond Document
and/or any such instrument or document, may proceed to declare the Obligations to be due and
payable pursuant to Section 6.02 hereof, and the Holder may proceed to enforce payment of such
Obligations as provided herein or in any Bond Document, and may offset and apply toward the
payment of such amount any Indebtedness of the Holder to the Institution.

(b) Upon the occurrence and during the continuance of an Event of Default,
the Holder and each of its Affiliates in its discretion may also set off any or all of the Obligations
against any securities, cash or other Property of the Institution in the possession of the Holder or
its Affiliates and against any obligations owed to the Institution by the Holder or its Affiliates to
the extent that it does not impact ine Huider’s oi iis Affiliate’s ability to recover amounts owed
to the Holder or its Affiliates. THE INSTITUTION UNDERSTANDS THAT, PURSUANT TO
THE TERMS OF THIS AGREEMENT, THE INSTITUTION IS ALLOWING THE HOLDER
AND ITS AFFILIATES TO SET OFF ANY OR ALL OBLIGATIONS OF THE INSTITUTION
TO THE HOLDER OR ANY OF ITS AFFILIATES AND BY ALLOWING FOR THE
HOLDER’S AND SUCH AFFILIATE’S SETOFF, THE INSTITUTION IS WAIVING ALL OF
ITS RIGHTS TO LIMIT SETOFF TO THOSE OBLIGATIONS WHICH ARE MUTUAL AS
BETWEEN THE HOLDER AND THE INSTITUTION .
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Section 6.04. Remedies Not Exclusive. No failure by the Holder to exercise and no
delay in exercising, and no course of dealing with respect to, any right hereunder shall operate as
a waiver thereof; nor shall any single or partial exercise of any right hereunder preclude any
other or further exercise thereof or the exercise of any other right. No remedy conferred upon or
reserved to the Holder by this Bond Purchase Agreement is intended to be exclusive of any other
remedy. Each and every such remedy shall be cumulative and shall be in addition to any other
remedy given to the Holder now or hereafter existing at law or in equity or by statute or
otherwise pursuant to any other Bond Documents.

ARTICLE VI

MISCELLANEOUS

Section 7.01. Institution to Pay Expenses. The Institution agrees to pay: (a)the
reasonable fees and expenses of the Issuer, the Holder and the Issuer and their respective
counsel, and all other reasonable costs and expenses incidental to the financing hereunder, the
issuance of the Bonds and the costs of producing the documents referred to herein, including,
without limitation, the fees and expenses of Bond Counsel, plus disbursements; (b) all taxes, if
any, upon all documents and transactions pursuant to, or contemplated by, this Bond Purchase

‘Agreement; (c) all expenses of all recordings and filings pursuant to or contemplated- by this- - -

Bond Purchase Agreement; and (d) all costs and expenses of collection and the enforcement of
any and all remedies and rights (including, without limitation, reasonable legal fees and
disbursements) in the event of the occurrence of an Event of Default under this Bond Purchase
Agreement.

Section 7.02. Recording and Filing. The Institution shall cause to be recorded or filed,
as the case may be, in the appropriate office, the Mortgage, and all other security instruments in
such manner and in such places as may be required by law to perfect the security interests
contemplated herein and therein and all financing statements and continuation statements under
the UCC in such manner and in such places as may be required by law to protect and maintain in
force all such security interests.

Section 7.03. Limitation of Rights. With the exception of rights herein expressly
conferred, nothing expressed or mentioned in or to be implied from this Bond Purchase
Agreement or the Bonds is intended or shall be construed to give to any Person, other than the
parties hereto, and their successors and assigns, any right, remedy or claim under or with respect
to this Bond Purchase Agreement or any covenants, conditions and provisions herein contained.
This Bond Purchase Agreement and all of the covenants, conditions and provisions hereof are
intended to be for the sole and exclusive benefit of the parties hereto and their successors and
assigns as herein provided.

Section 7.04. Severability.

(a) If any provision of this Bond Purchase Agreement shall, for any reason, be
held or shall, in fact, be inoperative or unenforceable in any particular case, such circumstance
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shall not render the provision in question inoperative or unenforceable in any other case or
circumstance or render any other provision herein contained inoperative or unenforceable.

(b) The invalidity of any one or more phrases, sentences, clauses, paragraphs
or sections in this Bond Purchase Agreement shall not affect the remaining portion of this Bond
Purchase Agreement or any part thereof.

Section 7.05. Notices. All notices, certificates or other communications hereunder shall
be in writing and shall be (a) delivered personally, or (b) sent by United States Postal Service
prepaid, first-class mail, or by registered or certified mail, return receipt requested, or (c) sent
overnight via substantial national delivery service, addressed as set forth immediately following
this paragraph, or at such other addresses as the Issuer, the Institution or the Holder shall
otherwise have given notice as herein provided:

To the Issuer: With a copy to:

Buffalo and Erie County Industrial Harris Beach PLLC

Land Development Corporation 726 Exchange Street, Suite 1000
95 Perry Street, Suite 403 Buffalo, New York 14210

Buffalo, New York 14203 Attn: Robert Murray, Esq.
Attention: President and . - S
Chief Executive Officer

To the Holder: With a copy to:

First Niagara Bank, N.A. Hodgson Russ LLP

726 Exchange Street The Guaranty Building
Buffalo, New York 14210 140 Pearl Street, Suite 100
Attn: Commercial Loan Administration Buffalo, New York 14202

Attn: Christofer C. Fattey, Esq.

To the Institution: With a copy to:

Buffalo Academy of Science Charter School Jaeckle Fleischmann & Mugel, LLP
190 Franklin Street Avant Building, Suite 900

Buffalo, New York 14202 200 Delaware Avenue

Attn: Financial Analyst Buffalo, New York 14202

Attn: George F. Bellows, Esq.

All notices shall be deemed given on the date of personal delivery or; if mailed, five (5)
days after mailing, or if given by overnight service, on the date of receipt as indicated by the
records of the overnight delivery service.

A duplicate copy of each notice, certificate or other communication given hereunder by
any of the parties hereto to the addressee of such notice, certificate or other communication, shall
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be given to the remaining party hereto. The Issuer, the Institution and the Holder may, by notice
hereunder, designate any further or different addresses to which subsequent notices, certificates
or other communications shall be sent.

Section 7.06. Counterparts. This Bond Purchase Agreement may be executed in
several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument. Any executed counterpart may be introduced into evidence in any
action or proceeding without having to produce any of the other counterparts.

Section 7.07. Applicable Law. This Bond Purchase Agreement shall be governed
exclusively by the applicable laws of the State without regard or reference to its conflict of laws
principles.

Section 7.08. Reserved.

Section 7.09. Amendment. No amendment, waiver or modification of any provision of
this Agreement shall be effective except pursuant to an agreement or agreements in writing
entered into by the parties hereto.

Section 7.10. No Recourse; Special Obligation of Issuer. The obligations of the Issuer
contained- herein-shall not constitute or-give rise to an obligation of the State, Erie County,
New York, or the City of Buffalo, New York, and neither the State, Erie County, New York or
the City of Buffalo, New York shall be liable thereon, and further such obligations shall not
constitute or give rise to a general obligation of the Issuer, but rather shall constitute limited
obligations of the Issuer payable solely from the revenues of the Issuer derived and to be derived
from sources set forth herein.

Section 7.11. Indemnity. The Institution hereby agrees to indemnify, defend and hold
harmless the Holder and the Issuer, and their respective officers, directors, employees, agents,
representatives, successors and assigns (each, an “Indemnified Person™) in connection with any
losses, claims, damages, liabilities, obligations, penalties, actions, suits, costs, charges and actual
expenses, including reasonable attorneys’ fees: (i) of any kind or nature whatsoever with respect
to the execution, delivery, enforcement, performance and administration of this Agreement and
any other Bond Document, or the transactions contemplated hereby or thereby, and with respect
to any investigation, litigation or proceeding (including any bankruptcy, insolvency or appellate
proceeding) related to this Agreement or the other Bond Documents or the transactions
contemplated hereby or thereby or the use of any of the Bond Proceeds, whether or not any
Indemnified Person is a party thereto; and (ii) which may be incurred by or asserted against such
Indemnified Person in connection with or arising out of any pending or threatened investigation,
by any Person with respect to any environmental claim or suit arising out of or related to any
Property of the Issuer or the Institution (all of the foregoing, the “Indemnified Liabilities™).
Notwithstanding the foregoing, the Institution shall have no obligation to any Indemnified
Person for any Indemnified Liabilities to the extent arising from the gross negligence or willful
misconduct of such Indemnified Person, or the breach by the Holder of its obligations under this
Agreement or the other Bond Documents, in each case as determined in a final, non-appealable
decision of a court of competent jurisdiction or of an arbitration panel.
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Section 7.12, Assignment, Etc.

(a) Any Holder may sell, assign, transfer or negotiate its rights and
obligations under this Agreement and the other Bond Documents, in whole or in part, at any time
only to: (i) any of its Affiliates without notice to the Issuer or the Institution; or (ii) to any other
domestic bank or entity upon notice to the Institution, at the sole cost and expense of the
Institution, and the Issuer, in each case, subject to subsection (b) of this Section 7.12. The Issuer
agrees to execute any additional or replacement Bonds requested by such Holder to further
document any such sale, assignment, transfer or negotiation and to execute and deliver to the
Holder such documents and instruments as they may require in connection with the same. Any
assignee or transferee of such Holder’s rights and/or obligations shall be entitled to the full
benefit of this Agreement to the same extent as if it were an original party in respect of the rights
or obligations assigned or transferred to it.

(b) Assignments shall be subject to the following additional conditions:

@) Each partial assignment shall be made as an assignment of a
proportionate part of all the assigning Holder’s rights and obligations under this
Agreement; and

(i)~ - The parties to each assignment -shall execute and deliver to the
Issuer an Assignment and Assumption, together with the fees and expenses of the Issuer
with respect to each such assignment.

(iii)  Subject to acceptance and recording thereof pursuant to
subsection (b)(v) of this Section 7.12, from and after the effective date specified in each
Assignment and Assumption, the assignee thereunder shall be a party hereto and, to the
extent of the interest assigned by such Assignment and Assumption, have the rights and
obligations of a Holder under this Agreement, and the assigning Holder thereunder shall,
to the extent of the interest assigned by such Assignment and Assumption, be released
from its obligations under this Agreement (and, in the case of an Assignment and
Assumption covering all of the assigning Holder’s rights and obligations under this
Agreement, such Holder shall cease to be a party hereto, but shall continue to be entitled
to the benefits of Sections 6.03 and 7.11 hereof). Any assignment or transfer by a Holder
of rights or obligations under this Agreement that does not comply with this Section 7.12
shall be treated for purposes of this Agreement as a sale by such Holder of a participation
in such rights and obligations in accordance with paragraph (c) of this Section 7.12.

(iv)  The Issuer as registrar shall maintain at one of its offices a copy of
each Assignment and Assumption delivered to it and a register for the recordation of the
names and addresses of the Holders, and principal amount of the Bonds owing to, the
Holder pursuant to the terms hereof from time to time (the “Register”). The entries in the
Register shall be conclusive, and the Institution, the Issuer, and the Holders may treat
each Person whose name is recorded in the Register pursuant to the terms hereof as a
Holder hereunder for all purposes of this Agreement, notwithstanding notice to the
contrary. The Register shall be available for inspection by the Institution and any Holder
at any reasonable time and from time to time upon reasonable prior notice.
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) Upon its receipt of a duly completed Assignment and Assumption
executed by an assigning Holder and an assignee, and any written consent to such
assignment required by paragraph (a) of this Section, the Issuer shall accept such
Assignment and Assumption and record the information contained therein in the Register,
provided that if either the assigning Holder or the assignee shall have failed to make any
payment required to be made by it pursuant to Sections 4.01(a) or 6.03(b), the Issuer shall
have no obligation to accept such Assignment and Assumption and record the
information therein in the Register unless and until such payment shall have been made in
full, together with all accrued interest thereon. No assignment shall be effective for
purposes of this Agreement unless it has been recorded in the Register as provided in this
paragraph.

(vi)  Any Holder may at any time pledge or assign a security interest in
all or any portion of its rights under this Agreement to secure obligations of such Holder,
including, without limitation, any pledge or assignment to secure obligations to a Federal
Reserve Bank, and this Section shall not apply to any such pledge or assignment of a
security interest, provided that no such pledge or assignment of a security interest shall
release a Holder from any of its obligations hereunder or substitute any such pledgee or
assignee for such Holder as a party hereto.

(c)  Any Holder may sell participating interests in the Indebtedness evidenced
by any Bond held by such Holder, any Bond held by such Holder or any other interest of such
Holder under this Agreement and the other Bond Documents to one or more banks or other
entities (“Participants”). In the event of any such sale by a Holder of participating interests to a
Participant, such Holder’s obligations under this Agreement and the other Bond Documents shall
remain unchanged, such Holder shall remain solely responsible to the other parties hereto for the
performance of such obligations, such Holder shall remain the owner of the indebtedness
evidenced by the Bonds and the holder of any Bond issued to it in evidence thereof for all
purposes under the Bond Documents, all amounts payable by the Issuer and the Institution under
this Agreement shall be determined as if such Holder had not sold such participating interests,
and the Issuer and the Institution shall continue to deal solely and directly with such Holder in
connection with such Holder’s rights and obligations under the Bond Documents:

(d) Neither the Issuer nor the Institution may assign its rights or obligations
under this Agreement. This Agreement shall be binding upon and inure to the benefit of the
respective successors and permitted assigns of all the parties to this Agreement.

(e) The Holder may at any time change the office through which it is acting
for the purpose of this Agreement and may at any time act for this purpose through more than

such information about the Issuer, the Institution and the Bond Documents as it may deem
appropriate, so long as such assignee or transferee has agreed in writing to treat such information
as confidential to the same extent and in the same manner as the Holder is required to treat such
information as confidential.

Section 7.13. Table of Contents and Section Headings Not Controlling. The Table of
Contents and the headings of the several Articles and Sections of this Bond Purchase Agreement
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have been prepared for convenience of reference only and shall not control, affect the meaning of
or be taken as an interpretation of any provision of this Bond Purchase Agreement.

Section 7.14. Survival. This Bond Purchase Agreement shall survive the purchase and
sale of the Bonds and shall remain in full force and effect until the Bonds, together with interest
thereon, and all amounts payable under this Bond Purchase Agreement and all of the other Bond
Documents shall have been paid in full.

Section 7.15. Reserved.

Section 7.16. Reinstatement of Obligations. If and to the extent the Holder receives
any payment with respect to the Obligations or this Agreement and all or any part of such
payment is subsequently invalidated, declared to be fraudulent or preferential, set aside or
required to be repaid by the Holder or paid over to a trustee, receiver or any other entity, whether
under any bankruptcy law or otherwise (any such payment is referred to as a “Returned
Payment”), then this Agreement shall continue to be effective or shall be reinstated, as the case
may be, to the extent of such payment or repayment by the Holder, and the Obligations or part
thereof intended to be satisfied by such Returned Payments shall be revived and continued in full
force and effect as if the Returned Payment had not been made.

Section 7.17. USA Patriot” Act. The Holder hereby notifies the Institution that,
pursuant to the requirements of the USA Patriot Act, it is required to obtain, verify and record
information that identifies the Institution, which information includes the names and addresses of
the Institution and other information that will allow the Holder to identify the Institution in
accordance with the USA Patriot Act.

Section 7.18. Jurisdiction and Venue. The Institution knowingly, voluntarily,
intentionally and irrevocably: (a) consents in each action and other legal proceeding commenced
by Holder or any Holder affiliate and arising out of or otherwise relating to this Agreement, or
any Bond Documents to the nonexclusive personal jurisdiction of any court that is either a court
of record of the State or a court of the United States located in the State; (b) waives each
objection to the laying of venue of any such action or other legal proceeding; (c) waives personal
service of process in each such action and other legal proceeding; and (d) consents to the making
of service of process in each such action and other legal proceeding by registered mail directed to
Institution at the last address of Institution shown in the records relating to this Agreement
maintained by Holder, with such service of process to be deemed completed five (5) days after
the mailing thereof.

Section 7.19. Waiver of Jury Trial. The Institution: (a) knowingly, voluntarily,
intentionaily and irievocably waives cach right Institution may have to a trial by jurv with
respect to, and in, any action or other legal proceeding, of any nature relating to: (i) this
Agreement or any Bond Documents; (ii) any transaction contemplated in any such documents; or
(iii) any negotiation, administration, performance or enforcement of this Agreement or any of the
Obligations, any of the Bond Documents or collateral or any other Collateral; and (b) certifies
that: (i) neither Holder, any Holder affiliate nor any representative of Holder or any Holder
affiliate has represented to Institution that Holder or any Holder affiliate will not seek to enforce

the waiver made by Institution in this section; and (ii) it has been represented (or has had the
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opportunity to be represented) in the signing of this Agreement as necessary and appropriate by
independent legal counsel.
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IN WITNESS WHEREOF, the parties hereto have caused this Bond Purchase
Agreement to be executed in their respective names by their duly authorized representatives, and
have caused this Bond Purchase Agreement to be dated as the date first set forth above.

95759154

BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION

By: M A&Qﬁ

Karen Fiala, Assistant Treasurer

BUFFALO ACADEMY OF SCIENCE

CHARTP%}S{CHO
By: [/_

YVuMA'Var:’.Authorized Representative

FIRST NIAGARA BANK, N.A.

By:

, Vicé President
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[ACKNOWLEDGMENT PAGES TO BOND PURCHASE AGREEMENT]

STATE OF NEW YORK )
) SS:
COUNTY OF ERIE )

On the 5)*\“ day of October in the year 2015 before me, the undersigned, personally
appeared Karen Fiala, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to in the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signatures on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the

instrument.
Ao e,

Notary Public
Not ligu}t!:’lL gntCROBfo'VE k
[i , Stat Y
STATE OF NEW YORK ) Quatfied lg%nond:;ga caoer?o oenwc(.]éosssgl
) SS: Commussion Expires on Feb. 12, 20 ‘g
COUNTY OF ERIE )

On the D& day of October in the year 2015 before me, the undersigned, personally
appeared Yusuf Akyar, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to in the within instrument and
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her
signatures on the instrument, the individual, or the person upon behalf of which the individual

acted, executed the instrument.
v Fotne Ll

Notary Public
I.ORllL giCROBF[{[E York
RK Notary Public, State of New Yo
STATE OF NEW YO ) Quahfied 1n Onondaga Co No 01MC5055591
) SS: Commisston Expires on Feb. 12, 20

COUNTY OF ERIE )

On the 33" day of October in the year 2015 before me, the undersigned, personally
appeared Yoedhor A | e [?\ personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to in the within instrument
and acknowledged to me that he/she executed the same in his/her capacity, and iiiai Ly his/hei
signatures on the instrument, the individual, or the person upon behalf of which the individual

acted, executed the instrument.

Notary Public

LORI L. McROBBIE
Notary Public, State of New York
Qualified in Onondaga Co No 0IMC5055591
Commussion Expires on Feb. 12, 20 ;g
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EXHIBIT A

FORM OF BONDS
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THE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, AND MAY NOT BE SOLD, TRANSFERRED OR OTHERWISE
DISPOSED OF WITHOUT REGISTRATION UNDER SAID ACT OR EXEMPTION
THEREFROM. ANY SALE, TRANSFER OR DISPOSITION OF THE BONDS SHALL
COMPLY WITH THE TERMS AND CONDITIONS SET FORTH IN THE
APPLICABLE BOND.

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION
TAX-EXEMPT REVENUE BONDS

(BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL

PROJECT), SERIES 2015
NO.: RA-] MATURITY DATE: April 30,2023
INTEREST RATE: LIBOR-Based Rate DATED DATE: November 3, 2015

REGISTERED OWNER: First Niagara Bank, N.A.

PRINCIPAL AMOUNT: Three Million Two Hundred Fifty Thousand Dollars ($3,250,000)

The Buffalo and Erie County Industrial Land Development Corporation, a not for profit
corporation constituting a local development corporation duly organized and existing under the
laws of the State of New York, having its principal office at 95 Perry Street, Suite 403, Buffalo,
New York 14203 (the “Issuer”), for value received, hereby promises to pay, solely from the
sources hereinafter described, to the Registered Owner identified above or registered assigns, on
the Maturity Date identified above (subject to any right of prior redemption hereinafter provided
for), the Principal Sum set forth above (subject to reduction as hereinafter provided) and interest
thereon from the Dated Date set forth above, to the Maturity Date identified above (or such
earlier date on which the principal hereof has been paid or duly provided for). Interest shall be
payable at the Interest Rate identified above on the last day of each month, commencing
November 30, 2015. Principal shall be payable monthly in the amounts set forth at Schedule A
attached hereto and made a part hereof on: (a) the last day of each month, commencing
November 30. 2015:; and (b) the Maturity Date or optional or extraordinary redemption date;
provided that, if any such date shall not be a Business Day, as detined herein, then such payment
shall be made on the immediately preceding Business Day (with interest payable through the
stated Maturity Date, purchase date or redemption date). In no event shall the interest rate
payable hereon exceed the maximum permitted by, or enforceable under, applicable law.



The principal of, and LIBOR Breakage Fee (as defined below), if applicable, and interest
on this Bond are payable in coin or currency of the United States of America which, at the time
of payment, is legal tender for the payment of public and private debts. Any payment required
hereunder prior to the final payment of this Bond, including partial redemption of principal, may
be made for the account of the Issuer by check delivered or mailed by BUFFALO ACADEMY
OF SCIENCE CHARTER SCHOOL, a charter school (the “Institution™), to FIRST NIAGARA
BANK, N. A, or its registered assigns (the “Bondholder’”) at 726 Exchange Street, Buffalo, New
York 14210 or such other location as may be designated by the Bondholder to the Institution in
writing. The final payment of this Bond upon maturity, acceleration, purchase or redemption
shall be made upon surrender of this Bond to the Institution.

This Bond is one of the duly issued bonds of the Issuer, designated “Buffalo and Erie
County Industrial Land Development Corporation Tax-Exempt Revenue Bonds (Buffalo
Academy of Science Charter School Project), Series 2015 and issued in the original aggregate
principal amount of $3,250,000 (the “Series 2015 Bonds” or the “Bonds”). The Bonds were
issued for the purpose of financing a project to provide funds to: (a) acquire improved real
property located at 180-190 Franklin Street, Buffalo, New York, 14202 to be used to operate a
charter school for grades 7-12 (the “Facility”); (b) to pay costs incidental to the issuance of the
Bonds; and (c) to fund a debt service reserve fund, if any, required with respect to the Bonds (the
“Project”).

This Bond is secured by: (i) a Pledge and Assignment from the Issuer to the Bondholder;
and (ii) the Mortgage and Security Agreement granted in favor of the Issuer and the Bondholder,
with the Issuer’s interest being assigned to the Bondholder; and (iii) certain Collateral
Documents. The Pledge and Assignment assigns to the Bondholder certain of the rights and
remedies of the Issuer under the Loan Agreement, including the right to collect and receive
certain amounts payable thereunder. The Mortgage grants to the Issuer for the benefit of the
Bondholder, and the Bondholder, a first priority mortgage and a security interest in the interest
of the Institution in and to the Facility. The Issuer has assigned its interest in the Mortgage to the
Bondholder. The Assignment of Rents assigns to the Issuer and the Bondholder a first priority
Lien in the leases relating to and rents from the Project. The Issuer has assigned its interest in
the Assignment of Rents to the Bondholder. The Security Agreement grants to the Bondholder a
first priority security interest in the Collateral (as defined therein) of the Institution. Reference is
hereby made to the Loan Agreement, the Pledge and Assignment, the Mortgage, the Assignment
of Rents and the Security Agreement and to all amendments and supplements thereto for a
description of the property mortgaged, pledged and assigned, the provisions, among others, with
respect to the nature and extent of the security, the rights, duties and obligations of the Issuer and
the Bondholder and the terms upon which this Bond is issued and secured.

Reference is made to the Bond Purchase Agreement dated November 2, 2015 (the “Bond
Purchase Agreement), among the Issuer, the Institution and the Bondholder for a more
complete description of the Project, the provisions, among others, with respect to the nature and
extent of the security for this Bond, the rights, duties and obligations of the Issuer, the Institution
and the Bondholder, and the terms and conditions upon which this Bond is issued and secured.
All terms used herein with initial capitalization and which are not expressly defined herein, and
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where the rules of grammar or context do not otherwise require, shall have the meanings as set
forth in the Bond Purchase Agreement. The Bondholder assents, by its acceptance hereof, to all
of the provisions of the Bond Purchase Agreement.

Determination of Interest Rate.

“Business Day” means a day that is both a New York Business Day and a London
Business Day.

“Closing Date means the date of issuance, sale and delivery of the Bonds.

“Interest Payment Date” means the last day of each month commencing November 30,
2015; provided however, if in any month the last day is not a Business Day, the Interest Payment
Date shall be the immediately preceding Business Day, so as to, in all instances, coincide with
the end of the applicable Interest Period.

“Interest Period” means one (1) month.

“LIBOR-Based Rate” means (a) prior to an Event of Taxability, a rate per annum equal
to sixty-seven percent (67%) of the sum of (i) the LIBOR Rate for the Interest Period and (ii)
2.75%; and (b) after an Event of Taxability, a rate per annum equal to the LIBOR Rate for the
Interest Period plus 2.75%.

“LIBOR Rate” means a variable interest rate per annum (rounded upwards, if necessary)
determined by Lender by dividing (a) the LIBOR rate which is published on Bloomberg Screen,
BBAMI (or any successor as may replace such page in said service for the purposes of display
of the interbank interest rates offered on the London market) at 11:00 a.m. London time two (2)
Business Days prior to the commencement of the Interest Period; provided, however, if such rate
is not available, “LIBOR Rate” shall mean either (i) the rate of interest per annum determined by
Holder to be the average rate per annum at which United States dollar deposits in a similar
amount are offered for such Interest Period by major banks in the London interbank deposit
market at approximately 11:00 a.m. London time two (2) Business Days prior to the
commencement of the Interest Period or (ii) a similar rate based upon a comparable index chosen
by Lender in its sole discretion, by (b) a number equal to 1.00 less the Reserve Requirement.

“LIBOR Breakage Fee” means (i) the accrued interest on the principal being
prepaid and (ii) a prepayment premium in an amount computed as follows: the current rate for
United States Treasury securities with a maturity date closest to the maturity of the applicable
Interest Period (the “Reinvestment Rate™) shall be subtracted from the LIBOR Rate at the time of
picpaymcnt. if thc LIBOR Rate ig less than or equal to the Reinvestment Rate, no prepayment
premium shall be due. If the Reinvestment Rate is less than the LIBOR Rate, then the excess
percentage shall be multiplied by the amount of the principal balance being prepaid. The
resulting amount shall be divided by 360 and multiplied by the number of days remaining until
maturity of the applicable Interest Period, and the amount shall be reduced to present value
calculated by using the number of days remaining in the designated term and using the above-
referenced United States Treasury security rate and the number of days remaining until maturity
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of the applicable Interest Period. The resulting amount shall be the prepayment premium due to
the Holder upon prepayment.

“Prime Rate” shall mean the variable rate of interest announced by Holder from time to
time as its prime rate for calculating interest on certain loans. The Prime Rate may or may not be
the most favorable rate charged by Holder to its customers from time to time.

“Reserve Requirement’ means the percentage which Bondholder determines to be the
maximum reserve requirement (including, without limitation, any emergency, marginal, special
or supplemental reserve requirement) prescribed for so-called “Eurocurrency liabilities” (or any
other category of Eurocurrency funding) prescribed by the Board of Governors of the Federal
Reserve System (or under any successor regulation which Bondholder determines to be
applicable) with each change in such maximum reserve requirement automatically, immediately
and without notice changing the LIBOR thereafter applicable.

“Variable Rate” shall mean: (a) prior to an Event of Taxability, sixty-seven percent
(67%) of the Prime Rate; and (b) after an Event of Taxability, the Prime Rate. The Variable Rate
shall change simultaneously with changes to the Prime Rate.

The Institution shall also pay the LIBOR Breakage Fee, determined as described below,
upon any acceleration of this Bond, any purchase or redemption of this Bond from the
Bondholder on any payment date, or redemption date that is not the last day of the relevant
Interest Period.

Upon: (i) any redemption of all or any portion of the principal of this Bond (including,
for the purposes of this paragraph, any purchase of this Bond from the Bondholder or
acceleration) on any day that is not the last day of the relevant Interest Period (regardless of the
source of such redemption and whether voluntary, by acceleration or otherwise); or (ii) the
occurrence of an Event of Default, as defined in the Bond Purchase Agreement, the Institution
shall pay the LIBOR Breakage Fee. The Institution understands, agrees and acknowledges that:
(i) the Bondholder has no obligation to purchase, sell and/or match funds in connection with the
use of the LIBOR-Based Rate as a basis for calculating the rate of interest on this Bond; (ii) the
LIBOR-Based Rate may be used merely as a reference in determining such rate; and (iii) the
Institution has accepted such losses, expenses, costs, funding losses and liabilities as a reasonable
and fair basis for calculating the LIBOR Breakage Fee and other funding losses incurred by the
Bondholder. The Institution further agrees to pay the LIBOR Breakage Fee and other funding
losses, if any, whether or not the Bondholder or the Bondholder elects to purchase, sell and/or
match funds.

If pursuant to the terms of this Bond, the insuiuiivn 15 at ainy timc obligated ¢ pay
interest on the principal balance of this Bond at a rate in excess of the maximum interest rate
permitted by applicable law, the applicable interest rate shall be immediately reduced to such
maximum rate and all previous payments in excess of the maximum rate shall be deemed to have
been payments in reduction of principal and not on account of the interest due hereunder.

-4 -




In case any Event of Default (as defined in the Bond Purchase Agreement) occurs and is
continuing, the principal amount of this Bond, together with LIBOR Breakage Fee, if applicable,
and accrued interest, may be declared due and payable in the manner and with the effect
provided in the Bond Purchase Agreement. After the occurrence and during the continuance of
any such Event of Default, this Bond will, at the option of the Bondholder, bear interest at a rate
per annum which at all times shall be equal to the sum of: (i) six percent (6%) per annum plus;
(ii) the LIBOR-Based Rate then payable with respect thereto (but in no event in excess of the
maximum rate from time to time permitted by then applicable law). In addition, if the entire
amount of any required principal and/or interest payment is not paid within ten (10) days after
the same is due, the Institution shall pay to the Bondholder a late fee equal to six percent (6%) of
such overdue payment.

If the adoption of, any change in or any change in the interpretation of, any law,
regulation or guideline applicable to financial institutions by any governmental authority (a
"Governmental Rule") exercising control over the Bondholder, or the compliance by the
Bondholder with the Governmental Rule (including, without limitation, Regulation D of the
Board of Governors of the Federal Reserve System and regulations of the Securities Exchange
Commission relating to financial instruments), imposes any reserve, deposit, allocation of capital
or similar requirement or any tax (other than taxes on the Bondholder's income) the Bondholder
which reduces the rate of return on the Bondholder's capital then, and in each such case, the
Bondholder may require the Institution to pay the amount necessary to compensate the
Bondholder for such reduced rate of return. The Bondholder will deliver to the Institution a
statement of the justification for the payment(s), and the determination by the Bondholder shall
be conclusive absent obvious error and shall be payable by the Institution to the Bondholder
upon the Bondholder's demand. In determining any such amount, the Bondholder may use
reasonable averaging and attribution methods. Notwithstanding the foregoing, a Governmental
Rule referred to above will not be deemed to include any change the result of which is an Event
of Taxability. Upon the occurrence of an Event of Taxability, the Interest Rate shall be the
applicable LIBOR-Based Rate.

The Company will promptly reimburse the Bondholder of this Bond subject to an Event
of Taxability an amount which (after deduction of all federal, state and local taxes required to be
paid by such owner in respect of the receipt of such amount less any tax benefit resulting from
the deductibility of such amount for purposes of such taxes) is equal to all interest and penalties,
if any, paid to the United States as a consequence of the failure to include the interest on this
Bond in the federal gross income of such owner prior to notice of the determination or the failure
of this Bond to constitute a "qualified tax-exempt obligation" under the Code, provided that any
amounts paid as reimbursement under this sentence shall be repaid by the owner to the extent of
any recovery thereof from the United States. Upon notice of the determination of the failure of
this Bond to constitute a "qualified tax-exempt obligation" under the Code, the interest rate on
this Bond shall equal the applicable LIBOR—Based Rate.

If the Bondholder determines (which determination shall be conclusive and binding upon
the Issuer and the Institution, absent manifest error):
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) that dollar deposits in an amount approximately equal to the aggregate unpaid
principal amount of the Bonds for the designated Interest Period are not generally available at
such time in the London InterBank Eurodollar Market for deposits in dollars;

(ii))  that the rate at which such deposits are being offered will not adequately and
fairly reflect the cost to the Bondholder of maintaining the LIBOR-Based Rate on the aggregate
unpaid principal amount of the Bonds or of funding the same for such Interest Period due to
circumstances affecting the London InterBank Eurodollar Market generally;

(iii)  that reasonable means do not exist for ascertaining a LIBOR;

(iv)  that any applicable law, treaty, regulation, guideline or directive, or any change
therein or in the interpretation or application thereof, shall make it unlawful or impossible for
Bondholder to maintain a LIBOR; or

(v)  that the LIBOR-Based Rate would be in excess of the maximum interest rate
which the Institution may by law pay,

then, in any such event, the Bondholder shall so notify the Issuer and the Institution and all
portions of the aggregate unpaid principal amount of the Bonds shall, as of the date of such
notification with respect to an event described in clause (ii) or (v) above, or as of the expiration
of the applicable Interest Period with respect to an event described in clause (i), (iii) or (iv)
above, bear interest at a LIBOR-Based Rate equal to the Variable Rate until such time as the
situations described above are no longer in effect.

Interest on this Bond shall be calculated on the basis of a 360-day year for the actual
number of days elapsed. All payments shall be made absolutely net of, without deduction or
offset and free and clear of taxes, deductions, charges or withholding of any kind. Bondholder
shall apply all payments received on this Bond to any accrued and unpaid interest then due and
owing, then to the reduction of principal of this Bond, then to other sums due hereunder in such
order and in such amounts as Bondholder may determine from time to time. The sum or sums
shown on Bondholder’s records shall be evidence of the correct unpaid balances of principal and
interest on this Bond, absent manifest error. If any payment comes due on a day that is not a
Business Day, as defined above, Institution shall make the payment on the Business Day
immediately preceding the payment date.

Optional Redemption. This Bond is subject to redemption, in whole or in part, prior to
maturity at the election of the Issuer upon the direction of the Institution, at a price equal to one
hundred percent (100%) of the principal amount of this Bond to be redeemed, together with the
LIBOR Breakage Fee, if any, and interest accrued thereon to the redemption date. The
Institution shall notify the Issuer and the Bondholder of the date and amount of principal directed
to be redeemed in writing at least thirty (30) days in advance thereof.

Extraordinary Redemption. This Bond shall be redeemed on any Interest Payment Date
in whole or in part prior to maturity:
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(1) in the event and to the extent excess moneys on deposit in the Project Fund
after the completion of the Project, or from excess title insurance or property insurance proceeds
or condemnation awards remaining after the application thereof pursuant to the Loan Agreement
and the Bond Purchase Agreement, in each case at a redemption price equal to one hundred
percent (100%) of the principal amount of the Bonds to be redeemed, together with the LIBOR
Breakage Fee, if applicable, and interest accrued thereon to the redemption date; or

(ii) in the event the Project shall have been damaged or destroyed or title to, or the
temporary use of, all or substantially all of the Project shall have been taken or condemned by a
competent authority and the Institution elects not to repair, replace or restore the same, or the
affected portion thereof, as set forth in the Loan Agreement, or fails to obtain Bondholder’s
consent therefor, all of property casualty insurance, condemnation or eminent domain proceeds
shall be applied to the redemption of the this Bond on an Interest Payment Date next following
such transfer in each case at a redemption price equal to one hundred percent (100%) of the
principal amount of this Bond to be redeemed, together with the LIBOR Breakage Fee, if
applicable, and interest accrued thereon to the redemption date.

Any partial redemption of this Bond will reduce principal payments due hereunder in the
inverse order of maturity.

If an Event of Default as defined in the Bond Purchase Agreement occurs, the principal
of this Bond may become due and payable upon the conditions and in the manner and with the
effect provided in the Bond Purchase Agreement.

This Bond is transferable by the registered Owner hereof or its duly authorized attorney
upon surrender of this Bond to the Institution, as Registrar, accompanied by a duly executed
instrument of transfer in form and with guaranty of signature satisfactory to the Registrar, subject
to such reasonable regulations as the Institution, the Issuer or the Registrar may prescribe. Upon
any such transfer, a new Bond or Bonds in the same aggregate principal amount will be issued to
the transferee. No service charge shall be made for any transfer or exchange of Bonds, but the
Issuer or the Institution may make a charge for transfer or exchange of Bonds sufficient to
reimburse them for any tax, fee or other governmental charge required to be paid with respect to
such transfer or exchange, and such charge shall be paid before any new Bond shall be delivered.

Except as set forth in this Bond and as otherwise provided in the Bond Purchase
Agreement, the person in whose name this Bond is registered shall be deemed the Owner hereof
for all purposes, and payment or on account of the principal of, or LIBOR Breakage Fee, if
applicable, and interest on, this Bond shall be made only to or upon the order of the registered
Owner thereof or his duly authorized legal representative, and the Issuer and the Institution shall
not be affected by any notice to the contrary. Such registration may be changed only as provided
in this Bond and in the Bond Purchase Agreement, and no other notice to the Issuer or the
Institution shall affect the rights or obligations with respect to the transfer of any Bond or be
effective to transfer any Bond. All payments to the Person in whose name any Bond shall be
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registered shall be valid and effectual to satisfy and discharge the liability upon such Bond to the
extent of the sum or sums to be paid.

THE BONDS ARE SPECIAL, LIMITED OBLIGATIONS OF THE ISSUER PAYABLE
SOLELY FROM PAYMENTS MADE BY THE INSTITUTION UNDER THE LOAN
AGREEMENT, MONEYS AND SECURITIES HELD BY THE BONDHOLDER UNDER THE
BOND PURCHASE AGREEMENT, AND THE SECURITY PROVIDED BY THE PLEDGE
AND ASSIGNMENT, THE MORTGAGE, THE SECURITY AGREEMENT.

NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE PRINCIPAL OF
OR REDEMPTION PRICE OF OR THE INTEREST ON THIS BOND OR FOR ANY CLAIM
BASED HEREON OR ON THE BOND PURCHASE AGREEMENT, AGAINST ANY PAST,
PRESENT OR FUTURE MEMBER, OFFICER, DIRECTOR, EMPLOYEE OR AGENT
(EXCEPT THE INSTITUTION), AS SUCH, OF THE ISSUER OR OF ANY PREDECESSOR
OR SUCCESSOR ENTITY, EITHER DIRECTLY OR THROUGH THE ISSUER OR
OTHERWISE, WHETHER BY VIRTUE OF ANY CONSTITUTION, STATUTE OR RULE
OF LAW, OR BY THE ENFORCEMENT OF ANY ASSESSMENT OR PENALTY, OR
OTHERWISE, ALL SUCH LIABILITY BEING, BY THE ACCEPTANCE HEREOF,
EXPRESSLY WAIVED AND RELEASED.

THE BONDS DO NOT CONSTITUTE AND SHALL NOT BE A DEBT OF THE
STATE OF NEW YORK OR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING
ERIE COUNTY, NEW YORK, THE CITY OF BUFFALO, NEW YORK AND NEITHER THE
STATE OF NEW YORK NOR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING
ERIE COUNTY, NEW YORK AND THE CITY OF BUFFALO, NEW YORK, SHALL BE
LIABLE THEREON. THE BONDS DO NOT GIVE RISE TO A PECUNIARY LIABILITY
OR CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWERS OF THE STATE
OF NEW YORK OR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING ERIE
COUNTY, NEW YORK.

This Bond shall not be entitled to any benefit under the Bond Purchase Agreement or
become valid or obligatory for any purpose until executed by an Authorized Representative of
the Issuer.

Any transfer of this Bond shall be made only to “qualified institutional buyers” or
“accredited investors,” as such terms are used in the Securities Act of 1933, as amended, and
each transferee, by taking delivery of this Bond, is deemed to have represented that it qualifies as
a “qualified institutional buyer” or an “accredited investor.” No transfer of this Bond shall be
effective unless the Issuer shall have received either (a) evidence that the transferee is a
“qualified institutional buyer” or “accredited investor,” or (b) if the transfer is to a Person that is
not a “qualified institutional buyer” or ‘“accredited investor,” then an Opinion of Counsel
addressed to Issuer that the transfer of this Bond or any interest therein will not result in a
violation of, or require registration or qualification of this Bond under, any federal or state
securities laws.



It is hereby certified, recited and declared that all acts, conditions and things required to
exist, happen and be performed precedent to and in the execution and delivery of the Bond
Purchase Agreement, and the issuance of this Bond, do exist, have happened and have been
performed in the time, form and manner as required by law, and that the issuance of the Bonds
does not violate any constitutional or statutory limitation.




IN WITNESS WHEREOF, the Buffalo and Erie County Industrial Land Development
Corporation has caused this Bond to be duly executed in its name by the manual or facsimile
signature of its Authorized Representative, as of the Dated Date identified above.

-10 -

BUFFALO AND ERIE COUNTY
INDUSTRIAL LAND DEVELOPMENT
CORPORATION

By:

Karen Fiala
Authorized Representative



SCHEDULE A

Principal Payments
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[Form of Assignment for Transfer]

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto (please
insert name, address and social security or tax identification number of assignee):

the within Bond and does hereby irrevocably constitute and  appoint
to transfer the said Bond on the books kept for registration
thereof, with full power of substitution in the premises.

DATED:

NOTICE: The signature(s) on this
assignment must correspond with the
name(s) as it (they) appear(s) on the face of
the within Bond in every particular.

In the presence of:
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EXHIBIT B

FORM OF REQUISITION FOR PAYMENT AND
DISBURSEMENT UPON WRITTEN REQUEST OF COMPANY

To:  First Niagara Bank, N.A.

Re: [$ Tax-Exempt Revenue Bonds (Buffalo Academy of
Science Charter School Project), Series 2015]

Requisition Number:

Date: ,20
Gentlemen:

You are hereby requested to make a disbursement on from the Project
Fund to, or for the benefit of, the Institution in the amount of $ - , in accordance
with Section 4.01 of that certain Bond Purchase Agreement, dated , 2015 (the “Bond

Purchase Agreement”), by and among the Buffalo and Erie County Industrial Land Development
Corporation (the “Issuer”), Buffalo Academy of Science Charter School (the “Institution) and
First Niagara Bank, N.A. (the “Holder”).

@) Name(s) and address(es) of the person(s) to whom payment is to be made, and the
amount to be paid to each:

Payee Amount Fund

B-1
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With respect to the obligation(s) referred to above, the undersigned, an Authorized
Representative of the Institution, hereby certifies that:

(A)  Item (i) has been completed correctly and accurately;

(B)  The disbursement hereby requested is for a proper expenditure of Bond Proceeds
pursuant to the Bond Purchase Agreement and the Tax Compliance Agreement;

(C)  None of the items for which this requisition is made has been the basis for any
prior disbursement of Bond Proceeds;

(D)  The amount hereby requested has been paid or is to be paid or shall be paid from
the moneys requested and that, insofar as the payment is for work, the work has been performed;
and

(E)  There exists no Event of Default under any of the Bond Documents.

The capitalized terms herein, unless otherwise defined, will have the meaning provided in
the Bond Purchase Agreement.

BUFFALO ACADEMY OF SCIENCE
CHARTER SCHOOL

By:

Name:
Title:

B-2
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EXHIBIT C

FORM OF ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “Assignment and Assumption™) is dated as of the
Effective Date set forth below and is entered into by and between [Insert name of Assignor] (the
“Assignor”) and [Insert name of Assignee] (the “Assignee”). Capitalized terms used but not
defined herein shall have the meanings given to them in the Bond Purchase Agreement identified
below (as amended, the “Bond Purchase Agreement”), receipt of a copy of which is hereby
acknowledged by the Assignee. The Standard Terms and Conditions set forth in Annex 1
attached hereto are hereby agreed to and incorporated herein by reference and made a part of this
Assignment and Assumption as if set forth herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the
Assignee, and the Assignee hereby irrevocably purchases and assumes from the Assignor,
subject to and in accordance with the Standard Terms and Conditions and the Bond Purchase
Agreement, as of the Effective Date as contemplated below: (i) all of the Assignor’s rights and
obligations in its capacity as a Holder under the Bond Purchase Agreement and any other
documents or instruments delivered pursuant thereto to the extent related to the amount and
percentage interest identified below of all of such outstanding rights and obligations of the
Assignor under the respective facilities identified below (including any guarantees included in
such facilities); and (ii) to the extent permitted to be assigned under applicable law, all claims,
suits, causes of action and any other right of the Assignor (in its capacity as a Holder) against
any Person, whether known or unknown, arising under or in connection with the Bond Purchase
Agreement, any other documents or instruments delivered pursuant thereto or the loan
transactions governed thereby or in any way based on or related to any of the foregoing,
including contract claims, tort claims, malpractice claims, statutory claims and all other claims at
law or in equity, related to the rights and obligations sold and assigned pursuant to clause (i)
above (the rights and obligations sold and assigned pursuant to clauses (i) and (ii) above being
referred to herein collectively as the “Assigned Interest’). Such sale and assignment is without
recourse to the Assignor and, except as expressly provided in this Assignment and Assumption,
without representation or warranty by the Assignor.

1. Assignor:
2. Assignee:
[and is an Affiliate of [identify Lender]]
3. Institution:  Buffalo Academy of Science Charicr Sciooi
4.  Issuer: Buffalo and Erie County Industrial Land Development Corporation
5. Bond Purchase Agreement: The Bond Purchase Agreement dated as of November 2,

2015, among the Issuer, the Institution and First Niagara Bank, N.A..

C-1
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6. Assigned Interest: [Principal Amount of Bonds Transferred]

Effective Date: , 20 [to be inserted by Institution and which shall be the
Effective Date of recordation of transfer in the Register therefor.]

The terms set forth in this Assignment and Assumption are hereby agreed to:
ASSIGNOR: [NAME OF ASSIGNOR]

By:
Name:
Title:

ASSIGNEE;: [NAME OF ASSIGNEE]

By:
Name:
Title:
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ANNEX 1

BOND PURCHASE AGREEMENT, DATED AS OF NOVEMBER 1, 2015, AMONG
BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION, BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL AND
FIRST NIAGARA BANK, N.A.

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties.

1.1.  Assignor. The Assignor (a) represents and warrants that: (i) it is the legal
and beneficial owner of the Assigned Interest; (ii) the Assigned Interest is free and clear of any
lien, encumbrance or other adverse claim; and (iii) it has full power and authority, and has taken
all action necessary, to execute and deliver this Assignment and Assumption and to consummate
the transactions contemplated hereby; and (b) assumes no responsibility with respect to: (i) any
statements, -warranties or representations made in or in connection with the Bond Purchase
Agreement or any other Bond Document; (ii) the execution, legality, validity, enforceability,
genuineness, sufficiency or value of the Bond Documents or any collateral thereunder; (iii) the
financial condition of the Issuer, the Institution or any of their respective Subsidiaries or
Affiliates or any other Person obligated in respect of any Bond Document; or (iv) the
performance or observance by the Issuer, the Institution or any of their respective Subsidiaries or
Affiliates or any other Person of any of their respective obligations under any Bond Document.

1.2.  Assignee. The Assignee (a) represents and warrants that: (i) it has full
power and authority, and has taken all action necessary, to execute and deliver this Assignment
and Assumption and to consummate the transactions contemplated hereby and to become a
Holder under the Bond Purchase Agreement; (ii) it satisfies the requirements, if any, specified in
the Bond Purchase Agreement that are required to be satisfied by it in order to acquire the
Assigned Interest and become a Holder; (iii) from and after the Effective Date, it shall be bound
by the provisions of the Bond Purchase Agreement as a Holder thereunder and, to the extent of
the Assigned Interest, shall have the obligations of a Holder thereunder; and (iv) it has received a
copy of the Bond Purchase Agreement, together with copies of the most recent financial
statements delivered pursuant to Section 2.04 thereof, as applicable, and such other documents
and information as it has deemed appropriate to make its own credit analysis and decision to
enter into this Assignment and Assumption and to purchase the Assigned Interest on the basis of
which it has made such analysis and decision independently and without reliance on the Assigiioi
or any other Holder; and (b) agrees that: (i) it will, independently and without reliance on any
administrative agent, the Assignor or any other Holder, and based on such documents and
information as it shall deem appropriate at the time, continue to make its own credit decisions in
taking or not taking action under the Bond Documents; and (ii) it will perform in accordance
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with their terms all of the obligations which by the terms of the Bond Documents are required to
be performed by it as a Holder.

2, Payments. From and after the Effective Date, the Institution shall make all
payments in respect of the Assigned Interest (including payments of principal, interest, fees and
other amounts) to the Assignor for amounts which have accrued to but excluding the Effective
Date and to the Assignee for amounts which have accrued from and after the Effective Date.

3. General Provisions. This Assignment and Assumption shall be binding upon,
and inure to the benefit of, the parties hereto and their respective successors and assigns. This
Assignment and Assumption may be executed in any number of counterparts, which together
shall constitute one instrument. Delivery of an executed counterpart of a signature page of this
Assignment and Assumption by telecopy shall be effective as delivery of a manually executed
counterpart of this Assignment and Assumption. This Assignment and Assumption shall be
governed by, and construed and enforced in accordance with, the laws of the State of New York
without regard or reference to its conflict of laws principles.

C-2
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Record and Return to:
Susan R: Katzoff, Esq.
Barclay Damon, LLP

One Park Place

300 South State Street
Syracuse, New York 13202

PEEDGE-AND-ASSIGNMENT-

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

to

FIRST NIAGARA BANK, N.A., as Purchaser

with acknowledgment thereof by

BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL

Dated as of November 1, 2015

relating to

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION

$3,250,000 TAX-EXEMPT REVENUE BONDS
(BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL
PROJECT), SERIES 2015
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PLEDGE AND ASSIGNMENT

THIS PLEDGE AND ASSIGNMENT dated as of November 1, 2015 (as amended,
modified and supplemented from time to time, the “Pledge and Assignment”) is from Buffalo
and Erie County Industrial Land Development Corporation, a not-for-profit corporation
-constituting a_local_development corporation organized under the laws of the State of New York,
having an office for the transaction of business located at 95 Perry Street, Suite 403, Buffalo, -
New York 14203 (the “Issuer”) to FIRST NIAGARA BANK, N.A., a national banking
association organized and existing under the laws of the United States of America, having an
address of 726 Exchange Street, Buffalo, New York 14210 (together with its successors and
permitted assigns, “Purchaser”) in connection with the issuance of the Tax-Exempt Revenue
Bonds (Buffalo Academy of Science Charter School Project), Series 2015 in the aggregate
principal amount of $3,250,000 (the “Bonds™) issued pursuant to and in accordance with a
resolution adopted by the Issuer on October 21, 2015 and a Bond Purchase Agreement dated
November 2, 2015 (the “Bond Purchase Agreement”), by and among the Issuer, the Institution,
and acknowledged by Buffalo Academy of Science Charter School (the “Institution™), a charter
school organized under and existing by virtue of the New York State Education Law, having an
office at 190 Franklin Street, Buffalo, New York 14202.

All capitalized terms used herein, unless otherwise defined, shall have the meaning
ascribed to such terms in the Bond Purchase Agreement.

For value received, the receipt of which is hereby acknowledged, the Issuer hereby grants
to the Purchaser a security interest in and pledges, assigns, transfers and sets over to the
Purchaser any and all moneys due or to become due and any and all other rights and remedies of
the Issuer under or arising out of a Loan Agreement, dated as of November 1, 2015, as amended,
restated, supplemented or otherwise modified from time to time (the “Loan Agreement”),
between the Issuer and the Institution covering the Project (except for Unassigned Rights and
except for moneys and investments from time to time in the Rebate Fund).

The Purchaser shall not have any obligation, duty or liability under the Loan Agreement
except as specifically set forth therein and accepted pursuant to the Acceptance herewith, nor
shall the Purchaser be required or obligated in any manner to fulfill or perform any obligation,
covenant, term or condition of the Issuer thereunder or to make any inquiry as to the nature or
sufficiency of any payment received by it, or to present or file any claim, or to take any other
action to collect or enforce the payment of any amounts that may have been assigned to it or to
which it may be entitled hereunder at any time or times.

The Issuer hereby irrevocably constitutes and appoints the Purchaser, its true and lawful
attorney, with power of substitution for the Issuer and in the name of the Issuer or in the name of
the Purchaser, as the case may be, or otherwise, for the use and benefit of the Purchaser, as the
case may be, to ask, demand, require, receive, collect, compound and give discharges and
releases of all claims for any and all moneys due or to become due under or arising out of the
Loan Agreement (except for Unassigned Rights and any Rebate Amount), and to endorse any
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checks and other instruments or orders in connection therewith, and, if any Event of Default
specified in the Bond Purchase Agreement shall occur, on and subject to the Bond Purchase
Agreement and Loan Agreement (a)to settle, compromise, compound and adjust any such
claims, except for claims arising pursuant to the Unassigned Rights, (b) to exercise and enforce
any and all claims, rights, powers and remedies of the Issuer under or arising out of the Loan
Agreement (except for Unassigned Rights and except for moneys and investments from time to
time in the Rebate Fund), (c) to file, commence and prosecute any suits, actions and proceedings
-atlaw-or-in-equity-in-any-court-of competent jurisdiction to collect any such sums assigned to the
Purchaser hereunder and to enforce any rights in respect thereto and all other claims, Tights;
powers and remedies of the Issuer under or arising out of the Loan Agreement (except for
Unassigned Rights and any Rebate Amount), and (d) generally to sell, assign, transfer, pledge,
make any agreement with respect to and otherwise deal with any of such claims, rights, powers
and remedies as fully and completely as though the Purchaser were the absolute owner thereof
for all purposes, and at such times and in such manner as may seem to the Purchaser to be
necessary or advisable in its absolute discretion.

The Issuer further agrees that at any time and from time to time, upon the written request
of the Purchaser and at the sole cost and expense of the Institution, the Issuer will promptly and
duly execute and deliver any and all such further instruments and documents as the Purchaser
may deem desirable in order to obtain the full benefits of this Pledge and Assignment and all
rights and powers herein granted. )

The Issuer hereby ratifies and confirms the Loan Agreement and docs hereby warrant.and
represent: (a) that the Loan Agreement is in full force and effect; (b) that the Issuer is not in
default under the Loan Agreement; and (c) that the Issuer has not assigned or pledged, and
hereby covenants that it will not assign or pledge, so long as this Pledge and Assignment shall
remain in effect, the whole or any part of the moneys, rights or remedies hereby assigned to
anyone other than the Purchaser.

All moneys due and to become due to the Purchaser under or pursuant to the Loan
Agreement shall be paid directly to the Purchaser.

All covenants, stipulations, promises, agreements and obligations of the Issuer contained
in this Pledge and Assignment, the Bond Purchase Agreement, the Bonds, the Loan Agreement
and the other documents to with the Issuer is a party (the “Issuer Documents’) shall be deemed
to be the covenants, stipulations, promises, agreements and obligations of the Issuer and not of
any member, director, officer, agent (other than the Institution), servant or employee of the Issuer
in his individual capacity, and no recourse under or upon any covenant, stipulation, promise,
agreement or obligation in the Issuer Documents contained or otherwise based upon or in respect
of the Issuer Documents, or for any claim based thereon or vilierwise in rcspect thereof, shall be
had against any past, present or future member, director, officer, agent (other than the
Institution), servant or employee, as such, of the Issuer or of any successor public benefit
corporation or political subdivision or any Person executing the Issuer Documents on behalf of
the Issuer, either directly or through the Issuer or any successor public benefit corporation or
political subdivision or any Person executing the Issuer Documents on behalf of the Issuer, it
being expressly understood that the Issuer Documents are solely corporate obligations, and that

2
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no such personal liability whatever shall attach to, or is or shall be incurred by, any such
member, director, officer, agent (other than the Institution), servant or employee of the Issuer or
of any successor public benefit corporation or political subdivision or any person executing the
Issuer Documents on behalf of the Issuer because of the creation of the indebtedness thereby
authorized, or under or by reason of the covenants, stipulations, promises, agreements or
obligations contained in the Issuer Documents or implied therefrom; and that any and all such
personal liability of, and any and all such rights and claims against, every such member, director,
“officer; agent-(other-than-the-Institution),_servant_or_employee because of the creation of the
indebtedness hereby authorized, or under or by reason of the obligations, covenants or
agreements contained in the Issuer Documents or implied therefrom, are, to the extent permitted
by law, expressly waived and released as a condition of, and as a consideration for, the execution
of the Issuer Documents and the issuance of the Bonds.

The obligations and agreements of the Issuer contained herein shall not constitute or give
rise to an obligation of the State or Erie County, New York, or any political subdivision thereof,
and neither the State nor Erie County, New York, or any political subdivision thereof, shall be
liable thereon, and further such obligations and agreements shall not constitute or give rise to a
general obligation of the Issuer, but rather shall constitute limited obligations of the Issuer
payable solely from the payments made pursuant to the Loan Agreement (except for Revenues
derived by the Issuer with respect to the Unassigned Rights).

Notwithstanding any provision of this Pledge and Assignment to the contrary, the Issuer
shall not be obligated to take any action pursuant to any provision hereof unless: (a) the Issuer
shall have been requested to do so in writing by the Institution -cr the Purchaser; and (b) if
compliance with such request is reasonably expected to result in the incurrence by the Issuer (or
any member, director, officer, agent (other than the Institution), servant or employee of the
Issuer) in any liability, fees, expenses or other costs, the Issuer shall have received from the
Institution or the Purchaser, as the case may be, security or indemnity satisfactory to the Issuer
for protection against all such liability, however remote, and for the reimbursement of all such
fees, expenses and other costs.

This Pledge and Assignment shall be binding upon the Issuer and its successors and

assigns and shall inure to the benefit of the Purchaser and its successors and assigns as Purchaser
for the benefit of the holders of the Bonds.
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IN WITNESS WHEREOF, the Issuer has duly executed this Pledge and Assignment as
of November 1, 2015.

BUFFALO AND ERIE COUNTY
INDUSTRIAL LAND DEVELOPMENT
CORPORATION

oy, s il

Karen Fiala, Assistant Treasurer

STATE OF NEW YORK )
) ss.:
COUNTY OF ERIE )

On the ﬂj‘* day of October in the year 2015, before me, the undersigned, personally
appeared KAREN FIALA, personally known to me or proved to me on the basis of satisfactory
evidence to be ihe individual whose name is subscribed to the within instrument and
acknowledged to me that he/she executed the same in his’her capacity, and that by his/her
signature on the instrument, the individual or the person upon behalf of which the individual
acted, executed the instrument.

olaw MR,
NOTARY PUBLIC
LORIL. MCROBPI‘\IE Yok
Notary Public, State of New
Quairfied n Ongndaga Co No 01MC5055591
Commission Expires on Feb 12,20
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ACCEPTANCE

First Niagara Bank, N.A. (the “Purchaser”), a national banking association organized
and existing under the laws of the United States of America, having an address of 726 Exchange
Street, Buffalo, New York 14210, hereby accepts the foregoing Pledge and Assignment and
agrees to “to fulfill all the duties and “obligations-impesed-on-the-Purchaser under said Pledge and
Assignment and the provisions of the Loan Agreement, dated as of November 1, 2015, t by and”
between Buffalo and Erie County Industrial Land Development Corporation and Buffalo
Academy of Science Charter School.

IN WITNESS WHEREOF, the Purchaser has duly executed this Acceptance as of
November 1, 2015.

FIRST NIAGARA BANK, as Purchaser

By: m . W
Krisfin M. Lonerga¥, Vicd/President

STATE OF NEW YORK )
) §S.:
COUNTY OF ERIE )

On the jg%day of October in the year 2015, before me, the undersigned, personally
appeared, Kristin M. Lonergan, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her
signature on the instrument, the individual, or the person upon behalf of which the individual
acted, executed the instrument.

?7(% Ej m/ﬁ\“\\o

NOTARY PUBLIC

LORI L. McROBBIE
Notary Public, State of New York
Gualificd in Onondama Co Nn DIME5055591
Commussion Expires on Feb. 12, 20 | 8
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ACKNOWLEDGMENT OF ASSIGNMENT OF
ISSUER’S RIGHTS UNDER LOAN AGREEMENT

The undersigned hereby acknowledges receipt of notice of the Pledge and Assignment by
_Blffalo\and Erie County Industrial Land Development Corporation (the “Issuer”) to First

and the undersigned, including the right to collect and receive all amounts payable by the
undersigned thereunder (except for Unassigned Rights and any Rebate Amount). The
undersigned, intending to be legally bound, hereby agrees with the Purchaser (i) to pay or cause
to be paid directly to the Purchaser all sums due and to become due to the Purchaser from the
undersigned under the Loan Agreement (except for moneys payable pursuant to Unassigned
Rights and any Rebate Amount), without setoff, counterclaim or deduction for any reason
whatsoever, except as otherwise provided in the Loan Agreement, (ii) except as otherwise
provided in the Loan Agreement, not to seek to recover from the Purchaser any moneys paid to it
pursuant to the Loan Agreement, (iii) to perform for the benefit of the Purchaser all of the duties,
undertakings and obligations of the undersigned under the Loan Agreement (except for duties,
undertakings and obligations relating to the Unassigned Rights), and (iv) that the Purchaser shall
not be obligated by reason of such assignment or otherwise to perform or be responsible for the
performance of any of the duties, undertakings or obligations of the Issuer under the Loan
Agreement. The foregoing shall not be construed, however, as a waiver or release of any-claims
or rights that the undersigned may at any time have against the Purchaser or the Issuer, and the
undersigned expressly reserves any such claims or rights and the right to pursue the same at law
or.in equity.

IN WITNESS WHEREOF, the undersigned has caused this Acknowledgment to be
duly executed as of November 1, 2015.
BUFFALO / ACAPEMY OF SCIENCE
CHART CHO

By:

Yvisuf Akyar, M uthorized Representative
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STATE OF NEW YORK )
) §S.:
COUNTY OF ERIE )

On the i”day of October in the year 2015, before me, the undersigned, personally
-appeared, Yusuf AKyar, personally known to me or proved to me on the basis of satisfactory
evidence to be tFHdiViHﬁl“whﬁs‘e‘name-is—subseribed—to_the__withiniweﬂt_ and
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her
signature on the instrument, the individual, or the person upon behalf of which the individual

acted, executed the instrument.
b Mgz,

NOTARY PUBLIC

LORI L. McROBBIE
Notary Public, State of New York

iified in Onondaga Co. No. DIMC50 5591
u(lézmmission Expires on Feb. 12, 20 ll &
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

114096

A NAME & PHONE OF CONTACT AT FILER [optional]
Susan R. Katzofl, Esq.

One Park Place

L

I_S:lsan R. KatzofT, Esq.
Barclay Damon, LLP

300 South State Street
Syracuse, NY 13202

B SEND ACKNOWLEDGMENT TO (Name and Address)

1

=

2015 MO

-5 4G QC

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1 DEBTOR'S EXACT FULL LEGAL NAME - insertonlygne debtorname (13 or1b)- d b b

names

1a ORGANIZATION'S NAME

Buffalo and Erie County Industrial Land Development Corporation

OR 1b INDIVIDUAL SLAST NAME FIRST NAME MIDDLE NAME SUFFIX
1¢ MAILING ADDRESS (112 4 STATE [POSTAL CODE CDUNTRY
95 Perry Street, Suite 403 Buffalo NY |14203 USA
1d SEEINSTRUCTIONS ADD'L INFO RE | 1e TYPE OF ORGANIZATION 11 JURISDICTION OF ORGANIZATION 19 ORGANIZATIONAL ID #, f any
- DRGANIZATION ) _
Not Applicable DEBTOR | not-for-profit | New York

_J

%

2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME . tnsen only gne debtor name (2a or 2b) - do not abbreviate or combine names

2a ORGANIZATION'S NAME

2b INDIVIDUAL'S LAST NAME

FIRST NAME

MIDDLE NAME

SUFFIX

2¢ MAILING ADDRESS

cy

STATE

POSTAL CODE

COUNTRY

2d SEEINSTRUCTIONS

ADDL INFORE [2e TYPE OF ORGANIZATION

2t JURISDICTION OF ORGANIZATION

2g ORGANIZATIONAL ID # if any

ORGANIZATION
Not Apphicable DEBTOR | [ 1 Mnone
3 SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - nsert only png secused party name (3a of 3b)
3a ORGANIZATION'S NAME
First Niagara Bank, N.A.
OR [, INDIVIDUAL'S LAST NAME TFIRST NAME MIDDLE NAME SUFFIX
)

3¢ MAILING ADDRESS cTY STATE  [POSTAL CODE COUNTRY
726 Exchange Street Buffalo NY [14210 USA

4 This FINANCING STATEMENT covers the following collateral

The right, title and interest of the Debtor granted to Secured Party under the Pledge and Assignment dated as of November
1, 2015, in the property described in Schedule "A" attached hereto. *

S. ALTERNATIVE DESIGNATION [if applicable]

LESSEEALESSOR

CONSIGNEE/CONSIGNOR

15 to be filed

for record] {or recorded)

8 OPTIONAL FILER REFERENCE DATA
Buffalo Charter School - Pledge and Assignment (State)

to

BAILEE/BAILOR SELLER/BUYER aG LIEN | |nonuccruing
1
{3 on Deblor(s All Debtors | Joestor 1 | {Debtor2
{Debto

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCCH1) (REV. 05/22/02)

FILING NUMBER: 201511050573504



L 1,096 gis Mt -5 AM S0 00

UCC FINANCING STATEMENT ADDENDUM

FOLLOW INSTRUCTIONS (front and back) CAREFULLY
9 NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT

92 ORGANIZATION'S NAME

Buffalo and Erie County Industrial Land Development Corporation
8b INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME,SUFFIX|

ol

P

10 MISCELLANEOUS®

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11 ADDITIONAL DEBTOR'’S EXACT FULL LEGAL NAME - insert only one name (11a of 11b) - do not abbreviate or combine names
112 ORGANIZATION'S NAME

OR [175 INDVIDUAL'S LAST NAME FIRST NAME WIDDLE NAME SUFFIX
Tic MAILING ADDRESS iy STATE _|POSTAL CODE COUNTRY -
114 SEEINSTRUCTIONS _ |ADDL INFORE | s TYPE OF ORGANIZATION |11 JURISDICTION OF GRGANIZATION 19 ORGANIZATIONAL ID#, fany
ORGANIZATION
Not Applicable DEBTOR | L | [Tnone

12 | | ADDITIONAL SECURED PARTY'S o | | ASSIGNOR S/P'S NAME - incett only gna nams {12 or 125)
12a ORGANIZATION'S NAME

R
o 12b INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
12¢ MAILING ADDRESS cmy STATE [POSTAL CODE COUNTRY
13 This FINANCING STATEMENT covers || | timber to be cut or L] e d [16 A ! coltateral
collateral or 15 filed as a fixture filing Schedule "A" attached hereto.

14 Descriplion of 1eal estate

15 Name and address of 8 RECORD OWNER of above-descrbed real estate
(f Debtor does not have a record interest)

17 Check pnly if applicable end check gnly one box
Debtoris a [lTrust or DTmstoe acting with fespect to property held in trust or D Decodent's Estate
18 Check gply ff applicable and check gnly one box

Debtor 15 a TRANSMITTING UTILITY
Filed in with a f Home T — eff 30 years
Filed in connechon with a Public-Finance Transaction — effective 30 years

FILING OFFICE COPY — UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV 05/22/02)



SCHEDULE “A”
TO UCC-1 FINANCING STATEMENT
FROM BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION
TO FIRST NIAGARA BANK, N.A.
RELATING TO PLEDGE AND ASSIGNMENT

The BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION (the “Issuer”) has entered into a Pledge and Assignment dated as of
November 1, 2015 (as the same may be amended, modified or supplemented from time to time,
the “Pledge and Assignment”) in favor of FIRST NIAGARA BANK, N.A. (the “Purchaser”)
relating to the Issuer’s Tax-Exempt Revenue Bonds (Buffalo Academy of Science Charter
School Project), Series 2015 in the aggregate principal amount of $3,250,000 (the “Bonds™).
Capitalized terms used but not defined herein shall have the meanings assigned thereto in the
Pledge and Assignment.

Pursuant to the Pledge and Assignment, the Issuer grants to the Purchaser a security
interest in and pledges, assigns, transfers and sets over to the Trustee any and all moneys due or
to become due and any and all other rights and remedies of the Issuer under or arising out of a
Loan Agreement, dated as of November 1, 2015, as amended, restated, -supplemented or
otherwise modified from time to time (the “Loan Agreement’), between the Issuer and the
Institution covering the Project, as more fully described in Schedule 1 hereto, (except for
Unassigned Rights and except for moneys and investments from time to time in the Rebate
Fund).
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SCHEDULE “1”

DESCRIPTION OF PROJECT

The project (the “Project”) consists of: the issuance and sale of the Issuer’s Tax-Exempt
Revenue Bonds (Buffalo Academy of Science Charter School Project), Series 2015 in the
aggregate principal amount of $3,250,000 (the “Bonds”) for the benefit of the Institution to: (a)
acquire improved real property located at 180-190 Franklin Street, Buffalo, New York, 14202
(the “Land™) to be used to operate a charter school for grades 7-12 (the “Facility”); (b) to pay
costs incidental to the issuance of the Bonds; and (c) to fund a debt service reserve fund, if any,
required with respect to the Bonds.
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THE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, AND MAY NOT BE SOLD, TRANSFERRED OR OTHERWISE
DISPOSED OF WITHOUT REGISTRATION UNDER SAID ACT OR EXEMPTION
THEREFROM. ANY SALE, TRANSFER OR DISPOSITION OF THE BONDS SHALL
COMPLY WITH THE TERMS AND CONDITIONS SET FORTH 1IN THE
APPLICABLE BOND. :

BUFFALO AND ERIE COUNTY INDUSTRIA
DEVELOPMENT CORPORATIQN ™

(BUFFALO ACADEMY OF SCIENCE GHAR;
PROJECT), SERI

NO.: RA-1 % April 30, 2023

INTEREST RATE: LIBOR-Based Rate

nmpal office at 95 Perry Street, Suite 403, Buffalo,
lue received, hereby promises to pay, solely from the

laws of the State of N&%
New York 1420

frincipal hereof has been paid or duly provided for). Interest shall be
ate identified above on the last day of each month, commencing
i Principal shall be payable monthly in the amounts set forth at Schedule A
1o..#7ld made a part hereof on: (a) the last day of each month, commencing

r 20X2015; and (h) the Maturity Date or optional or extraordinary redemption date;
provided that, if any such date shall not be a Business Day, as defined herein, then such payment
shall be made on the immediately preceding Business Day (with interest payable through the
stated Maturity Date, purchase date or redemption date). In no event shall the interest rate
payable hereon exceed the maximum permitted by, or enforceable under, applicable law.



The principal of, and LIBOR Breakage Fee (as defined below), if applicable, and interest
on this Bond are payable in coin or currency of the United States of America which, at the time
of payment, is legal tender for the payment of public and private debts. Any payment required
hereunder prior to the final payment of this Bond, including partial redemption of principal, may
be made for the account of the Issuer by check delivered or mailed by BUFFALO ACADEMY
OF SCIENCE CHARTER SCHOOL, a charter school (the “Institution”), to FIRST NIAGARA
BANK, N. A., or its registered assigns (the “Bondholder”) at 726 Exchange Street, Buffalo, New
York 14210 or such other location as may be designated by the Bondholder toghe Institution in
writing. The final payment of this Bond upon maturity, acceleration, purcHas&or redemption
shall be made upon surrender of this Bond to the Institution. '

atowdnd Erie
u&, Bonds (Buffalo
Academy of Science Charter School Project), Series 2015” : hgi
principal amount of $3,250,000 (the “Series 2015 Bonds’% f
N . . %a) e improved real
k, 14 3. toe used to operate a

property located at 180-190 Franklin Street, Buffalo, Ne%
charter school for grades 7-12 (the “Facility”); (b) to pay R
Bonds and (c) to fund a debt service reserve fu d:

dholder. The Securlty Agreement grants to the Bondholder a
terest in the Collateral (as defined therein) of the Institution. Reference is
yan Agreement, the Pledge and Assignment, the Mortgage, the Assignment
of Rts : uEty Agreement and to all amendments and supplements thereto for a
description=o opérty mortgaged, pledged and assigned, the provisions, among others, with
respect to the naturg and extent of the security, the rights, duties and obligations of the Issuer and
the Bondho’l’dgg the terms upon which this Bond is issued and secured.

Reference is made to the Bond Purchase Agreement dated November 2, 2015 (the “Bond
Purchase Agreement”), among the Issuer, the Institution and the Bondholder for a more
complete description of the Project, the provisions, among others, with respect to the nature and
extent of the security for this Bond, the rights, duties and obligations of the Issuer, the Institution
and the Bondholder, and the terms and conditions upon which this Bond is issued and secured.
All terms used herein with initial capitalization and which are not expressly defined herein, and
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where the rules of grammar or context do not otherwise require, shall have the meanings as set
forth in the Bond Purchase Agreement. The Bondholder assents, by its acceptance hereof, to all
of the provisions of the Bond Purchase Agreement.

Determination of Interest Rate.

“Business Day” means a day that is both a New York Business Day and a London
Business Day.

“Closing Date” means the date of issuance, sale and delivery of the Bonds%

“Interest Payment Date” means the last day of each month cgf
2015; provided however, if in any month the last day is not a Busing
Date shall be the immediately preceding Business Day, so as tg#1
the end of the applicable Interest Period.

“Interest Period” means one (1) month.

he Interest Period and (ii)
to the LIBOR Rate for the

BBAMI (or any successor as m v eplace suchpaggrin said service for the purposes of display
of the interbank interest ratgs, of} 1don market) at 11:00 a.m. London time two (2)
com th€ Interest Period; provided, however, if such rate
weither (i) the rate of interest per annum determined by
aripum at which United States dollar deposits in a similar
JPeriod by major banks in the London interbank deposit
n. London time two (2) Business Days prior to the

BFeakage Fee” means (i) the accrued interest on the principal being
prepayment premium in an amount computed as follows: the current rate for
United States TregSury securities with a maturity date closest to the maturity of the applicable
Interest eu"‘: “Reinvestment Rate”) shall be subtracted from the LIBOR Rate at the time of
prepayment. il ihe LIBOR Ratc is lcss than or equal to the Reinvestment Rate, no prepayment
premium shall be due. If the Reinvestment Rate is less than the LIBOR Rate, then the excess
percentage shall be multiplied by the amount of the principal balance being prepaid. The
resulting amount shall be divided by 360 and multiplied by the number of days remaining until
maturity of the applicable Interest Period, and the amount shall be reduced to present value
calculated by using the number of days remaining in the designated term and using the above-
referenced United States Treasury security rate and the number of days remaining until maturity
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of the applicable Interest Period. The resulting amount shall be the prepayment premium due to
the Holder upon prepayment.

“Prime Rate” shall mean the variable rate of interest announced by Holder from time to
time as its prime rate for calculating interest on certain loans. The Prime Rate may or may not be
the most favorable rate charged by Holder to its customers from time to time.

ines to be the
harginal, special

“Reserve Requirement’ means the percentage which Bondholder dete
maximum reserve requirement (including, without limitation, any emergenc

Reserve System (or under any successor regulation which Boy - g mhheS, to be
applicable) with each change in such maximum reserve requiremgfit™a ally, 1mmed1ately
and without notice changing the LIBOR thereafter applicable.

“Variable Rate” shall mean: (a) prior to an E;
(67%) of the Prime Rate; and (b) after an Event of Taxab
shall change simultaneously with changes to the Prime Ratt

The Institution shall also pay the LIB@R ined as described below
upon any acceleration of this Bond, a lemption of this Bond from the
Bondholder on any payment date, or redemption dat not the last day of the relevant

Interest Period.

Upon: (i) any redemptio #of the principal of this Bond (including,
for the purposes of this p shas€ of this Bond from the Bondholder or
acceleration) on any day th e last daf the relevant Interest Period (regardless of the

d in the Bond Purchase Agreement, the Institution

%e Institution understands, agrees and acknowledges that:
146 purchase, sell and/or match funds in connection with the
3 fbasis for calculating the rate of interest on this Bond; (ii) the
merely as a reference i in determmmg such rate; and (iii) the

If pursuant to the terms of this Bond, the Insilivilon 15 at ainy timc obligated to pay
interest on the principal balance of this Bond at a rate in excess of the maximum interest rate
permitted by applicable law, the applicable interest rate shall be immediately reduced to such
maximum rate and all previous payments in excess of the maximum rate shall be deemed to have
been payments in reduction of principal and not on account of the interest due hereunder.
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In case any Event of Default (as defined in the Bond Purchase Agreement) occurs and is
continuing, the principal amount of this Bond, together with LIBOR Breakage Fee, if applicable,
and accrued interest, may be declared due and payable in the manner and with the effect
provided in the Bond Purchase Agreement. After the occurrence and during the continuance of
any such Event of Default, this Bond will, at the option of the Bondholder, bear interest at a rate
per annum which at all times shall be equal to the sum of: (i) six percent (6%) per annum plus;
(i1) the LIBOR-Based Rate then payable with respect thereto (but in no event in excess of the
maximum rate from time to time permitted by then applicable law). In addiffon, if the entire
amount of any required principal and/or interest payment is not paid withinfef(10) days after
the same is due, the Institution shall pay to the Bondholder a late fee equal to six pétgent (6%) of
such overdue payment. ]

Commission relating to financial instruments), imposes an
or similar requirement or any tax (other than ta
which reduces the rate of return on the Bopd!

Bondholder for such reduced rate of gefurnig holder will deliver to the Institution a
statement of the Justlﬁcatlon for th: : ermination by the Bondholder shall
by the Institution to the Bondholder

_ otwithstanding the foregoing, a Governmental
influde any change the result of which is an Event

paid by h h 0 I respect o f the receipt of such amount less any tax benefit resulting from
the dg ount for purposes of such taxes) i is equal to all 1nterest and penaltles

Bond ine §s income of such owner prior to notice of the determination or the failure
of this Bond to co itute a "qualified tax-exempt obligation" under the Code, provided that any
amounts paidga; #e€imbursement under this sentence shall be repaid by the owner to the extent of
aily 1ecovery thoreof from the United States, Upon notice of the determination of the failure of
this Bond to constitute a "qualified tax-exempt obligation" under the Code, the interest rate on
this Bond shall equal the applicable LIBOR—Based Rate.

If the Bondholder determines (which determination shall be conclusive and binding upon
the Issuer and the Institution, absent manifest error):
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)] that dollar deposits in an amount approximately equal to the aggregate unpaid
principal amount of the Bonds for the designated Interest Period are not generally available at
such time in the London InterBank Eurodollar Market for deposits in dollars;

(i)  that the rate at which such deposits are being offered will not adequately and
fairly reflect the cost to the Bondholder of maintaining the LIBOR-Based Rate on the aggregate
unpaid principal amount of the Bonds or of funding the same for such Interest Period due to
circumstances affecting the London InterBank Eurodollar Market generally;

(iii)  that reasonable means do not exist for ascertaining a LIBOR;

(iv)  that any applicable law, treaty, regulation, guideling r d :
therein or in the interpretation or application thereof, shall makg”it unla r impossible for
Bondholder to maintain a LIBOR; or

(v)  that the LIBOR-Based Rate would be i s Jhum interest rate
which the Institution may by law pay, 4

then, in any such event, the Bondholder shal _
portions of the aggregate unpaid principal g onds jghall, as of the date of such
notification with respect to an event describe ,_ 3(v) above, or as of the expiration
of the applicable Interest Period with,respéeiz ent described in clause (i), (iii) or (iv)
above, bear interest at a LIBOR-B
situations described above are no

Interest on this Bong, :

be calculateé on the basis of a 360-day year for the actual
number of days elapsed

_he made absolutely net of, without deduction or
tiors~ charges or withholding of any kind. Bondholder
shall apply all paym€ntsire his Bond to any accrued and unpaid interest then due and
owing, then to thege _ princil of this Bond, then to other sums due hereunder in such
JK6lder may determine from time to time. The sum or sums
all be evidence of the correct unpaid balances of principal and
absent mianifest error. If any payment comes due on a day that is not a
ed above, Institution shall make the payment on the Business Day

“payment date.

Optional Rédemption. This Bond is subject to redemption, in whole or in part, prior to
maturity at th E%n of the Issuer upon the direction of the Institution, at a price equal to one
hundicd pereent (100%) of the principal amount of this Bond to be redeemed, together with the
LIBOR Breakage Fee, if any, and interest accrued thereon to the redemption date. The
Institution shall notify the Issuer and the Bondholder of the date and amount of principal directed
to be redeemed in writing at least thirty (30) days in advance thereof.

Extraordinary Redemption. This Bond shall be redeemed on any Interest Payment Date
in whole or in part prior to maturity:
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(1) in the event and to the extent excess moneys on deposit in the Project Fund
after the completion of the Project, or from excess title insurance or property insurance proceeds
or condemnation awards remaining after the application thereof pursuant to the Loan Agreement
and the Bond Purchase Agreement, in each case at a redemption price equal to one hundred
percent (100%) of the principal amount of the Bonds to be redeemed, together with the LIBOR
Breakage Fee, if applicable, and interest accrued thereon to the redemption date; or

(ii) in the event the Project shall have been damaged or destroyed %y title to, or the
temporary use of, all or substantially all of the Project shall have been taken or condemned by a
competent authority and the Institution elects not to repair, replace ¢
affected portion thereof, as set forth in the Loan Agreement, or fai

upon surrender of this
instrument of transfer j
to such reasonable régula
any such transferggsng

d payment or on account of the principal of, or LIBOR Breakage Fee, if
applicable, and intcrest on, this Bond shall be made only to or unon the order of the registered
Owner thereof or his duly authorized legal representative, and the Issuer and the Institution shall
not be affected by any notice to the contrary. Such registration may be changed only as provided
in this Bond and in the Bond Purchase Agreement, and no other notice to the Issuer or the
Institution shall affect the rights or obligations with respect to the transfer of any Bond or be
effective to transfer any Bond. All payments to the Person in whose name any Bond shall be
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registered shall be valid and effectual to satisfy and discharge the liability upon such Bond to the
extent of the sum or sums to be paid.

THE BONDS ARE SPECIAL, LIMITED OBLIGATIONS OF THE ISSUER PAYABLE
SOLELY FROM PAYMENTS MADE BY THE INSTITUTION UNDER THE LOAN
AGREEMENT, MONEYS AND SECURITIES HELD BY THE BONDHOLDER UNDER THE
BOND PURCHASE AGREEMENT, AND THE SECURITY PROVIDED BY THE PLEDGE
AND ASSIGNMENT, THE MORTGAGE, THE SECURITY AGREEMENT. &

NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE PRRYCIPAL OF

OR REDEMPTION PRICE OF OR THE INTEREST ON THIS BONBZOR: CLAIM
BASED HEREON OR ON THE BOND PURCHASE AGREEMENT, A WARAST,
PRESENT OR FUTURE MEMBER, OFFICER, DIRECTORS B MEE OR AGENT
(EXCEPT THE INSTITUTION), AS SUCH, OF THE ISSUEK OR OE ANY PRE, DECESSOR
OR SUCCESSOR ENTITY, EITHER DIRECTLY OR THE JISSUER OR

OTHERWISE, WHETHER BY VIRTUE OF ANY CQ FUTE OR RULE
OF LAW, OR BY THE ENFORCEMENT OF ANY YR PENALTY, OR
OTHERWISE, ALL SUCH LIABILITY BEING, B 3 ACE PTANCE HEREOF,

EXPRESSLY WAIVED AND RELEASED.

THE BONDS DO NOT CONSTE . NOT BE A DEBT OF THE
STATE OF NEW YORK OR ANY POLIE, MBDIVISION THEREOF, INCLUDING
ERIE COUNTY, NEW YORK, THE: BUFFALQYNEW YORK AND NEITHER THE
STATE OF NEW YORK NOR Af :SUBDIVISION THEREOF, INCLUDING
ERIE COUNTY, NEW YORK A ]

REDIT OR TAXING POWERS OF THE STATE
sSUBDIVISION THEREOF, INCLUDING ERIE

each transferee, bygraking delivery of this Bond, is deemed to have represented that it qualifies as
a “qualifie iftitional buyer” or an “accredited investor.” No transfer of this Bond shall be
eilecuve uniess the 1ssucr shall have received either (a) evidence that the transferee is a
“qualified institutional buyer” or “accredited investor,” or (b) if the transfer is to a Person that is
not a “qualified institutional buyer” or “accredited investor,” then an Opinion of Counsel
addressed to Issuer that the transfer of this Bond or any interest therein will not result in a
violation of, or require registration or qualification of this Bond under, any federal or state
securities laws.



It is hereby certified, recited and declared that all acts, conditions and things required to
exist, happen and be performed precedent to and in the execution and delivery of the Bond
Purchase Agreement, and the issuance of this Bond, do exist, have happened and have been
performed in the time, form and manner as required by law, and that the issuance of the Bonds
does not violate any constitutional or statutory limitation.




IN WITNESS WHEREQOF, the Buffalo and Erie County Industrial Land Development
Corporation has caused this Bond to be duly executed in its name by the manual or facsimile
signature of its Authorized Representative, as of the Dated Date identified above.

BUFFALO AND ER{l COUNTY
INDUSTRIAL LAND D LOPMENT

CORPORATION
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SCHEDULE A

Principal Payments
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SCHEDULE A

Principal Payments

Due Date (last day of indicated month) Amount
November 2015 $36,111 11
December 2015 $36,111.11

January 2016 $36,111.11
February 2016 $36,111.11
March 2016 $36,11111
April 2016 $36,111 11
May 2016 $36,111.11
June 2016 $36,111.11
July 2016 $36,111 11
August 2016 $36,111.11
September 2016 $36,111.11
October 2016 $36,111 11
November 2016 $36,111 11
December 2016 $36,111.11
January 2017 $36,111.11
February 2017 $36,111.11
March 2017 $36,111 11
April 2017 $36,111 11
May 2017 336,111 11
June 2017 $36,111 11
July 2017 $36,111 11
August 2017 $36,111.11
September 2017 $36,111.11
October 2017 $36.111 11
November 2017 $36.11111
December 2017 $36,111.11
January 2018 $36,111 11
February 2018 $36.111.11
March 2018 $36,111 11
April 2018 $36,111 11
May 2018 $36,111 11
June 2018 $36.11111
July 2018 $36,111.11
August 2018 $36,111 11
September 2018 $36.111 11
October 2018 $36,111 11
November 2018 $36,111.11
December 2018 $36,111 11
January 2019 $36,111 11
Febluary 2635 ®6,111 11
March 2019 $36,111 11
April 2019 $36,111 11
May 2019 $36,111 11
June 2019 $36,111 11
July 2019 $36.111 11
August 2019 $36,111 11
September 2019 $36,111.11




October 2019

$36,111 11

November 2019 $36,111.11
December 2019 $36,111.11
January 2020 $36,111 11
February 2020 $36,111 11
March 2020 $36,111 11
April 2020 $36,111 11
May 2020 $36,111 11
June 2020 $36,111.11
July 2020 $36,111.11
August 2020 $£36,111 11
Septemnber 2020 $36,11111
October 2020 $36,111 11
November 2020 $36,111 11
December 2020 $36,111.11
January 2021 $36,111 11
February 2021 $36,111.11
March 202} $36,111.11
April 2021 $36,111.11
May 2021 $36,111.11
June 2021 $36,111.11
July 2021 $36,111.11
August 2021 $36,111.11
September 2021 $36,111.11
October 202} $36,111.11
November 2021 $36,111.11
December 202 | $36,111.11
January 2022 $36,111.11
February 2022 $36,111.11
March 2022 $36,111.11
Apnl 2022 $36,111.11
May 2022 $36,111.11
June 2022 $36,111.11
July 2022 $36.111.11
August 2022 $36,111.11
September 2022 $36,111.11
October 2022 $36,111.11
November 2022 $36,111.11
December 2022 $36,111.11
January 2023 $36,111.11
February 2023 $36,111.11
March 2023 $36,111.11
April 2023 $36,111.11




[Form of Assignment for Transfer]

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto (please
insert name, address and social security or tax identification number of assignee):

the within Bond and does hereby irrevocably constitute and  appoint
to transfer the said Bond on the books kepf for registration
thereof, with full power of substitution in the premises. R

DATED:

this

In the presence of:
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County Clerk's Recording Page

Return to: . . .
BARCLAY DAMON LLP ll)l:g:((’:[(‘));[:t:; M3glook. 13744 Page: 1107
ONE PARK PL —~ - - DocType:— MORTGAGE
300 S STATE ST RecDate:  11/04/2015
SYRACUSE, NY 13202 Rec Time:  03:28:26 PM

Control #: 2015226427
UserlD: Eileen

Party 1: Trans #: 15179382

BUFFALO ACADEMY OF SCIENCE Document Sequence Number

CHARTER SCHOOL MTDG2015018598

Party 2: Consideration Amount:  3250000.00

BUFFALO&ERIE COUNTY INDUSTRIAL

LAND DEVELOPMENT CORPORATION BASIC MT $0.00

. ) SONYMA MT $0.00
Recording Fees: ADDL MT/NFTA $0.00
_ N ~ SP MT/M-RAIL $0.00
COE STATE $14.25 GEN $14.25
COE STATE $4.75 RM $4.75
MTG AFF $5 $5.00
Total: $195.00
STATE OF NEW YORK

ERIE COUNTY CLERK’S OFFICE

WARNING - THIS SHEET CONSTITUTES THE CLERK’S ENDORSEMENT REQUIRED
BY SECTION 319&316-a (5) OF THE REAL PROPERTY LAW OF THE STATE OF NEW

YORK. DO NOT DETACH. THIS IS NOT A BILL.

Christopher L. Jacobs
County Clerk



Record and Return to:
Barclay Damon, LLP

One Park Place

300 South State Street
Syracuse, NY 13202

Attn: Susan R. Katzoff, Esq.

- . .—BUFFALO ACADEMY-OF SCIENCE-CHARTER-SCHOOL--

To

BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION

and

FIRST NIAGARA BANK, N.A.

MORTGAGE
AND SECURITY AGREEMENT

Dated as of November 1, 2015

relating to

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION

$3,250,000.00
TAX-EXEMPT REVENUE BONDS
(BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL PROJECT), SERIES 2015

THIS MORTGAGE (A) AFFECTS TANGIBLE AND INTANGIBLE PERSONAL
PROPERTY AS WELL AS REAL PROPERTY; (B) CONTAINS AFTER-ACQUIRED
PROPERTY PROVISIONS; AND (C) IS INTENDED TO CONSTITUTE A SECURITY
AGREEMENT UNDER THE UNIFORM COMMERCIAL CODE OF THE STATE OF

NEW YORK.
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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT dated November 1, 2015 (the
“Mortgage”) from BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL, a charter
school organized under and existing by virtue of the New York State Education Law, having an

— - ——office at-190-Eranklin-Street, Buffalo, New_York (the “Mortgagor?) to. BUFFALO_.ANDERIE___ .

COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION, a not-for-profit
corporation constituting a local development corporation, duly organized, existing and in good
standing under the laws of the State of New York, having an office for the transaction of
business at 95 Perry Street, Suite 403, Buffalo, New York 14203 (the “Mortgagee’) and FIRST
NIAGARA BANK, N.A,, a national banking association organized and existing under the laws
of the United States of America, having an address of 726 Exchange Street, Buffalo, New York
14210 (the “Purchaser™).

WITNESSETH:

ALL CAPITALIZED TERMS USED IN THIS MORTGAGE AND NOT OTHERWISE
DEFINED SHALL HAVE THE MEANINGS ASSIGNED THERETO IN THE BOND
PURCHASE AGREEMENT AND IF NOT DEFINED IN THE BOND PURCHASE
AGREEMENT THEN IN THE LOAN AGREEMENT, AS THE CASE MAY BE.

WHEREAS, at the request of the Mortgagor, the Mortgagee has determined to issue up
to $3,250,000.00 Tax-Exempt Revenue Bonds (Buffalo Academy of Science Charter School
Project), Series 2015 (“Bonds™) pursuant to a resolution adopted by the Mortgagee on October
21, 2015 and a Bond Purchase Agreement dated as of November 2, 2015 by and among First
Niagara Bank, N.A., as purchaser (the “Purchaser’), the Mortgagee and the Mortgagor (the
“Bond Purchase Agreement”) and to lend the proceeds of the Bonds to the Mortgagor for the
purpose of acquiring improved real property located at 180-190 Franklin Street, Buffalo, New
York, 14202 to be used to operate a charter school for grades 7-12; (b) to pay costs incidental to
the issuance of the Bonds; and (c) to fund a debt service reserve fund, if any, required with
respect to the Bonds ((a) through (c) collectively referred to as the “Project”). At the request of
the Mortgagor, the Issuer has granted certain other financial assistance to the Project in the form
of exemption from mortgage recording tax (together with the Bonds, the “Financial
Assistance”); and '

WHEREAS, this Mortgage shall cover the Mortgaged Property as defined herein below;
and

WHEREAS, the Mortgagor is the owner of the Land and Improvements as defined
herein below; and

WHEREAS, the Mortgagee and the Mortgagor are entering into a Loan Agreement,
dated as of November 1, 2015 (the “Loan Agreement”), pursuant to which the Mortgagee will
make a loan of the Bond proceeds to the Mortgagor to finance a portion of the costs of the
Project and pay capitalized interest and costs of issuance of the Bonds; and



WHEREAS, all things necessary to constitute this Mortgage a valid first priority lien on
and pledge of the Mortgaged Property herein described in accordance with the terms hereof have
been done and performed, and the creation, execution and delivery of this Mortgage, as security
for the payment of the principal of, and premium, if any, and interest on, the Bonds, the payment
of all other sums required to be paid hereunder and under the Loan Agreement and the other
Bond Documents (as defined in the Bond Purchase Agreement) and the performance and
observance by the Mortgagor under the Loan Agreement and the other Bond Documents.

NOW, THEREFORE, THIS MORTGAGE FURTHER WITNESSETH:

KNOW BY THESE PRESENTS, that the Mortgagor, in order to secure: (a) the
payments of the principal of, premium, if any, redemption price, if any, and interest on the
Bonds, according to the tenor and effect of the Bonds; (b) payment of all other sums required to
be paid under any Bond Document; (c) the performance and observance by the Mortgagor of all
of the covenants, agreements, representations and warranties herein and in the other Bond
Documents; (d) payment by the Mortgagor to the Mortgagee of all sums expended or advanced
by the Mortgagee pursuant to any term, covenant or provision of this Mortgage; (¢) payment and
performance of all obligations of the Mortgagor arising from any Hedging Contract now or
hereafter entered into by the Mortgagor in connection with the Bonds (and any such obligations
under the derivatives or hedging products shall be: (i) deemed additional interest or related
expense (to be determined in the sole discretion of the Holder) due in connection with the
principal amount of the Indebtedness secured by this Mortgage; (ii) included (in the manner
described above) as part of the Indebtedness secured by this Moitgage, and secured by this
Mortgage to the full extent thereof, and (iii) included in any judgment in any proceeding
instituted by the Mortgagee, the Purchaser or their agents against the Mortgagor for foreclosure
of this Mortgage or otherwise); (f) the payment and performance of all obligations of the
Mortgagor arising from any agreements now or hereafter entered into by the Mortgagor in
connection with the Bonds; and (g) amounts that the Mortgagee expends under this Mortgage in
connection with: (i) taxes, charges, or assessments that may be imposed upon the Mortgaged
Property; (ii) premiums on insurance policies covering the Mortgaged Property; and (iii)
expenses incurred in upholding the Lien of this Mortgage, including expenses of any litigation to
prosecute or defend the rights and Lien created by this Mortgage or any other Bond Document,
(all of the above clauses (a) — (g) being collectively referred to herein as the “Mortgage
Indebtedness™), and provided that the maximum aggregate principal indebtedness secured hereby
shall never exceed Three Million Two Five Hundred Fifty Thousand and 00/100 Dollars
($3,250,000.00), does hereby covenant and agree as follows:
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ARTICLE 1

DEFINITIONS

Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed
to such terms in the Bond Purchase Agreement and if not defined in the Bond Purchase

Section 1.01 Definitions and Interpretation. In this Mortgage, unless the context otherwise
requires:

(a) The terms “hereby,” “hereof,” “herein,” “hereunder” and any similar terms as
used in this Mortgage refer to this Mortgage, and the term “heretofore” shall mean before the
date of this Mortgage, and the term “hereafier” shall mean after the date of this Mortgage;

(b) Words of masculine gender shall mean and include correlative words of feminine
and neuter genders;

() Words importing the singular number shall mean and include the plural number,
and vice versa; and

(d) Any certificates, notices, letters or opinions required to be given pursuant to this
Mortgage shall mean a signed document attesting to or acknowledging the circumstances,
representations, opinions of law or other matters therein stated or set forth or setting forth matters
to be determined pursuant to this Mortgage.

ARTICLE 11
GRANTING CLAUSES; SECURITY AGREEMENT; GENERAL COVENANTS

Section 2.01 Granting Clauses. The Mortgagor, in consideration of the issuance of
Mortgagee’s Bonds, the execution and delivery by the Mortgagee of the Loan Agreement and for
other good and valuable consideration, receipt of which is hereby acknowledged, and in order to
secure the Mortgage Indebtedness, hereby warrants, assigns, mortgages, hypothecates, pledges,
grants a lien on and security interest in, set over and confirm unto the Mortgagee, and its
successols aild assigns foicver, subject to the Poermittcd Encumbrances, all of the estate right,
title and interest of the Mortgagor in, to and under any and all of the following described
property (collectively the “Mortgaged Property”), whether now owned or held or hereafter
acquired:

(a) (i) the fee interest in the real property more particularly described on Exhibit A
attached hereto, together with the appurtenances thereto and any portion of the land lying in the
streets and roads in front of and adjoining said land (the “Land”) and (ii) all buildings, structures,
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improvements and appurtenances now standing, or at any time hereafter constructed,
reconstructed or placed, upon the Land or any part thereof, including all right, title and interest of
the Mortgagor in and to all building materials and supplies and fixtures of every kind and nature
whatsoever on the Land or in any building now or hereafter standing on the Land or any part
thereof (the “Improvements™),

(b) the furniture, furnishings, equipment, machinery and other tangible personal
property._ currently_used_in_connection_with_the operation of the Mortgaged Property, together

with, the Equipment (as more particularly described in Exhibit B attached hereto), and further
together with all repairs, replacements, improvements, substitutions and renewals thereof and
therefor, and all parts, accessories and additions incorporated therein or affixed thereon;

(©) all easements, rights-of-way, gores of land, streets, ways, alleys, passages, sewer
rights, royalties, mineral, oil and gas rights and profits, water, water rights and water stock and
all estates, rights, titles, interests, privileges, liberties, tenements, hereditaments and
appurtenances of any nature whatsoever, in any way belonging, relating or pertaining to the
Mortgaged Property (including, without limitation, any and all development rights, air rights or
similar or comparable rights of any nature whatsoever now or hereafter appurtenant to the
Mortgaged Property or now or hereafter transferred to the Mortgaged Property) and all land lying
in the bed of any street, road or avenue, opened or proposed, in front of or ad_pommg the
Mortgaged Property to the center line thereof benefiting the Land;

(d) all lcases, subleases, licenses, contract- rights, general intangibles and other
agreements affecting the use, operation or occupancy of all or any portion of the Improvements
or the Land now or hereafter entered into, and the right to receive and apply the rents, issues and
profits of the Mortgaged Property or the other real property described above to the payment of
the Mortgage Indebtedness, provided, however, that so long as there exists no uncured Event of
Default or event which with the passage of time or giving of notice would constitute an Event of
Default, the Mortgagor shall have a revocable license to collect and receive rents, issues and
profits and to retain, use and enjoy such rents, issues and profits;

(e) all proceeds of and any unearned premiums on any insurance policies covering
the Mortgaged Property or the other real property described above, including, without limitation,
the right to receive and apply the proceeds of any insurance or judgments, or settlements made in
lieu thereof, for damage to any of the foregoing, subject to the Mortgagor’s right to use such
insurance proceeds or condemnation award for restoration of the Mortgaged Property as
provided in the Loan Agreement;

® all consents, licenses, building permits, certificates of occupancy and other
governmental aporovals required from any Govermmental Authority (individually and
collectively “Governmental Requirements’) relating to occupancy, use or operation of the
Mortgaged Property or any part therof;

(g) all other proceeds of the conversion, whether voluntary or involuntary, of the
Mortgaged Property or any other Property or rights encumbered or conveyed hereby into cash or
liquidated claims, including, without limitation, all title insurance, hazard insurance (subject to
paragraph (e€) above), condemnation and other awards; and
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(h) all extensions, additions, substitutions and accessions with respect to any of the
foregoing.

TO HAVE AND TO HOLD the foregoing Mortgaged Property unto the Mortgagee and
its successors and assigns forever;

SUBJECT, HOWEVER, to the Permitted Encumbrances;

PROVIDED, HOWEVER, that, if: (A) there shall be no Event of Default under the —

Bond Purchase Agreement or the Loan Agreement; (B) the Mortgagor shall perform and observe
all the covenants to be performed and observed hereunder and perform all obligations under the
Loan Agreement and the other Bond Documents to which its is a party; and (C) the Mortgagor
has paid or caused to be paid to the Mortgagee all sums of money due or to become due to it in
accordance with the terms and provisions hereof, the Loan Agreement and of the other Bond
Documents to which it is a party, including, without limitation, all amounts owed under all
indemnification provisions, then upon such final payments and such performance and
observance, this Mortgage and the rights hereby granted shall cease, terminate and be void;
otherwise, this Mortgage to be and remain in full force and effect.

The original maximum aggregate principal balance of the Bonds is $3,250,000.00 ("Loan
Proceeds").

Section 2.02 Security Agreement. The Mortgaged Property includes both real and personal
property and all other rights and interests, whether tangible or intangible in nature, of the
Mortgagor in the Mortgaged Property, including personal property used in connection with the
operation of the Mortgaged Property and described in Section 2.01(b). This Mortgage shall also
constitute a security agreement under the Uniform Commercial Code of the State of New York
(the “Srate”) and any Mortgaged Property which is defined pursuant to the Uniform Commercial
Code shall have the meaning set forth therein, so that the Mortgagee shall have and may enforce
a security interest in any or all of the Mortgaged Property, in addition to (but not in limitation of)
the lien upon that portion of the Mortgaged Property constituting part of the realty imposed by
the foregoing provisions hereof, such security interest to attach at the earliest moment permitted
by law and also to include and attach to all additions and accessions thereto, all substitutions and
replacements therefor, all proceeds thereof, including insurance and condemnation proceeds, and
all contract rights, rental or lease payments and general intangibles of the Mortgagor obtained in
connection with or relating to the Mortgaged Property as well as any and all items of property in
the foregoing classifications which are hereafter acquired. Pursuant to the Uniform Commercial
Code of the State, the Mortgagor hereby authorizes the Mortgagee to file or cause to be filed,
continuation statements as shall be necessary or advisable in order to perfect or continue the
perfection of Mortgagee’s security interests in any of the Mortgaged Property covered by iiis
Mortgage, and the Mortgagor shall pay to the Mortgagee, on demand, any reasonable expenses
incurred by the Mortgagee in connection with the preparation and filing of such statements and
any continuation statements that may be filed by the Mortgagee. Notwithstanding anything
herein to the contrary, the Mortgagor, and not the Mortgagee, shall be responsible for taking any
and all action as shall be required by law to fully protect and perfect the security interest of the
Mortgagee in the Mortgaged Property, including, but not limited to, recording of this Mortgage
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and filing of all Uniform Commercial Code financing and continuation statements with respect
to the security interests granted by this Mortgage.

Section 2.03 Information Under the Uniform Commercial Code. The following
information is stated in order to facilitate filings under the Uniform Commercial Code of the
State: The Secured Party is Buffalo and Erie County Industrial Land Development Corporation,

-a-not-for-profit-corporation_having_an office for the transaction of business at 95 Perry Street,

Suite 403, Buffalo, New York 14203. The Debtor is Buffalo Academy of Science Charter— —— ——————
School, a charter school having an office at 190 Franklin Street, Buffalo, New York 14202.

Section 2.04 Performance of Covenants. The Mortgagor hereby covenants that it will
faithfully observe and perform, or cause to be observed and performed, at all times, any and all
covenants, undertakings, stipulations and provisions on its part to be observed or performed
contained in this Mortgage, the Loan Agreement and the other Bond Documents executed by the
Mortgagor.

Section 2.05 Priority of Lien of Mortgage; Discharge of Liens and Encumbrances.

(a) - The Mortgagor hereby represents and warrants that, except for Permitted
Encumbrances, the Mortgagor is lawfully seized of the estate conveyed hereby, has the right to
grant and convey its Mortgaged Property, and will warrant and defend title to the Mortgaged
Property against all claims and demands, excepting the Permitted Encumbrances.

(b) The Mortgagor shall not create or permit nor suffer to be permitted or created any
Lien, except for the Lien of the Mortgage and the Permitted Encumbrances, upon the Mortgaged
Property or any part thereof, without the prior written consent of the Mortgagee or the Purchaser,
which consent shall not be unreasonably withheld.

() Notwithstanding the provisions of Section 2.05(b), the Mortgagor may in good
faith contest any such Lien, provided that the Mortgagor: (1) first shall have notified the
Mortgagee of such contest; (2) there is no default or Event of Default under any of the Bond
Documents; (3) shall have set aside adequate reserves for the discharge of any such Lien and
furnished evidence thereof reasonably satisfactory to the Mortgagee; and (4) demonstrates to the
reasonable satisfaction of the Mortgagee that the failure to discharge any such Lien will not
impair or adversely affect the Lien of this Mortgage or the Mortgaged Property or any part
thereof or subject the Bond proceeds or any funds of the Mortgagee applicable to the acquisition,
reconstruction, construction or equipping of the Mortgaged Property to loss or forfeiture.

Section 2.06 Payment of Principal and Interest on the Bonds; Payment of Amounts Due
under the Loan Agreement and other Bond Documents. The Mortgagor hereby covenants
that it will promptly pay, or cause to be paid, payments pursuant to the Loan Agreement in an
amount sufficient to pay the principal of, and premium, if any, and interest on, the Bonds at the
place, on the dates and in the manner provided therein, and will promptly pay all other amounts
due under the Loan Agreement and other Bond Documents. All covenants, conditions and
agreements contained in the Bonds, the Loan Agreement, and the other Bond Documents are
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hereby made a part of this Mortgage to the same extent and with the same force as if fully set
forth herein

Section 2.07 Delegation to Mortgagee. The Mortgagor irrevocably designates the Mortgagee
as the Mortgagor’s agent and attorney-in-fact, in accordance with this Mortgage, and irrevocably
authorizes the Mortgagee to perform or observe on the Mortgagor’s behalf any obligation that
__the Mortgagor fails to perform hereunder, under the Loan Agreement or under any Bond
Document. ~ Such appointment of the Mortgagee as-the-Mortgagor’s-attorney-in-fact.is coupled_
with an interest and hence irrevocable. The Mortgagor shall reimburse the Mortgagee for any
and all advances or expenditures that the Mortgagee makes or incurs in performing any such
obligation or exercising any such right of the Mortgagor. In performing any such obligation or
right, the Mortgagee may enter the Mortgaged Property. Nothing in this section imposes any

obligation or duty on the Mortgagee.

ARTICLE III

REPRESENTATIONS AND WARRANTIES

Section 3.01 Representations, Warranties and Covenants of the Mortgagor. The
Mortgagor represents, warranis and covenants tc the Mortgagee and the Purchaser as follows:

(a) The Mortgagor is the fee owner of the Land. The Mortgagor has good and
insurable title to the Land and the Improvements thereon free and clear of all Liens, subject only
to Permitted Encumbrances. The Mortgagor owns the existing building(s), if any, and will own
any additions thereto, and all fixtures and articles of personal property now or hereafter
constituting the Equipment, including any substitutions or replacements thereof, free and clear of
all liens and claims, other than the Permitted Encumbrances, and this Mortgage is and will
remain a valid and enforceable lien on the Mortgaged Property.

(b) The Mortgagor is a charter school organized under and existing by virtue of the
New York State Education Law and has the power to enter into and perform this Mortgage and
the other Bond Documents executed by the Mortgagor and to mortgage and pledge the
Mortgaged Property in the manner and to the extent herein set forth.

() This Mortgage and the other Bond Documents executed by the Mortgagor
constitute valid and enforceable obligations according to their respective terms.

(d) Neither the execution and delivery of this Mortgage or the Bond Ducuineiis
executed by the Mortgagor, the consummation of the transactions contemplated hereby or
thereby, nor the fulfillment of or compliance with the provisions hereof or thereof will violate
any provision of the Mortgagor’s organizational documents, or conflict with or result in a
violation of any federal, state or local law or ordinances, as such laws and ordinances may be
amended from time to time (“Legal Requirements) or material breach of or default under of the
terms, conditions or provisions of any order, judgment, restriction, agreement or instrument to
which the Mortgagor is a party to or by which the Mortgagor or any of its Mortgaged Property is
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or may be bound, or result in the creation or imposition of any Lien of any nature upon any of
the Mortgaged Property of the Mortgagor under the terms of any such instrument or agreement.

(e) The execution and delivery of this Mortgage by the Mortgagor does not constitute
a “fraudulent conveyance” within the meaning of Title 11 of the United States Code as now
constituted or under any other applicable statute, and no bankruptcy or insolvency proceedings

__are pending or contemplated by or against the Mortgagor.

® The Mortgaged Property and the operation thereof currently complies and will
continue to comply in all material respects with all Legal Requirements.

(2) The Land is not located in an area identified by the Secretary of Housing and
Urban Development as an area having special flood hazards pursuant to the terms of the National
Flood Insurance Act of 1968 or the Flood Disaster Protection Act of 1973, as same may have
been amended to date.

(h) The representations and warranties of the Mortgagor set forth in the Loan
Agreement and the Bond Documents to which it is a party are true and correct in all material
respects when made, and such representations and warranties are incorporated herein by
reference and made a part hereof.

@) Within ten (10) days of receipt of Mortgagee’s request, Mortgagor shall furnish a
written statement duly acknowiedged of ‘the amount due on this Mortgage and whether any
offsets or defenses exist against the Indebtedness.

ARTICLE 1V

MAINTENANCE AND MODIFICATION, TAXES, AND INSURANCE

Section 4.01 Maintenance of and Modifications to the Mortgaged Property by the
Mortgagor. The Mortgagor shall, at all times during the term of this Mortgage: (A) keep the
Mortgaged Property in good condition and repair and preserve the same against waste, loss,
damage, ordinary wear and tear excepted; (B) make all necessary repairs and replacements to the
Mortgaged Property or any part thereof (whether ordinary or extraordinary, structural or
nonstructural, foreseen or unforeseen); (C) not remove or demolish any portion of the Mortgaged
Property or alter in any material respect the character of any improvement without the prior
written consent of the Mortgagee or the Purchaser, except as permitted in the Bond Purchase
Agreement and the Loan Agreement; (D) not permit the Mortgaged Property to become deserted
of abandoncd; and (E) operate the Mortgaged Property in a sound and economic manner.

Section 4.02 Insurance Required. At all times throughout the term of this Mortgage, the
Mortgagor shall maintain or cause to be maintained the insurance described in Section 24 of the
Loan Agreement, regardless of whether the Loan Agreement shall be terminated or shall be for
any reason not in full force and effect, and shall within thirty (30) days of request therefor by the
Mortgagee or Purchaser deliver proof to the Mortgagee that such insurance has been and is being
maintained.
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Section 4.03 Real Estate Taxes and Impositions.

(a) The Mortgagor shall pay or cause to be paid, as the same respectively become
due, all taxes (including, but not limited to, ad valorem taxes), assessments, water and sewer
rents and charges and all license or permit fees, levies and governmental charges, payments in
lieu of any of the foregoing, several or special, ordinary or extraordinary, foreseen or unforeseen,
of any kind or nature whatsoever, which are or may be charged, assessed, levied, confirmed or

~ imposed” upon, against™or “with respect-to-the-Mortgaged Property. (“Real Estate._Taxes_and

Impositions™), provided that, with respect to any such Real Estate Taxes and Impositions that
may lawfully be paid in installments over a period of years, the Mortgagor shall be obligated
under this Mortgage to pay or cause to be paid only such installments as are required to be paid
during the term of this Mortgage. The Purchaser may engage a real property tax monitoring
service at the Mortgagor’s expense with respect to Real Estate Taxes and Impositions.

(b) The Mortgagor shall pay immediately all taxes, if required by law, imposed
pursuant to Article 11 of the New York Tax Law or any other statute, order or regulation,
whether said tax is imposed at time of recording hereof or subsequent thereto. This obligation
shall survive the satisfaction or termination of the Mortgage.

(c) None of the foregoing shall prevent the Mortgagor from contesting in good faith
the validity, existence or applicability of any Real Estate Taxes and Impositions if (1) such
contest shall not result in the Project or any part thereof or interest therein being in any danger of
being sold, forfeited or lost; (2) such contest shail not result in the Morigagor, the Mortgagee or
the Purchaser being in any danger of any civil or any criminal liability other than normal accrual
of interest, for failure to comply therewith; and (3) the Mortgagor shall have furnished such
security, if any, as may be requested by the Mortgagee or the Purchaser to protect the security
intended to be offered by this Mortgage.

(d) To the extent that the Project is not exempt from the payment of real estate taxes
at any point while the Bonds remain outstanding, the Institution shall pay (a) monthly to the
Holder on or before the first day of each and every calendar month a sum equal to one-twelfth
(1/12th) of the known or estimated yearly taxes, assessments, sewer rents, water rates and other
liens and charges with respect to the Project and (b) an initial payment such that, when such
monthly payments are added thereto, the total of such payments will be sufficient to pay such
taxes, assessments, sewer rents, water rates and other liens and charges and, if applicable, such
insurance premiums on or before the date when they become due. Such payments will be
calculated in accordance with the Holder’s standard practices. The Holder shall hold such
payments in trust without obligation to pay interest thereon, except such interest as may be
mandatory by any applicable statute, regulation or other law, to pay such taxes, assessments,
sewer rents, water rates and other liens and charges and, if applicable, such insurance preminms
within a reasonable time after they become due. If the total of such payments made by the
Institution shall exceed the amount of such payments made by the Holder, such excess shall be
held or credited by the Holder for the benefit of the Institution. If the total of such payments
made by the Institution shall be less than the amount of such taxes, assessments, sewer rents,
water rates and other liens and charges and, if applicable, such insurance premiums, then the
Institution shall pay to the Holder any amount necessary to make up the deficiency on or before
the date when any such amount shall be due.
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ARTICLE V

SPECIAL COVENANTS

Section 5.01 Right of Access to the Mortgaged Property. The Mortgagor agrees that the
Mortgagee, the Purchaser and their respective duly authorized agents shall have the right at all

times during normal business hours upon prior notice to-enter-upon-and to-examine and-inspect— . __

the Mortgaged Property, subject to all Laws and Governmental Requirements.

Section 5.02 Inspection of Books. The Mortgagor hereby covenants that all books and
documents in its possession relating to the Mortgaged Property and the revenues derived from
the Mortgaged Property shall at all times during normal business hours upon prior notice be open
to inspection by such accountants or other agents as the Mortgagee or the Purchaser may from
time to time designate.

Section 5.03 Agreement to Provide Information. The Mortgagor agrees, whenever requested
by the Mortgagee or the Purchaser, to provide and certify, or cause to be provided and certified,
such information concerning the Mortgagor, as required by the Bond Documents and such other
information as to enable the Mortgagee to make any reports required by applicable Laws.

Section 5.04 Books of Record and Account. The Mortgagor agrees to maintain proper
accounts, records and books in which full and correct entries shall be made, in accordance with
generally accepted accounting principles, of all business and affairs of the Mortgagor.

Section 5.05 Compliance with Governmental Requirements.

(a) The Mortgagor agrees that it will, at all times prior to the termination of this
Mortgage, promptly and fully comply in all material respects with all: (1) Legal Requirements;
(2) any covenants, conditions and restrictions of record relating to the ownership, use, operation
or leasing of the Mortgaged Property, as applicable; (3) covenants, conditions and restrictions set
forth in any document or instrument creating a lien or charge upon all or any portion of the
Mortgaged Property; and (4) policies of insurance at any time in force with respect to the
Mortgaged Property.

(b)  None of the foregoing shall prevent the Mortgagor from contesting in good faith
the validity, existence or applicability of any of the foregoing if (1) such contest shall not result
in the Project or any part thereof or interest therein being in any danger of being sold, forfeited or
lost; (2) such contest shall not result in the Mortgagor, the Mortgagee or the Purchaser being 1n
any danger of any civil or any criminal liability other than normal accrual of interest, for failure
to comply therewith; and (3) the Mortgagor shall have furnished such security, if any, as may be
reasonably requested by the Mortgagee to protect the security intended to be offered by this
Mortgage. This Section 5.05(b) shall not be deemed to apply to the payment of Real Estate
Taxes and Impositions, as to which Section 4.03 of this Mortgage shall govern or to liens, as to
which Section 2.05 of this Mortgage shall govern.
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Section 5.06 Recordation of Mortgage and Filing of Security Instruments.

(a) The Mortgagor hereby covenants that it will, at its sole cost and expense, cause
this Mortgage and the Pledge and Assignment (as defined in the Bond Purchase Agreement) and
all supplements hereto and thereto, together with all other security instruments and financing
statements, to be recorded and filed, as the case may be, in such manner and in such places as

_may be requested by the Mortgagee or the Purchaser in order to perfect the liens created by the

Bond Documents. The Mortgagor covenants that—it -will-cause-to-be—filed--all_documents,

including, without limitation, continuation statements, amendments and/or assignments under the
Uniform Commercial Code of the State, in such manner and in such places as may be required
by law and the Purchaser, from time to time, in order to protect and maintain in force the liens of
the Bond Documents.

b) Without limiting the foregoing, the Mortgagor hereby irrevocably appoints the
Mortgagee as attorney-in-fact for the Mortgagor to, or cause to, execute, deliver and file at the
Mortgagor’s sole cost and expense such instruments as are described in Section 5.06(a) hereof
for and on behalf of the Mortgagor without the necessity of the signature of the Mortgagor or
anyone claiming under or through the Mortgagor.

Section 5.07 Indemnification Provisions.- The Mortgagor shall, and does hereby agree to,
indemnify, defend and hold the Mortgagee and the Purchaser harmless of and from any and all
liability, loss or damage which it may or might incur under any lease or under or by reason of
this Mortgage, and the assignment thereof, and of and from any and all claims and demands
whatsoever which may be asserted against it by reason of any alleged obligations or undertakings
on its part to perform or discharge any of the terms, covenants or agreements contained herein.
Should the Mortgagee and/or the Purchaser incur any such liability, loss or damage hereunder or
under or by reason of this Mortgage or the assignment thereof, or in the defense of any such
claims or demands, the amount thereof, including costs, expenses and attorneys’ fees, shall be
secured hereby, and the Mortgagor shall reimburse the Mortgagee and/or the Purchaser therefor
immediately upon demand.

Section 5.08 Transfer of The Mortgaged Property. In the event of the sale, conveyance or
transfer, by deed, any other voluntary or involuntary act or by operation of law or otherwise of
any interest in the Mortgagor or of the Mortgaged Property or any part thereof, while this
Mortgage shall remain a lien thereon, the full balance of the indebtedness then remaining unpaid,
with interest, shall, at the option of the Mortgagee, or its assigns, be immediately due and
payable without notice or demand unless the prior written consent of the Mortgagor to such sale,
conveyance, or transfer shall have been obtained. A mortgage of the Mortgaged Property to any
mortgagee oilici than the Mortgagee or Purchaser shall be deemed a conveyance for the purpose
of this Section.
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“used in-or-with-respect to-this-Mortgage,-any-one or more_of the_following events:

ARTICLE VI

EVENTS OF DEFAULT AND REMEDIES

Section 6.01 Events of Default Defined. The following shall each be an “Event of Default”
under this Mortgage and the terms “Event of Default” or “default” shall mean, whenever they are

(a) the Institution shall default in the timely payment of any amount payable pursuant
to Section 7 (a) hereof; or a default in the payment of any other amounts required to be delivered
or paid by or on behalf of the Institution in accordance herewith and such default continues for a
period in excess of ten (10) days after written notice requiring the same to be remedied shall
have been given to the Institution by the Issuer or the Holder;

(b) failure of the Mortgagor to observe or perform any of the other covenants or
conditions. of or by the Mortgagor to be performed under the terms of this Mortgage, the Bonds,
the Loan Agreement, the Hedging Contracts or any other Bond Document for a period of thirty
(30) days after written notice from the Mortgagee or the Purchaser, as may be applicable, to
observe or perform any non-monetary covenant or condition contained in this Agreement, the
Bonds, or any other Bond Document; provided that if any such failure concerning a
non-monetary covenant or condition is susceptible to cure and cannot reasonably be cured within
said thirty (30) day period, then the Mortgagor shall have an additiona! thirty (30) day period to
cure such failure and no Event of Default shall be deemed to exist hereunder so long as the
Mortgagor commences such cure within the initial sixty (60) day period and diligently and in
good faith pursues such cure to completion within such resulting sixty (60) day period from the
date of the Mortgagee’s or the Purchaser’s notice; provided further that if a different notice or
grace period is specified under any other subsection of this Article with respect to a particular
breach, or if another subsection of this Article applies to a particular breach and does not
expressly provide for a notice or grace period, the specific provision shall control;

(©) the occurrence of an Event of Default under any of the Bonds, the Loan
Agreement, Hedging Contract or any Bond Documents, which continues beyond any applicable
grace or cure period;

(d) if any warranty, representation, certification, financial statement or other
information made or furnished to induce the Mortgagee to issue the Bonds, or made or furnished,
at any time, in or pursuant to the terms of this Mortgage or otherwise by the Mortgagor, shall
prove to have been false or misleading in any material respect when made;

(e) the Mortgagor shall: (i) apply for or consent to the appointment of a receiver,
trustee or liquidator of any of its assets; (ii) admit in writing its inability to pay its debts as they
mature; (iii) make a general assignment for the benefit of creditors; (iv) be adjudicated bankrupt
or insolvent; or (v) file a voluntary petition in bankruptcy, or a petition or answer seeking
reorganization or an arrangement with creditors or to take advantage of any bankruptcy,
reorganization, insolvency, readjustment of debt, dissolution or liquidation by law or statute, or
an answer admitting the material allegations of a petition filed against the Mortgagor in any
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proceeding under any such law or the filing of an involuntary bankruptcy against the Mortgagor,
or if corporate action shall be taken by the Mortgagor for the purpose of effecting any of the
foregoing;

3] an order, judgment or decree shall be entered, without the application, approval or
consent of the Mortgagor, by any court of competent jurisdiction, approving a petition seeking
reorganization of the Mortgagor or of all or a substantial part of any of its properties or assets or

shall continue undismissed or un-stayed and in effect for a period of sixty (60) days;

(g) the Mortgagor shall conceal, remove or permit to be concealed or removed any
part of its Property with intent to hinder, delay or defraud its creditors, or any one of them, or
shall make or suffer a transfer of any of its Property which is fraudulent under any bankruptcy,
fraudulent conveyance or similar law, or make any transfer of its Property to or for the benefit of
a creditor at a time when other creditors similarly situated have not been paid, or shall suffer or
permit, while insolvent, any creditor to obtain a lien upon any of its Property through legal
proceedings or distraint which is not vacated within forty-five (45) days from the date thereof;

(h) the Mortgaged Property, or any part thereof, is in any manner, whether voluntarily
or involuntarily, encumbered, assigned, leased, subleased, sold, transferred or conveyed, or the
Mortgagor threatens to encumber, assign, lease, sublease, sell, transfer or convey, the Mortgaged
Property, or any part thereof, to any person or entity, other than under the Permitted
Encumbrances or otherwise permitted by the Bond Documents;

(i) the imposition of a lien on the Mortgaged Property other than a lien being
contested as provided herein or a Permitted Encumbrance;

)] if legal or equitable title to, or any interest (other than a lease for less than five
years) in, the Mortgaged Property is directly or indirectly sold or transferred in whole or in part,
or if any rentals from the Mortgaged Property are assigned to anyone other than the Purchaser
while this Mortgage shall remain a lien thereon,;

(k)  failure of Mortgagor to perform or comply with the terms of any lease of the
Mortgaged Property or any part thereof;

()] a Material Adverse Effect in the Mortgaged Property; or

(m)  Mortgagor fails within ten (10) days of receipt of Mortgagee’s request, to furnish
a written statement duly acknowledged of the amount due on this Mortgage and whether any
offsets or detenses exist against the Indebiediiess.

Section 6.02 Acceleration; Annulment of Acceleration.

(a) Upon the occurrence of an Event of Default hereunder, the Mortgagee or the
Purchaser may, by notice in writing delivered to the Mortgagor, declare the whole of the
Mortgage Indebtedness immediately due and payable, whereupon the same shall become and be
immediately due and payable, anything in this Mortgage or any other Bond Document to the
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contrary notwithstanding. In such event, there shall be due and payable the total amount of the
Mortgage Indebtedness plus all accrued but unpaid interest thereon and all interest which will
accrue thereon to the date of payment, together with any premium payable thereon.

b) At any time after the principal of the Bonds shall have been so declared to be due
and payable and before the entry of final judgment or decree in any suit, action or proceeding
____ _ _ __ instituted on account of such default, or before the completion of the enforcement of any other
remedy under this Mortgage, the Mortgagee with the prior-written consent-of-the Purchaser may
annul such declaration and its consequences. No such annulment shall extend to or affect any
subsequent default or impair any right consequent thereon.

Section 6.03 Enforcement of Remedies.

(a) Upon the occurrence of any Event of Default, the Mortgagee or the Purchaser
may proceed forthwith to protect and enforce its rights under this Mortgage and the other Bond
Documents by such suits, actions or proceedings as the Mortgagee shall deem appropriate,
including, without limitation, an action to foreclose the Lien of this Mortgage, in which case the
Mortgaged Property or any interest therein may be sold for cash or credit in one or more interests
and in any order or manner, (including the power of sale in effect from time to time under
applicable State law) and obtain the appointment of a receiver.

(o) Upon thc occurrence of any Event of Default, the Mortgagee or the Purchaser
may, (but shall have no obligation to) perform such covenant, condition, agreement or provision
in its own name or in the Mortgagor’s name, and each are hereby irrevocably appointed the
Mortgagor’s attorney-in-fact for such purpose.

(c) Upon the occurrence of any Event of Default, the Mortgagee or the Purchaser
may sue for, enforce payment of and receive any amounts due or becoming due from the
Mortgagor for principal, premium, interest or otherwise under any of the provisions of this
Mortgage, or the other Bond Documents, without prejudice to any other right or remedy of the
Mortgagee or the Purchaser. The Mortgagee or the Purchaser may also declare the entire
indebtedness secured hereby immediately due and payable without presentment, demand, protest
or notice of any kind and the Mortgagee or Purchaser may take any action permitted at law or in
equity, without notice or demand, as it deems advisable to protect and enforce its rights against
the Mortgagor and the Mortgaged Property

(d) Regardless of the happening of an Event of Default, the Mortgagee or the
Purchaser may institute and maintain such suits and proceedings as the Mortgagee or the
Purchaser may be advised shall be necessary or expedient to prevent any impairment of the
security under this Mortgage by any acts which may be unlawful or in vioiaiion of this
Mortgage, or to preserve or protect the interests of the Mortgagee or the Purchaser.

(e) The Mortgagee or the Purchaser shall have the right to appear in and defend any
action or proceeding brought with respect to the Mortgaged Property and to bring any action or
proceeding, in the name and on behalf of the Mortgagor, which the Mortgagee or the Purchaser,
in its discretion, feels should be brought to protect its interests in the Mortgaged Property.
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3] Upon the occurrence of any Event of Default hereunder, the Mortgagor, upon
demand of the Mortgagee or the Purchaser, shall forthwith surrender the possession of, and it
shall be lawful for the Mortgagee or the Purchaser, by such officer or agent as it may appoint, to
take possession of, all or any part of the Mortgaged Property, together with the books, papers and
accounts of the Mortgagor pertaining thereto, and to hold, operate and manage the same, and
from time to time to make all needed repairs and improvements as the Mortgagee or the

—-— _ _Purchaser shall deem wise and the Mortgagee or the Purchaser may sell the Mortgaged Property

or any part thereof, or lease the Mortgaged Property of any part-thereof-in-the-name- and-for the-

account of the Mortgagor, collect, receive and sequester the rents, revenues, earnings, income,
products and profits therefrom, and pay out of the same: (i) all proper costs and expenses of
taking, holding, leasing, selling and managing the Mortgaged Property, including reasonable
compensation to the Mortgagee and its agents and counsel, and any charges of the Mortgagee
hereunder; (ii) any taxes and other charges prior to the lien of this Mortgage which the
Mortgagee or the Purchaser may deem it wise to pay, including all expenses of such repairs and
improvements; (iii) the payment of all interest then due on the Outstanding Bonds, or if the
amount available for the payment of interest is insufficient for such purpose, to the payment of
interest ratably in accordance with the amount due in respect of each Bond; (iv) the payment of
principal or redemption price then owing on the Bonds, and in case such money shall be
insufficient to pay the same in full, then to the payment of principal or redemption price ratably,
without preference or priority-of one over another; (v) any payments necessary to implement the
rights and remedies available to Mortgagee under the Loan Agreement or any other Bond
Document; (vii) the payment of Holder’s (as defined in the Bond Purchase Agreement) expenses,
including counsel fees, incurred in connection with an Event of Default; and (viii) to the payment
of any amounts due the Mortgagee or any other Person under the Loan Agreement or any other
Bond Document. The surplus, if any, shall be paid to the Mortgagor or the Person lawfully
entitled to receive the same as a court of competent jurisdiction may direct.

Whenever all that is due under the Bonds and the other Bond Documents,
including any amounts which may have been accelerated pursuant to Section 6.02 herein, shall
have been paid and all defaults made good, the Mortgagee and the Purchaser shall surrender
possession to the Mortgagor, the same right of entry, however, to exist upon any subsequent
Event of Default.

(g) Notwithstanding anything herein contained to the contrary, to the extent permitted
by law, the Mortgagor and anyone claiming through or under the Mortgagor: (1) will not: (i) at
any time insist upon, or plead, or in any manner whatever claim or take any benefit or advantage
of any stay or extension or moratorium law, any exemption from execution or sale of the
Mortgaged Property or any part thereof, wherever enacted, now or at any time hereafter in force,
which may affect the cavenants and terms of performance of this Mortgage; (ii) claim, take or
insist upon any benefit or advantage of any law now or hereafter in torce providing for the
valuation or appraisal of the Mortgaged Property, or any part thereof, prior to any sale or sales
thereof which may be made pursuant to any provision hereof, or pursuant to the decree,
judgment or order of any court of competent jurisdiction; or (iii) after any such sale or sales,
claim or exercise any right under any statute heretofore or hereafter enacted to redeem the
Property so sold or any part thereof; (2) hereby expressly waive all benefit or advantage of any
such law or laws; and (3) covenant not to hinder, delay or impede the execution of any power
herein granted or delegated to the Mortgagee or the Purchaser, but to suffer and permit the
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execution of every power as though no such law or laws had been made or enacted. The
Mortgagor, for itself and all who may claim under it, waives, to the extent that it lawfully may,
all right to have the Mortgaged Property marshaled upon any foreclosure hereof.

(h) the Mortgagee and the Purchaser shall have the rights and remedies of a secured
party under the Uniform Commercial Code of the State.

Section 6.04 Appointment of Receivers. Upon the occurrence of -an—Event—of -Default— -

hereunder, the Mortgagee shall be entitled, as a matter of right, without notice and without regard
to the adequacy of any security for the debt secured hereby, to the appointment of a receiver or
receivers of the Mortgaged Property and of the revenues and receipts thereof, pending the
conclusion of such proceedings and any appeal therefrom, with such powers as the court making
such appointment shall confer. The receiver shall be entitled to occupational rent from an
owner/occupant and may upon non-payment of said rent evict the owner/occupant, and the
proceeds derived by the receiver shall be applied in accordance with §6.03(e) hereof and the
applicable Bond Documents.

Section 6.05 Application of Moneys. The net proceeds received by the Mortgagee pursuant to
any right given or action taken under the provisions of this Article VI shall, during the
continuance of an Event of Default hereunder, be applied in accordance with §6.03(f) hereof and
the applicable Bond Documents.

Section 6.06 Remedies Cumulative. No remedy herein conferred upon or reserved to the
Mortgagee is intended to be exclusive of any other available remedy, but each and every such
remedy shall be cumulative and in addition to every other remedy given under this Mortgage or
under any other Bond Document or now or hereafter existing at law or in equity. No delay or
omission to exercise any right or power accruing upon any Event of Default shall impair any
such right or power, or shall be construed to be a waiver thereof or an acquiescence therein, and
every right or remedy given by this Mortgage to the Mortgagee may be exercised from time to
time and as often as may be deemed expedient. In order to entitle the Mortgagee to exercise any
remedy reserved to it in this Article VI, it shall not be necessary to give any notice, other than
such notice as may be expressly required in this Mortgage.

Section 6.07 Termination of Proceedings. In case any proceeding taken by the Mortgagee or
the Purchaser on account of any Event of Default shall have been discontinued or abandoned for
any reason or shall have been determined adversely to the Mortgagee or the Purchaser, as the
case may be, then the Mortgagee, the Purchaser and the Mortgagor shall be restored to their
tormer positions and righis hercunder, and all righte, remedies and powers of the Mortgagee and
the Purchaser shall continue as if no such proceeding had been taken.

Section 6.08 Waiver and Non-Waiver of Event of Default.

(a) The Mortgagee may, in its discretion, with the consent of the Purchaser, agree to
waive any Event of Default hereunder and its consequences and annul any acceleration in
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accordance with Section 6.02 hereof. No such waiver shall extend to or affect any other existing
or any subsequent Event of Default.

(b)  The failure of the Mortgagee or the Purchaser to insist upon strict performance of
any term hereof shall not be deemed to be a waiver of any term of this Mortgage. The
Mortgagor shall not be relieved of its obligations hereunder by reason of: (1) failure of the

Mortgagee to comply with any request of the Holder to take any action to foreclose this

Mortgage or otherwise enforce any of the provisions -hereof;—(2) the-release,-regardless. of

consideration, of the whole or any part of the Mortgaged Property; or (3) any agreement or
stipulation by the Holder or the Mortgagee, as the case may be, extending the time of payment or
otherwise modifying or supplementing the terms of this Mortgage or any of the other Bond
Documents. The Mortgagee may resort for the payment of the Mortgage Indebtedness to any
other security held by the Mortgagee pursuant the any Bond Document in such order and manner
as the Mortgagee, in its discretion, may elect. The Mortgagee may take action to recover the
Mortgage Indebtedness, or any portion thereof, or to enforce any covenant hereof without
prejudice to the right of the Mortgagee thereafter to foreclose this Mortgage. The rights of the
Mortgagee under this Mortgage shall be separate, distinct and cumulative and none shall be
given effect to the exclusion of the others. No act of the Mortgagee shall be construed as an
election to proceed under any one provision herein to the exclusion of any other provision. No
waiver of any right of the Mortgagee shall be effective unless it is in a writing signed by an
officer of the Mortgagee.

Section 6.09 Repayment and Securing of Expenses Paid by the Mortgagee. In the event the
Mortgagee or the Purchaser shall pay any premiums on any policies of insurance required to be
maintained or procured by Section 4.02 hereof, or in the event the Mortgagee or the Purchaser
shall expend any funds for the payment of any unpaid Real Estate Taxes and Impositions upon
the Mortgaged Property, or expend any funds in payment of any unpaid installments under any
applicable agreement for payments in lieu of taxes with any taxing entity, or pay or perform any
other obligation of the Mortgagor under any of the Bond Documents, then in any such event such
payment shall be deemed to be secured by this Mortgage and shall be payable in accordance with
§6.03(f) hereof and the applicable Bond Documents to the Mortgagee or the Purchaser in the
manner provided and with interest as provided herein or, if not so provided herein, shall be
payable on demand with interest at the Default Rate in effect from time to time.

Section 6.10 Other Actions by the Mortgagee. Regardless of the happening of an Event of
Default, the Mortgagee or the Purchaser may institute and maintain such suits and proceedings as
it shall deem necessary or expedient to prevent any impairment of the security under this
Mortgage by any acts which may be unlawful or in violation of this Mortgage or to preserve or
protect the interests of the Mortgagee and the Purchaser. The Moiigagee may take, but is not
obligated to take, such action as the Mortgagee deems appropriate to protect the Mortgaged
Property or the status or priority of the Lien of this Mortgage, including, but not limited to: (a)
entry upon the Mortgaged Property to protect the Mortgaged Property from deterioration or
damage, or to cause the Mortgaged Property to be put in compliance with any governmental,
insurance rating or contract requirements; (b) payment of amounts due on Liens having priority
over this Mortgage; (c) payment of any tax or charge for purposes of assuring the priority or
enforceability of this Mortgage; (d) obtaining insurance on the Mortgaged Property; (e)
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commencement or defense of any legal action or proceeding to assert or protect the validity or
priority of the Lien of this Mortgage; (f) enforcement of this Mortgage; or (g) reappraisal of the
Mortgaged Property, if required by Mortgagee’s policies, at Mortgagor’s expense. On demand,
Mortgagor shall reimburse the Mortgagee for all such amounts spent in taking any such action,
with interest, and the amount thereof shall be Indebtedness secured by this Mortgage and shall,
to the extent permitted by law, be in addition to the maximum amount of the Indebtedness

_heretofore stated.

Section 6.11 Repayment and Securing of Collection Costs Incurred by the Mortgagee.

(a) In the event this Mortgage, the Bonds, the Loan Agreement or any of the other
Bond Documents or all of the foregoing are placed in the hands of an attorney: (1) for collection
of any sum payable hereunder or thereunder; (2) for the foreclosure of this Mortgage; or (3) for
the enforcement of any of the terms, conditions and obligations of this Mortgage, the Mortgagor
agrees to pay all costs of collection (including reasonable attorneys’ fees and expenses) incurred
by the Mortgagee, together with interest thereon at the “Default Rate.” The “Default Rate™ shall
be equal to the sum of: (i) six percent (6%) per annum plus (ii) the Interest Rate (as defined in
the Bonds) then payable with respect thereto (but in no event in excess of the maximum rate
from time to time permitted by then applicable law). All such costs as incurred shall be deemed
to be secured by this Mortgage and collectible out-of -the proceeds of this Mortgage in any
manner permitted by law or by this Mortgage.

(b) In addition to and not in limitation of the foregoing, in any action or proceeding to
foreclose this Mortgage, or to recover or collect the debt secured hereby, the provisions of law
respecting the recovery of costs, disbursements and allowances shall also apply. The expenses of
pursuing, searching for, retaking, receiving, holding, storing, safe-guarding, any environmental
testing and cleanup, insuring, accounting for, advertising, preparing for sale or lease, selling,
leasing and the like, plus attorneys’ fees, fees for certified public accountants, fees for
auctioneers, fees for brokers and/or appraisers, fees for security guards, fees for environmental
auditors and engineers, fees for hazard insurance premiums or any other costs or disbursements
whatsoever incurred by or contracted for by the Mortgagee in connection with the disposition of
the Mortgaged Property (including any of the foregoing incurred or contracted for by the
Mortgagee in connection with any bankruptcy or insolvency proceedings involving the
Mortgagor) shall all be chargeable to the Mortgagor and shall be secured by this Mortgage, and
the Mortgagor will also be responsible for any deficiency.

ARTICLE VII

MISCELLANEOUS

Section 7.01 Limitation of Rights. With the exception of rights herein expressly conferred,
nothing expressed or mentioned in or to be implied from this Mortgage or the other Bond
Documents is intended or shall be construed to give to any Person, other than the parties hereto
or thereto and the Holder, and their successors and assigns, any right, remedy or claim under or
with respect to this Mortgage or any covenants, conditions and provisions herein contained. This
Mortgage and all of the covenants, conditions and provisions hereof are intended to be for the
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sole and exclusive benefit of the parties hereto, the Holder and their successors and assigns as
provided herein and in the Bond Purchase Agreement.

Section 7.02 Notices.

(a) Any notice, request, direction, designation, consent, acknowledgment,
certification,—appointment, _waiver or other communication required or permitted by this
Mortgage must be in writing. Any notice or other communication shall be sufficiently-given-and———- - ———
deemed given (i) if given by telecopy, when such telecopy is transmitted to the telecopy number
specified below and the appropriate answer back or confirmation of receipt is received and (ii) if
given by hand or reputable overnight delivery service or first-class mail, postage prepaid,
addressed as specified below, when delivered.

(b) The addresses to which notice, request, direction, designation, consent,
acknowledgment, certification, appointment, waiver or other communication hereunder shall be
delivered are as follows:

To the Mortgagee:  Buffalo and Erie County Industrial Land
Development Corporation
95 Perry Street - -
Suite 403
Buffalo, New York 14203
Attention:  Chief Operating Officer

To the Purchaser: First Niagara Bank, N.A.
726 Exchange Street
Buffalo, New York 14210

Attention: Commercial Loan Administration

To the Mortgagor:  Buffalo Academy Of Science Charter School
190 Franklin Street, Buffalo
New York 14202
Attention:  Yusuf Akyar, Financial Analyst

(c) The Mortgagee, the Purchaser and the Mortgagor may, by notice given hereunder,
designate any further or different address to which subsequent notices, certificates and other
communications shall be sent. }

©) Whenever in this Mortgage the giving of notice by mail or otherwise is required,
the giving of such notice may be waived in writing by the person or persons entitied to receive
such notice.

Section 7.03 Counterparts. This Mortgage may be executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same instrument.
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Section 7.04 Applicable Law. This Mortgage shall be governed exclusively by the laws of the
State.

Section 7.05 Table of Contents and Section Headings not Controlling. The table of

contents and the headings of the several articles and sections of this Mortgage have been

prepared for convenience of reference only and shall not control, affect the meaning of or be
- ——taken-as-an-interpretation-of-any_provision of this Mortgage.

Section 7.06 Severability.

(a) If any provision of this Mortgage shall, for any reason, be held or shall, in fact, be
inoperative or unenforceable in any particular case, such circumstance shall not render the
provision in question inoperative or unenforceable in any other case or circumstance or render
any other provision herein contained inoperative or unenforceable.

(b) The invalidity of any one or more phrases, sentences, clauses, paragraphs or
sections in this Mortgage shall not affect the remaining portions of this Mortgage or any part
thereof.

Section 7.07 Covenants Run with the Land. All of the grants, covenants, terms, provisions
and conditions herein shall run with the Land and shall apply to, bind and inure to the benefit of
the parties hereto and their successors and assigns.

Section 7.08 Amendment. Neither this Mortgage nor any provisions hereof may be changed,
waived, discharged or terminated orally, but only by an instrument in writing signed by the
Mortgagee, the Purchaser and the Mortgagor upon compliance with the Bond Purchase
Agreement.

Section 7.09 Usury. Notwithstanding anything to the contrary contained herein, in no event
shall the total of all charges payable hereunder or under any of the Bond Documents which are or
could be held to be in the nature of interest exceed the maximum rate permitted to be charged
under applicable law. Should the Mortgagee receive any payment which is or would be in
excess of that permitted to be charged under any applicable law, such payment shall have been,
and shall be deemed to have been, made in error and shall automatically be applied to reduce the
Mortgage Indebtedness.

Section 7.10 Special Obligation. Notwithstanding any other term or condition contained in this
Mortgage:

(a) No order or decree of specific performance with respect to any of the obligations of
the Mortgagee hereunder shall be sought or enforced against the Mortgagee unless the party seeking
such order or decree shall first have requested the Mortgagee in writing to take the action sought in
such order or decree of specific performance, and thirty (30) days shall have elapsed from the date
of receipt of such request, and the Mortgagee shall have refused to comply with such request (or, if
compliance therewith would reasonably be expected to take longer than thirty (30) days, shall have
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failed to institute and diligently pursue action to cause compliance with such request) or failed to
respond within such notice period. If the Mortgagee refuses to comply with such request and the
Mortgagee’s refusal to comply is based on its reasonable expectation that it will incur fees and
expenses, the party seeking such order or decree may, at it option, place in an account with the
Mortgagee an amount, as determined by Mortgagee in its sole discretion, or undertaking sufficient
to cover such fees and expenses whereupon the Mortgagee shall agree to comply with such request
-—If_the_Mortgagee refuses to_comply with such request and the Mortgagee’s refusal to comply is
based on its reasonable expectation that it or any of its members; officers;directors;-servants;-agents— - - .~ _ _ ____
or employees shall be subject to potential liability, the party seeking such order or decree may, at its
option: (i) agree to protect, defend, indemnify and hold harmless the Mortgagee and its members,
officers, directors, servants, agents and employees against any liability incurred as a result of its
compliance with such request; and (ii) if requested by the Mortgagee, furnish to the Mortgagee
satisfactory security, as determined by the Mortgagee in its sole discretion, to protect the Mortgagee
and its members, officers, directors, servants, agents and employees against all liability reasonably
expected to be incurred as a result of compliance with such request, whereupon the Mortgagee shall
agree to comply with such request. This agreement on the part of the Mortgagee shall not be
construed in any way so as to affect or impair the lien of this Mortgage or the Mortgagee’s right to
foreclose hereunder as provided by law or construed in any way so as to limit or restrict any of the
rights or remedies of the Mortgagee in any foreclosure proceedings.

Section 7.11 Tax Laws. If any law or ordinance is enacted or adopted which imposes a tax,
either directly or indirectly, on this Mortgage, the Morigagor will pay, or cause to be paid, such
tax, with interest and penalties thereon, if any.

Section 7.12 Revenue Stamps. If at any time any Governmental Authority shall require
revenue or other stamps to be affixed to this Mortgage or any of the Bond Documents, the
Mortgagor will pay, or cause to be paid, the same, with interest and penalties thereon, if any.

Section 7.13 Further Assurance. The Mortgagor will execute and the Mortgagor will procure
for the Mortgagee and cause to be done any further conveyances, instruments or acts of further
assurance as the Mortgagee and the Purchaser shall reasonably require to perfect the security of
the Mortgagee in the Mortgaged Property intended now or hereafter to be covered by this
Mortgage or otherwise for carrying out the intention of facilitating the performance of the terms
of this Mortgage.

Section 7.14 Satisfaction of Mortgage. Upon the payment in full of all of the amounts due
under the Bonds and under any Bond Document, if: (a) there is no Event of Default under the
Loan Agreement; (b)the Mortgagor nas peitorimicd and chserved all the covenants to be
performed and observed hereunder and has performed all obligations under the other Bond
Documents to which it is a party; and (c) the Mortgagor has paid or caused to be paid to the
Mortgagee and the Purchaser all sums of money due or to become due to it in accordance with
the terms and provisions hereof and of the other Bond Documents to which it is a party,
including, without limitation, all amounts owed under all indemnification provisions, the
Mortgagee, by acceptance of this Mortgage, agrees at the sole cost and expense of the Mortgagor
to execute and deliver any and all instruments necessary and/or appropriate to discharge the Lien
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of this Mortgage of record and to terminate the UCC-I Financing Statements filed in connection
with this Mortgage and the other Bond Documents.

Section 7.16 Assignment of Leases and Rents.

(a) The Mortgagor hereby assigns to the Mortgagee the rents, issues and profits of the
—— —— - -Mortgaged -Property as_further security for the payment of the Mortgage Indebtedness, and the
Mortgagor grants to the Mortgagee the right to enter upon and take possession of the Mortgaged——- ~ - — — ——
Property for the purpose of collecting the same and to let the Mortgaged Property or any part
thereof, and to apply the rents, issues and profits, after payment of all necessary charges and
expenses on account of the Mortgage Indebtedness. This assignment and grant shall continue in
effect until the Mortgage Indebtedness is paid. The Mortgagee hereby waives the right to enter
upon and to take possession of the Mortgaged Property for the purpose of collecting said rents,
issues and profits, and the Mortgagor shall be entitled to collect and receive said rents, issues and
profits and apply same in payment of the amounts becoming due on the Mortgage Indebtedness
and operating expenses related to the Mortgaged Property until the occurrence of an Event of
Default hereunder. The Mortgagor will not, without the prior written consent of the Mortgagee,
which consent shall not be unreasonably withheld, receive or collect rent from any tenant of the
Mortgaged Property or any part thereof for a period of more than one month in advance. Upon
the occurrence of an Event of Default hereunder, the Mortgagor will pay monthly in advance to
the Mortgagee or any receiver appointed to collect said rents, issues and profits, the fair and
reasonable rental value for the use and occupancy of the Mortgaged Property or of such part
thereof as may be in the possession of the Mortgagor and upon default may be evicted by
summary proceeding.

(b) The Mortgagor shall not, without prior written consent of the Mortgagee, which
consent shall not be unreasonably withheld, conditioned or delayed, make or suffer to be made,
any leases or cancel or modify any leases, accept prepayments of installments of rent for a period
of more than one month in advance, or further assign the whole or any part of the rents. No lease
or contract covering all or any part of the Mortgaged Property shall be valid or effective without
the prior written approval of the Mortgagee which consent shall not be unreasonably withheld,
conditioned or delayed. The Mortgagee shall have all of the rights against lessees of the
Mortgaged Property as set forth in Section 291-f of the Real Property Law of the State. In
respect of any lease, the Mortgagor will fulfill or perform each and every provision thereof on its
part to be fulfilled or performed; promptly send copies of all notices of default which it shall
send or receive therefrom to the Mortgagee; and enforce the performance or observance of the
provisions thereof. Nothing contained in this Mortgage shall be deemed to impose upon the
Mortgagee any of the obligations of the lessor or lessee under any lease of the Mortgaged
Property.

(c) Subject to Section 7.16(a) hereof, all leases entered into subsequent to the date
hereof, must provide that the tenant thereunder shall pay to the Mortgagee upon an uncured
Event of Default hereunder all sums due under the lease upon notice to the tenant from the
Mortgagee, and that the Mortgagor and any tenant shall, at the Mortgagee’s option, furnish the
Mortgagee with an estoppel and attornment letter as to the leases in form and substance
acceptable to the Mortgagee.
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(d) The Mortgagor will not waive, release, reduce or otherwise discharge or assign to
any person, other than the Mortgagee, the rents, issues and profits of the Mortgaged Property. In
addition, the Mortgagor will observe and comply with all of its obligations as lessor under any
lease, license or occupancy agreement, will promptly notify the Mortgagee if it receives any
default notice thereunder and forward a copy of the default notice to the Mortgagee and enforce
any default thereunder by a tenant under a lease, license or occupancy agreement. The

—— - - Mortgagor shall not, however, terminate any such lease, license or occupancy agreement without

the prior written consent of the Mortgagee, which consent shall iot be unreasonably-withheld: —--

Section 7.17 Unassigned Rights of Mortgagee. Notwithstanding anything herein to
the contrary or in any assignment of this Mortgage, the Mortgagee reserves all of its Unassigned
Rights, and such Unassigned Rights shall be deemed to and shall remain the rights of the
Mortgagee and the Mortgagee may commence an action to enforce the Mortgagee’s Unassigned
Rights reserved herein and hereby.

Section 7.18 Jurisdiction and Venue. Mortgagor knowingly, voluntarily, intentionally
and irrevocably: (a) consents in each action and other legal proceeding commenced by
Mortgagee or any Mortgagee affiliate and arising out of or otherwise relating to this Mortgage,
or any Bond Documents to the nonexclusive personal jurisdiction of any court that is either a
court of record of the State or a court of the United States located in the State; (b) waives each
objection to the laying of venue of any such action or other legal proceeding; (c) waives personal
service of process in each such action and other legal proceeding; and (d) consents to the making
of service of process in each such action and other legal proceeding by registered mail directed to
Mortgagor at the last address of Mortgagor shown in the records relating to this Mortgage
maintained by Mortgagee, with such service of process to be deemed completed five (5) days
after the mailing thereof.

Section 7.19 Waiver of Jury Trial.  Mortgagor: (a) knowingly, voluntarily,
intentionally and irrevocably waives each right Mortgagor may have to a trial by jury with
respect to, and in, any action or other legal proceeding, of any nature relating to: (i) this
Mortgage or any Bond Documents; (ii) any transaction contemplated in any such documents; or
(iii) any negotiation, administration, performance or enforcement of this Mortgage or any of the
obligations, any of the Bond Documents or collateral or any other Collateral; and (b) certifies
that: (i) neither Mortgagee, any Mortgagee affiliate nor any representative of Mortgagee or any
Mortgagee affiliate has represented to Mortgagor that Mortgagee or any Mortgagee affiliate will
not seek to enforce the waiver made by Mortgagor in this Section; and (ii) it has been
represented (or has had the opportunity to be represented) in the signing of this Mortgage as
necessary and appiopriatc by independent legal conunsel.

23

11299600 2



IN WITNESS WHEREQOF, the Mortgagor has caused this Mortgage to be executed in
its name by its duly-authorized officer, all dated as of November 1, 2015.

BUFFALO ACADEMY OF SCIENCE

CHARTER SCHO¢)L

By:

Yusuf A}%/ar\,\Authorized Representative

STATE OF NEW YORK )
) SS.:
COUNTY OF ERIE )

On the ib‘_*kday of October, in the year 2015 before me, personaily appeared Yusuf
Akyar, personally known to me or proved to me on the basis of satisfactory evidence to be the
individual whose name is subscribed to the within instrument and acknowledged to me that he
executed the same in his capacity, and that by his signature on the instrument, the individual or
the person upon behalf of which the individual acted, executed the instrument.

Ao LMkt

NOTARY PUBLIC

LORI L McROBBIE
Notary Public. State of New York
Quatified 1n Onondaga Co. No 01MC5055591
Commussion Expires on Feb. 12, 20
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EXHIBIT “A”

LEGAL DESCRIPTION

ALL THAT TRACT OR PARCEL OF LAND); situate-in-the €ity-of-Buffalo, Countyof _ _ _ _
Erie and State of New York being parts of inner Lots. 121 and 124, bounded and described as
follows:

BEGINNING at a point in the westerly line of Franklin Street 105 feet southerly from the
southerly line of Huron Street; running thence southerly along the westerly line of Franklin
Street 225.75 feet; running thence westerly on a line drawn at right angles to said line of Franklin
Street 116.01 feet to the easterly line of Bean Alley (said easterly line of Bean Alley being also
the westerly lines of said Inner Lots Nos. 121 and 124); running thence northerly along said
easterly line of Bean Alley 225.75 feet to its point of intersection with a line drawn at right
angles to the westerly line of Franklin Street through the point of beginning; running thence
easterly along said right angle line 116.01 feet to the westerly line of Franklin Street at the point
or place of beginning.



EXHIBIT B

DESCRIPTION OF EQUIPMENT

All personal property and fixtures, including and all equipment; inventory; furniture, — ———

fixtures, equipment and improvements specific to the Mortgaged Property and other items of
tangible personal property and all appurtenances now or hereafter attached to, contained in or
used in connection with the Land and/or Improvements or placed on any part thereof, though not
attached thereto, including, but not limited to, pipes, screens, fixtures, heating, lighting,
plumbing, ventilation, maintenance equipment and other accessories, sprinkler systems and other
fire prevention and extinguishing apparatus and materials, motors, machinery, desks, computers
and, together with any and all products of any of the above, all substitutions, replacements,
additions or accessions therefor.
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STATE OF NEW YORK
DEPARTMENT OF STATE
ONE COMMERCE PLAZA, 99 WASHINGTON AVENUE
ALBANY, NY 12231-0001

ANDREWM CUOMO CESAR A PERALES
GOVERNOR SECRETARY OF STATE

FILING ACKNOWLEDGMENT
November 9, 2015
BARCLAY DAMON, LLP
ONE PARK PLACE
SYRACUSE NY 13202

Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of 6 pages; however, only the
first page of the filed document 1s returned as part of this acknowledgment. This document has been filed with the New York State
Department of State, Uniform Commercial Code Division

The Financing Statement has been assigned Filing Number: 201511050573554, Filing Date: 11/05/2015 and is currently reflected in
our automated database as follows:

Debtor's Name & Address

BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL
190 FRANKLIN STREET
BUFFALO NY 14202

Secured Party's Name & Address

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
95 PERRY STREET, SUITE 403

BUFFALO NY 14203

(See attached for additional Secured Parties)

This filing will lapse on 11/05/2020, unless continued. We encourage filers to take full advantage of the six-month window of
opportunity in which to file a Financing Statement Amendment (Continuation). Submission of your documents at the onset of the six-
month window will allow ample time to rectify potential filing errors and help to assure timely recording of your filing.

If you have any concerns regarding the way this document is recorded, please contact one of our Customer Service Representatives at
(518) 473-2492, or respond in writing to the UCC Data Processing Unit at the address indicated above

Qincerelv
wEsesmmsTg

Umform Commercial Code Division REF #: 114099
Data Processing Unit

WWW.DOSNY.GOV  * E-MAIL INFO@DOS.NY,GOV



REF #- 114099
Secured Party's Name & Address (continued)

FIRST NJIAGARA BANK, N.A.
726 EXCHANGE STREET
BUFFALO NY 14210



UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS {front and back) CAREFULLY

A NAME & PHONE OF CONTACT AT FILER [oplionaf]
Susan R. Katzoff - (315) 425-2880

114099

One Park Place

L

[;lsan R. KatzofT, Esq.
Barclay Damon, LLP

300 South State Street
Syracuse, New York 13202

B SEND ACKNOWLEDGMENT TO. (Name and Address)

-

-

BIS KD -5

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1 DEBTOR'S EXACT FULL LEGAL NAME -ingert only gne debtorname (1a or 1b) - donot abbreviats or combme names

1a ORGANIZATION'S NAME

BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL

OR 35 INDIVIDUAL'SLASTNAME FIRST NAME MIDDLE NAME SUFFIX
1c MAILING ADDRESS cmy STATE [POSTAL CODE COUNTRY
190 Franklin Street BufTalo NY | 14202 USA
1d SEEINSTRUCTIONS ADD'L INFO RE |1e TYPE OF ORGANIZATION 1f JURISDICTION OF ORGANIZATION 1g ORGANIZATIONAL ID # o any

ORGANIZATION

Not Applicable

DEBTOR

| education corporation | New York

1

2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME . insert only one debtor name (2a or 2b) - do not abbrewiate of combine names

2a ORGANIZATION'S NAME

OR 2b INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
2¢ MAILING ADDRESS cmy STATE |[POSTAL CODE COUNTRY
2d SEEINSTRUCTIONS ADD'L INFO RE l 2e TYPE OF ORGANZATION 21 JURISDICTION OF ORGANIZATION 2g ORGANIZATIONAL ID #,\f any
. ORGANIZATION
Not Applicable DEBTOR |

[Jnone

3 SECURED PARTY'S NAME (o: NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only ghe secured party name (3a or 3b)

3a ORGANIZATION'S NAME

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION

OR 3b INDIWVIDUAL'S LAST NAME [EIRS'T NAME MIDDLE NAME SUFFIX
3¢ MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY
95 Perry Street, Suite 403 BufTalo NY [14203 USA

4 This FINANCING STATEMENT covers the following collateral

The right, title and interest of Debtor granted to the Secured Party pursuant to the Mortgage and Security Agreement dated
as of November 1, 2015 and as more fully described in Schedule A attached hereto and made a part hereof.

S. ALTERNATIVE DESIGNATION [if applicable}
3t

S NG
8 OPTIONAL FILER REFERENCE DATA
Mortgage/BASCS (State)

LESSEEALESSOR

{tor recard] (or recotded) in tl

CONSIGNEE/CONSIGNOR

heck to

BAILEE/BAILOR

SELLER/BUYER

{S) on Debtot(s;

AG LIEN
All Debtors

Debtor 1

NON-UCC FILING

Debtor 2

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCCH1) (REV. 05/22/02)

FILING NUMBER: 201511050573554



UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS (fron and back) CAREFULLY

11,099 s .

9 NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT

8a ORGANIZATION'S NAME

or| BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL

Bb INDIVIDUAL'S LAST NAME FIRST NAME

MIDDLE NAME SUFFIX

10 MISCELLANEOUS

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only ona name {11a o1 11b) - do not abbreviate or combine names

112 ORGANIZATION'S NAME

OR 175 INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
11c MAILING ADDRESS - CITY STATE |POSTAL CODE COUNTRY
11d SEEINSTRUCTIONS ADDL INFORE | 11e TYPE OF ORGANZATION 11f JURISDICTION OF ORGANIZATION 11g ORGANIZATIONAL (D #, f any

Not Applicable  |o8Sron " |

]

[Irone

12 |V ADDITIONAL SECURED PARTY'S o | | ASSIGNOR S/P'S NAME - mnsert only gne name (12a or 12b)

122 ORGANIZATION'S NAME
FIRST NIAGARA BANK, N.A.

OR 12b, INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

12¢c MAILING ADDRESS cITY STATE (POSTAL CODE COUNTRY

726 Exchange Street, Buffalo Buffalo NY |14210 USA
16. Add ) o

13. This FINANCING STATEMENT covers D timber 10 be cut o D os d
collateral, or 15 filed as 2 fidure filing
14 Description of real estate

See Exhibit A

15 Name and address of a RECORD OWNER of above-descnbed real estata
(ff Debtor does not have a record interest)

See Schedule A attached hereto and made a part hereof,

17 Check only d applicable and check only one box
Debtor 5 a D Trust ot D Trustee acting with respect to property held in trust or D Decadent's Estate

Fled m

18 Check only ¢ applicable and check gnly one box
Debtor s a TRANSMITTING UTILITY

with @ i d-Home Ti ~ cft 30 years
Fied in connection with @ Public-Finance Transaction — effective 30 years

FILING OFFICE COPY — UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV 05/22/02)



SCHEDULE “A”

TO UCC-1 FINANCING STATEMENT (FIXTURE FILING)

FROM BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL TO BUFFALO AND
ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT AGENCY AND AS ASSIGNED TO
FIRST NIAGARA BANK, N.A,,

RELATING TO MORTGAGE AND SECURITY AGREEMENT

BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL (the “Institution”) and
BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT AGENCY
(“Issuer”) have entered into a Mortgage and Security Agreement dated as of November 1, 2015
(as amended, modified, restated or supplemented from time to time, the “Mortgage”) as assigned
to FIRST NIAGARA BANK, N.A., as purchaser (the “Purchaser”) for the holders of the
Issuer’s Tax-Exempt Revenue Bonds (Buffalo Academy of Science Charter School Project),
Series 2015 in the aggregate principal amount of $3,250,000.

Under the Mortgage, the Institution granted a security interest in, set over and confirmed
unto the Mortgagee, and its successors and assigns forever, subject to the Permitted
Encumbrances, all of the estate, right, title and interest of the Mortgagor in, to and under any and
all of the following described property (collectively the “Mortgaged Property”), whether now
owned or held or hereafter acquired:

(@ (i) the fee interest in the real property more particularly described on Exhibit A
attached hereto, together with the appurtenances thereto and any portion of the land lying in the
streets and roads in front of and adjoining said land (the “Land’’) and (ii) all buildings, structures,
improvements and appurtenances now standing, or at any time hereafter constructed,
reconstructed or placed, upon the Land or any part thereof, including all right, title and interest of
the Mortgagor in and to all building materials and supplies and fixtures of every kind and nature
whatsoever on the Land or in any building now or hereafter standing on the Land or any part
thereof (the “Improvements™);

(b)  the furniture, furnishings, equipment, machinery and other tangible personal
property currently used in connection with the operation of the Mortgaged Property, together
with, the Equipment (as more particularly described in Exhibit B attached hereto), and further
together with all repairs, replacements, improvements, substitutions and renewals thereof and
therefor, and all parts, accessories and additions incorporated therein or affixed thereon;

(c)  all easements, rights-of-way, gores of land, streets, ways, alleys, passages, sewer
rights, royalties, mineral, oil and gas rights and profits, water, water rights and water stock and
all estates, rights, titles, interests, privileges, liberties, tenements, hereditaments and
appurtenances of any nature whatsoever, in any way belonging, relating or pertaining to the
Mortgaged Property (including, without limitation, any and all development rights, air rights or
similar or comparable rights of any nature whatsoever now or hereafter appurtenant to the
Mortgaged Property or now or hereafter transferred to the Mortgaged Property) and all land lying

A-1
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in the bed of any street, road or avenue, opened or proposed, in front of or adjoining the
Mortgaged Property to the center line thereof benefiting the Land;

(d) all leases, subleases, licenses, contract rights, general intangibles and other
agreements affecting the use, operation or occupancy of all or any portion of the Improvements
or the Land now or hereafter entered into, and the right to receive and apply the rents, issues and
profits of the Mortgaged Property or the other real property described above to the payment of
the Mortgage Indebtedness, provided, however, that so long as there exists no uncured Event of
Default or event which with the passage of time or giving of notice would constitute an Event of
Default, the Mortgagor shall have a revocable license to collect and receive rents, issues and
profits and to retain, use and enjoy such rents, issues and profits;

(e) all proceeds of and any unearned premiums on any insurance policies covering
the Mortgaged Property or the other real property described above, including, without limitation,
the right to receive and apply the proceeds of any insurance or judgments, or settlements made in
lieu thereof, for damage to any of the foregoing, subject to the Mortgagor’s right to use such
insurance proceeds or condemnation award for restoration of the Mortgaged Property as
provided in the Loan Agreement;

® all consents, licenses, building permits, certificates of occupancy and other
governmental approvals required from any Governmental Authority (individually and
collectively “Governmental -Requirements’”) relating to occupancy, use or operation of the
Mortgaged Property or any part therof;

(g)  all other proceeds of the conversion, whether voluntary or involuntary, of the
Mortgaged Property or any other Property or rights encumbered or conveyed hereby into cash or
liquidated claims, including, without limitation, all title insurance, hazard insurance (subject to
paragraph (e) above), condemnation and other awards; and

(h) all extensions, additions, substitutions and accessions with respect to any of the
foregoing.
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EXHIBIT “A”

LEGAL DESCRIPTION

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Buffalo, County of
Erie and State of New York being parts of inner Lots. 121 and 124, bounded and described as
follows:

BEGINNING at a point in the westerly line of Franklin Street 105 feet southerly from the
southerly line of Huron Street; running thence southerly along the westerly line of Franklin
Street 225.75 feet; running thence westerly on a line drawn at right angles to said line of Franklin
Street 116.01 fect to the easterly line of Bean Alley (said easterly line of Bean Alley being also
the westerly lines of said Inner Lots Nos. 121 and 124); running thence northerly along said
easterly line of Bean Alley 225.75 feet to its point of intersection with a line drawn at right
angles to the westerly line of Franklin Street through the point of beginning; running thence
casterly along said right angle line 116.01 feet to the westerly line of Franklin Street at the point
or place of beginning.



EXHIBIT B i 14099 MM -5 AM 990

DESCRIPTION OF EQUIPMENT

All personal property and fixtures, including and all equipment, inventory, furniture,
fixtures, equipment and improvements specific to the Mortgaged Property and other items of
tangible personal property and all appurtenances now or hereafter attached to, contained in or
used in connection with the Land and/or Improvements or placed on any part thereof, though not
attached thereto, including, but not limited to, pipes, screens, fixtures, heating, lighting,
plumbing, ventilation, maintenance equipment and other accessories, sprinkler systems and other
fire prevention and extinguishing apparatus and materials, motors, machinery, desks, computers
and, together with any and all products of any of the above, all substitutions, replacements,
additions or accessions therefor.
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and back) CAREFULLY ‘
A NAME & PHONE OF CONTACT AT FILER [optional)
Susan R. Katzoff - (315) 425-2880

B SEND ACKNOWLEDGMENT TO (Name and Address)

I-;lsan R. Katzoff, Esq.
Barclay Damon, LLP
One Park Place
300 South State Street
Syracuse, New York 13202

L

.

|

Nov ¢

7202

ERIg
CLERK.C OUNTY

OFFicg .,

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1 DEBTOR'S EXACT FULLLEGAL NAME -insert only one debtorname (1a or 1b) - do not abbreviate or combine names

1a ORGANIZATION'S NAME

BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL

OR 1b INDIVIDUAL'SLASTNAME FIRST NAME MIDDLE NAME SUFFIX
1c MAILING ADDRESS ciy STATE POSTAL CODE COUNTRY
190 Franklin Street Buffalo NY |14202 USA
1d SEEINSTRUCTIONS ADD'LINFO RE ]1e TYPE OF ORGANIZATION 11 JURISDICTION OF ORGANIZATION 1g ORGANRATIONAL D #®, dany - - -
ORGANIZATION
Not Applicable DEBTOR | education corporation| New York [Anone

2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only ang debtor name (2a of 2b) - do not abbreviate of combine names

2a ORGANIZATION'S NAME

2b INDIVIDUAL'S LAST NAME

FIRST NAME

MIDDLE NAME

SUFFIX

2¢c MAILING ADDRESS

CITY

STATE |POSTAL CODE

COUNTRY

2d SEEINSTRUCTIONS
Not Applicable

ADDLINFORE |20 TYPE OF ORGANZATION
ORGANIZATION
DEBTOR i

21 JURISDICTION OF ORGANIZATION

L

29 ORGANIZATIONAL ID ¥, if any

|

[Trone

3 SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insertonlygne secured party name (33 or by

3a ORGANIZATION'S NAME

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION

OR [ 3b INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
3 MAILING ADDRESS ary STATE |POSTAL CODE COUNTRY
95 Perry Street, Suite 403 Buffalo NY [14203 USA

4 This FINANCING STATEMENT covers the following collateral

The right, title and interest of Debtor granted to the Secured Party pursuant to the Mortgage and Security Agreement dated
as of November 1, 2015 and as more fully described in Schedule A attached hereto and made a part hereof.

S ALTERNATIVE DESIGNATION [if applicable) LESSEE/NLESSOR

CONSIGNEE/CONSIGNOR

BAILEE/BAILOR

his FINANCING STA
8 OPTIONAL FILER REFERENCE DATA

Mortgage/BASCS (County)

NT is to be lied {tor record) {or racotded) in tha REAL

7 Check to REQUEST S| CH REPO
LEES)

SELLER/BUYER
{S) on Deblor(s;

AG LIEN

All Debtors

Debtor 1

NON-UCCFILING

Debtor 2

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02)



UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS (!ronl and backz CAREFULLY

9 NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT

Sa ORGANIZATION'S NAME

or | BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL

2

8b INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE

NAME,SUFFIX|

10 MISCELLANEOQUS.

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insent only gne name (11a or 44b) - do not abbreviate or cambine names

112 ORGANIZATION'S NAME

OR

11b-INDIVIDUAL'S LAST NAME - - - - FIRST NAME —_— ~ _ _  |MIDDLE NAME SUFFIX
11¢c MAILING ADDRESS cmy STATE |POSTAL CODE COUNTRY
11d SEEINSTRUCTIONS ADDL INFO RE [ 11e TYPE OF ORGANIZATION 111 JURISDICTION OF ORGANIZATION 11g ORGANIZATIONAL D #, (f any
ORGANIZATION
Not Applicable DEBTOR | ) i [Tnone

12 ADDITIONAL SECURED PARTY'S o EI ASSIGNOR S/P'S NAME - insert only gna name (12a or 12b)

12a ORGANIZATION'S NAME

or LFIRST NIAGARA BANK, N.A.

2

12b INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
12c MAILING ADDRESS Y STATE |POSTAL GODE COUNTRY
726 Exchange Street, Buffalo Buffalo NY [14210 USA
13. This FINANCING STATEMENT covers D tmber to be cut or D as 16. Adi I coll p

collateral, of (5 fled as a [] foure filng See Schedule A attached hereto and made a part hereof.

14, Descnption of real estate

See Exhibit A.

15 Name and address of a RECORD OWNER of above-described real estate
(f Debter does not have e recoid interest)

17 Check gnly

Debtor s @

if applicable and check aply one box

Trust or D Trustae acting with respect to property held in trust orD Decedent's Estate

18 Check gnly

. Filed in

if epplicable and check gply ona box

| "] Debtor s a TRANSMITTING UTILITY

with 8 Manufactured-Home T — eff 30 years

m Filed in connection with a Public-Finance Transaction — effactuve 30 years

FILING OFFICE COPY — UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02)



SCHEDULE “A”

TO UCC-1 FINANCING STATEMENT (FIXTURE FILING)

FROM BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL TO BUFFALO AND
ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT AGENCY AND AS ASSIGNED TO
FIRST NIAGARA BANK, N.A.,

RELATING TO MORTGAGE AND SECURITY AGREEMENT

BUFFALO ACADEMY SCIENCE CHARTER SCHOOL (the “Institution”) and
BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT AGENCY
(“Issuer”) have entered into a Mortgage and Security Agreement dated as of November 1, 2015
(as amended, modified, restated or supplemented from time to time, the “Mortgage”) as assigned
to FIRST NIAGARA BANK, N.A., as purchaser (the “Purchaser’) for the holders of the
Issuer’s Tax-Exempt Revenue Bonds (Buffalo Academy of Science Charter School Project),
Series 2015 in the aggregate principal amount of $3,250,000.

Under the Mortgage, the Institution granted a security interest in, set over and confirmed
unto the Mortgagee, and its successors and assigns forever, subject to the Permitted
Encumbrances, all of the estate, right, title and interest of the Mortgagor in, to and under any and
all of the following described property (collectively the “Mortgaged Property”), whether now
owned or held or hereafter acquired:

(a) (i) the fee interest in the real property more particularly described on Exhibit A
attached hereto, together with the appurtenances thereto and any portion of the land lying in the
streets and roads in front of and adjoining said land (the “Land™) and (ii) all buildings, structures,
improvements and appurtenances now standing, or at any time hereafter constructed,
reconstructed or placed, upon the Land or any part thereof, including all right, title and interest of
the Mortgagor in and to all building materials and supplies and fixtures of every kind and nature
whatsoever on the Land or in any building now or hereafter standing on the Land or any part
thereof (the “Improvements™),

(b) the furniture, furnishings, equipment, machinery and other tangible personal
property currently used in connection with the operation of the Mortgaged Property, together
with, the Equipment (as more particularly described in Exhibit B attached hereto), and further
together with all repairs, replacements, improvements, substitutions and renewals thereof and
therefor, and all parts, accessories and additions incorporated therein or affixed thereon;

(c) all easements, rights-of-way, gores of land, streets, ways, alleys, passages, sewer
rights, royalties, mineral, oil and gas rights and profits, water, water rights and water stock and
all estates, rights, titles, interests, privileges, liberties, tenements, hereditaments- and
appurtenances of any nature whatsoever, in any way belonging, relating or pertaining to the
Mortgaged Property (including, without limitation, any and all development rights, air rights or
similar or comparable rights of any nature whatsoever now or hereafter appurtenant to the
Mortgaged Property or now or hereafter transferred to the Mortgaged Property) and all land lying
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in the bed of any street, road or avenue, opened or proposed, in front of or adjoining the
Mortgaged Property to the center line thereof benefiting the Land,

(d) all leases, subleases, licenses, contract rights, general intangibles and other
agreements affecting the use, operation or occupancy of all or any portion of the Improvements
or the Land now or hereafter entered into, and the right to receive and apply the rents, issues and
profits of the Mortgaged Property or the other real property described above to the payment of
the Mortgage Indebtedness, provided, however, that so long as there exists no uncured Event of
Default or event which with the passage of time or giving of notice would constitute an Event of
Default, the Mortgagor shall have a revocable license to collect and receive rents, issues and
profits and to retain, use and enjoy such rents, issues and profits;

©) all proceeds of and any unearned premiums on any insurance policies covering
the Mortgaged Property or the other real property described above, including, without limitation,
the right to receive and apply the proceeds of any insurance or judgments, or settlements made in
lieu thereof, for damage to any of the foregoing, subject to the Mortgagor’s right to use such
insurance proceeds or condemnation award for restoration of the Mortgaged Property as
provided in the Loan Agreement,

® all consents, licenses, building permits, certificates of occupancy and other
governmental approvals required from any Governmental Authority (individually and
collectively “Governmental Requirements”) relating to occupancy, use or operation of the
Mortgaged Property or any part therof;

(2) all other proceeds of the conversion, whether voluntary or involuntary, of the
Mortgaged Property or any other Property or rights encumbered or conveyed hereby into cash or
liquidated claims, including, without limitation, all title insurance, hazard insurance (subject to
paragraph (e) above), condemnation and other awards; and

(h) all extensions, additions, substitutions and accessions with respect to any of the
foregoing.
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EXHIBIT “A”

LEGAL DESCRIPTION

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Buffalo, County of
Erie and State of New York being parts of inner Lots. 121 and 124, bounded and described as
follows:

BEGINNING at a point in the westerly line of Franklin Street 105 feet southerly from the
southerly line of Huron Street; running thence southerly along the westerly line of Franklin
Street 225.75 feet; running thence westerly on a line drawn at right angles to said line of Franklin
Street 116.01 feet to the easterly line of Bean Alley (said easterly line of Bean Alley being also
the westerly lines of said Inner Lots Nos. 121 and 124); running thence northerly along said
easterly line of Bean Alley 225.75 feet to its point of intersection with a line drawn at right
angles to the westerly line of Franklin Street through the point of beginning; running thence
easterly along said right angle line 116.01 feet to the westerly line of Franklin Street at the point
or place of beginning.



EXHIBIT B

DESCRIPTION OF EQUIPMENT

All personal property and fixtures, including and all equipment, inventory, furniture,
fixtures, equipment and improvements specific to the Mortgaged Property and other items of
tangible personal property and all appurtenances now or hereafter attached to, contained in or
used in connection with the Land and/or Improvements or placed on any part thereof, though not
attached thereto, including, but not limited to, pipes, screens, fixtures, heating, lighting,
plumbing, ventilation, maintenance equipment and other accessories, sprinkler systems and other
fire prevention and extinguishing apparatus and materials, motors, machinery, desks, computers
and, together with any and all products of any of the above, all substitutions, replacements,
additions or accessions therefor.

J
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ASSIGNMENT OF MORTGAGE

This Assignment of Mortgage (“Assignment of Mortgage”) dated as of November 1,
2015 is_from BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT

CORPORATION, a not- for-proﬁt corporation constituting a local development corporation
organized under the laws of the State of New York having an office at 95 Perry Street, Suite 403,
Buffalo, New York 14203 (“Assignor’), to FIRST NIAGARA BANK, N.A,, a national banking
association duly organized under the laws of the United States, and having an office at 726
Exchange Street, Buffalo, New York 14210 (the “Assignee™).

BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL, a charter school
organized under and existing by virtue of the New York State Education Law, as mortgagor,
entered into a certain Mortgage and Security Agreement, dated November 1, 2015 (“Mortgage™),
granting Assignor, as mortgagee, a mortgage and security interest in the Mortgaged Property, as
defined therein, and covering the real property more particularly described on Exhibit A,
annexed hereto and made a part hereof which Mortgage was recorded in the Erie County Clerk’s

office on November 4, 2015, in Liber 13714pf M‘é’L atpage llo1 .

NOW THEREFORE, For value received, the receipt and sufficiency of which is hereby
acknowledged, the Assignor hereby assigns, transfers and sets over to the Assignee all of
Assignor’s right, title and interest in and to that certain Mortgage.

TO HAVE AND TO HOLD the same unto the Assignee and to the successors, legal
representatives and  assigns of  Assignee forever, WITHOUT RECOURSE,
REPRESENTATION OR WARRANTY OF ANY KIND BY ASSIGNOR OR ANY
RESPONSIBILITY OR LIABILITY WHATSOEVER ON BEHALF OF ASSIGNOR.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, Assignor has duly executed this Assignment of Mortgage as
ofthe 5" day of November, 2015.

BUFFALO AND ERIE COUNTY

CORPORATION

By: M }m@a

Karen Fiala, Assistant Treasurer

STATE OF NEW YORK )
) ss:
COUNTY OF ERIE )

On the _?ﬁ*day of h%%’,/mli before me, the undersigned, personally appeared
KAREN-FIALA, personally known to me or proved-to-me on the basis of satisfactory evidence
to be the individual whose name is subscribed to the within instrument and acknowledged to me
that she executed the same in her capacity, and that by her signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the instrument.

v Lo Rotdscs

Notary Public — State of New York

LORI L McROBSBIE
Notary Public, State of New York
Qualified in Onondaga Co No 01MC5036591
Commisston Expires on Feb 12,20
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EXHIBIT “A”

LEGAL DESCRIPTION

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Buffalo, County of ~
Erie and State of New York being parts of inner Lots. 121 and 124, bounded and described as
follows:

BEGINNING at a point in the westerly line of Franklin Street 105 feet southerly from the
southerly line of Huron Street; running thence southerly along the westerly line of Franklin
Street 225.75 feet; running thence westerly on a line drawn at right angles to said line of Franklin
Street 116.01 feet to the easterly line of Bean Alley (said easterly line of Bean Alley being also
the westerly lines of said Inner Lots Nos. 121 and 124); running thence northerly along said
easterly line of Bean Alley 225.75 feet to its point of intersection with a line drawn at right
angles to the westerly line of Franklin Street through the point of beginning; running thence
easterly along said right angle line 116. 01 feet to the westerly line of Franklin Street at the point
or place of beginning.
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GENERAL ASSIGNMENT OF LEASES AND RENTS

THIS GENERAL ASSIGNMENT OF LEASES AND RENTS made and entered into

as of November 1, 2015 (the “Assignment of Rents”), from BUFFALO ACADEMY OF

SCIENCE CHARTER SCHOOL, a charter school organized under and existing by virtue of

__ ____ the New York State Education Law, having an office at 190 Franklin Street, Buffalo, New York

14202 (the “Institution”) to BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION, a not-for-profit corporation constituting a local
development corporation and having an office for the transaction of business located at 95 Perry
Street, Suite 403, Buffalo, New York 14203, (the “Issuer”) and FIRST NIAGARA BANK,
N.A., a national banking association duly organized under the laws of the United States, and
having an office at 726 Exchange Street, Buffalo, New York 14210 (the “Purchaser”).

THE MEANING OF CAPITALIZED TERMS (NOT OTHERWISE DEFINED HEREIN)
SHALL HAVE THE MEANING ASCRIBED TO THEM IN THE BOND PURCHASE AGREEMENT

WITNESSETH:

WHEREAS, Issuer has determined to issue up to $3,250,000.00 Tax-Exempt
Revenue Bonds (Buffalo Academy Of Science Charter School Project), Series 2015 (the
“Bonds™) to lend the proceeds of the Bonds to the Institution for the purpose of acquiring
improved real property located at 180-190 Franklin Street, Buffalo, New York, 14202 to be used
to operate a charter school for-grades 7-12; (b) to pay costs incidental to the issuance of the
Bonds; and (c) to fund a debt service reserve fund, if any, required with respect to the Bonds ((a)
through (c) collectively referred to as the “Project”). At the request of the Institution, the Issuer
has granted certain other financial assistance to the Project in the form of exemption from
mortgage recording tax (together with the Bonds, the “Financial Assistance”); and

WHEREAS, the Institution is the owner of the Land and Improvements herein
described; and '

WHEREAS, the Bonds will be issued under and in accordance with a resolution adopted
by the Issuer on October 21, 2015 and a Bond Purchase Agreement dated as of November 2,
2015 (the “Bond Purchase Agreement’), by and among the Issuer, the Institution and Purchaser;
and

WHEREAS, the Issuer and the Institution are entering into a Loan Agreement, dated as
of November 1, 2015 (the “Loan Agreement’), pursuant to which the Issuer will make a loan of
the Bond proceeds to the Institution to finance a portion of the costs of the Project and pay
capitalized interest and costs of issuance of the Bonds; and

WHEREAS, all things necessary to constitute this General Assignment of Rents a valid
assignment of the Rents and Leases, as herein defined, in accordance with the terms hereof have
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been done and performed, and the creation, execution and delivery of this General Assignment of
Rents, as security for the payment of the principal of, and premium, if any, and interest on, the
Bonds, the payment of all other sums required to be paid hereunder and under the Bond Purchase
Agreement, the Loan Agreement and the other Bond Documents and the performance and
observance by the Institution under the Loan Agreement and the other Bond Documents (as
defined in the Bond Purchase Agreement) have in all respects been duly authorized; and

WHEREAS, the Issuer will not_agree to issue the Bonds or enter into the Loan
Agreement and the other Bond Documents, unless the Institution agrees to grant the assignment
of the Rents and Leases as set forth below to the Issuer as security for the payment of the
principal of, and premium, if any, and interest on, the Bonds and as security for the Institution’s

obligations under the Loan Agreement and the other Bond Documents; and

WHEREAS, the Institution has agreed to make the assignment of the Rents and Leases,
as set forth below, to the Issuer as security for the payment of the principal of, and premium, if
any, and interest on, the Bonds and as security for the Institution’s obligations under the Loan
Agreement and the other Bond Documents (hereinafter referred to collectively as the
“Indebtedness”).

NOW THEREFORE, FOR VALUE RECEIVED, and in order to secure the payment
and performance of the Obligations, the Institution hereby grants, transfers, assigns, and sets
over to the Issuer and grants a security interest in all of its right, title and interest: (1) in and to all
the rents, issues, fees, sums, amount, profits and, to the extent permitted by applicable law,
security deposits (hereinafter referred to collectively as the “Rents”) of and from the premises
described in Exhibit “A” attached hereto and made a part hereof (hereinafter referred to as
“Improvements™); and (2)in and to all leases, subleases, licenses, or occupancy agreements
(hereinafter referred to collectively as “Leases™), now or hereafter existing, of all or any part of
the Improvements.

Without limiting the generality of the foregoing, it is agreed as follows:

(H The Institution grants, transfers and assigns to the Issuer all of its right, title and
interest in and to the said Leases and in and to the right to use and possess the Improvements,
including any and all of the Rents now due or which may hereafter become due under and by
virtue of any Lease, whether written or oral, or any letting or any agreement for the use or
occupancy of any part of the Improvements which may heretofore have been or which may
hereafter be made or agreed to between the Institution or any other present, prior or subsequent
owner of the Improvements, or any interest therein, or which may be made or agreed to by the
Issuer, its successors or assigns, under the powers herein granted and any tenant or occupant of
all or any part of the Improvements for the purposes of securing the payment of the principal of,
redemption premium, if any, and interest on the Indebtedness and the performance by the
Institution of each and all of the Institution’s payments, obligations, covenants and agreements as
set forth in the Loan Agreement and other Bond Documents.

(2) The Institution represents and warrants that it is a charter school organized under
and existing by virtue of the New York State Education Law, and has power to enter into and
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perform this Assignment and to own its property and assets, has duly authorized the execution
and delivery of this Assignment by proper action, and neither this Assignment, the authorization,
execution, delivery and performance hereof, the performance of the agreements herein contained
nor the consummation of the transactions herein contemplated will violate any provision of law,
any order of any court or Governmental Authority or any agreement, indenture or other
instrument to which the Institution is a party or by which it or any of its property is subject to or
bound, or be in conflict with or result in a breach of or constitute (with due notice and/or lapse of
—- — —— —time) -a-default-under any such-indenture, agreement or other_instrument or any provision of its
organizational documents, or any other requirement of law. N

(3)  The Institution shall not, without prior written consent of the Issuer which consent
shall not be unreasonably withheld, conditioned or delayed, make or suffer to be made, any
leases or cancel or modify any leases, accept prepayments of installments of rent for a period of
more than one month in advance, or further assign the whole or any part of the rents. The
Institution shall not enter into any Lease or other occupancy agreement covering all or any part
of the Improvements, and such other uses as do not constitute a “change in the use” of the
Improvements under the Code, and provided further that such Lease does not violate any of the
terms, conditions or covenants applicable to the Issuer, the Institution or the Improvements in the
Tax Compliance Agreement, or any other Bond Documents. The Institution will, from time to
time, execute or obtain any and all instruments requested by the Issuer in order to effectuate this
Assignment and to accomplish any of the purposes that are necessary or appropriate in
connection with this Assignment or the Improvements, including, without limitation, any
agreements of subordination, estoppel or attornment, as well as specific assignments of any lease
or agreement relating to the use and occupancy of the Improvements or to any part thereof now
or hereafter in effect, as may be necessary or desirable in the opinion of the Issuer or the
Purchaser in order to subject the same to this Assignment.

)] This Assignment shall in no way operate to restrict or prevent the Issuer from
pursuing any remedy which it may now or hereafter have because of any present or future breach
of the terms and conditions of the Mortgage, the Loan Agreement or any other Bond Document.

(%) The Issuer shall not in any way be responsible for any failure to do any or all the
things for which the rights, interests, power and/or authority are herein granted, and shall not be
responsible for or liable under any of the agreements undertaken or obligations imposed upon the
lessor under said Leases or other agreements with respect to the Improvements.

(6)  The Issuer shall be accountable only for such cash as it receives under the terms
of this Assignment.

(7Y The failure of the Issuer to do any of the things or exercise any of the rights,
interests, powers and/or authorities granted hereunder shall not be construed as a waiver of any
of the rights, interests, powers or authorities assigned and granted to the Issuer under this
Assignment.

8 The parties agree that this Assignment is an actual assignment effective as of the
date hereof, and that upon demand made by the Issuer on the lessee after the occurrence and
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continuation of an Event of Default under any of said Leases or on any person liable for any of
the Rents of and from the Improvements or any part thereof, such lessee or person liable for any
of such Rents shall, and is hereby authorized and directed to, pay to or upon the order of the
Issuer and without any inquiry of any nature, all Rents then or thereafter accruing under said
Leases or any other instrument or agreement, oral or written, granting rights to, and creating an
obligation to pay, Rents in connection with the Improvements.

-—-—-—-— ——()- —-As.long.as no Event of Default has occurred and is continuing, th_e_Issuer agrees
not to demand from any lessee under said Leases or from any other persons liable therefor, any

of the Rents hereby assigned, but shall permit the Institution to collect all such Rents from the
Improvements and the said Leases on but not prior to accrual and to retain and enjoy the same;
provided, however, that notwithstanding the provisions of this paragraph, all lessees under said
Leases and all persons liable for Rents of and from the Improvements shall comply with any
demands for Rents made by the Issuer pursuant to the provisions of this Assignment upon
assertion by the Issuer that such default has occurred.

(10)  Upon or at any time after the occurrence and continuation of an Event of Default,
the Issuer may declare all sums secured hereby immediately due and payable and may, at the
declaring party’s option, without notice, either in person or by agent and with or without
bringing any action or proceeding, or by any receiver to be appointed by a court, enter upon, take
possession of, and manage and operate the Improvements and each and every part thereof, and in
connection therewith, the Issuer may make, cancel, enforce and modify Leases; fix or modify
Rents; repair, maintain and improve the Improvements; employ contractors, subcontractors and
workmen in and about the Improvements; obtain and evict tenants; in its own name, sue for or
otherwise collect or reserve any and all Rents, including those past due and unpaid; employ
leasing agents, managing agents, attorneys and accountants in connection with the enforcement
of the rights of the Issuer hereunder and pay the reasonable fees and expenses thereof; and
otherwise do and perform any and all acts which the Issuer may deem necessary and appropriate
in and about the Improvements for the protection thereof and of the rights of the Issuer hereunder
or under the Mortgage, the Loan Agreement or any other Bond Document, and any and all
amounts reasonably expended by the Issuer in connection with the foregoing shall constitute so
much additional Indebtedness secured hereby. The Issuer shall apply any moneys collected as
aforesaid, less costs and expenses incurred, as aforesaid, upon any Indebtedness secured hereby
in such order and manner as the Issuer may determine. The entering upon and taking possession
of the Improvements; the collection of Rents; the exercise of any rights hereinabove specified,;
and the application of collections, as aforesaid, shall not cure, waive, modify or otherwise affect
any default hereunder or under the Mortgage, the Loan Agreement or any other Bond Document.

(11)  All tenants or occupants of any part of the Improvements are hereby authorized to
recognize ihe claiins and demands of the Issuer upon asgertion of an uncured Event of Default
described in paragraph 10 hereof, without investigation as to the reason for any action taken by
the Issuer or the validity or the amount of Indebtedness owing to the Issuer or the existence of
any default hereunder, or under the Mortgage, the Loan Agreement or any other Bond Document
or the application to be made by the Issuer, of any amounts to be paid to the Issuer. The
signature of the Issuer shall be sufficient for the exercise of any right under this Assignment and
the Issuer’s receipt given for any sums received shall be a full discharge and release therefor to
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any such tenant or occupant of the Improvements. Checks for all or any part of the rental
collected under this Assignment shall be made to the exclusive order of the Issuer.

(12)  The Issuer shall not be obligated to perform or discharge any obligation, duty or
liability under the said Leases, nor shall this Assignment operate to place upon the Issuer any
responsibility for the control, operation, management, or repair of the Improvements or the
carrying out of any of the terms and conditions of said Leases, nor shall this Assignment operate

— ~— ~~~to-make-the-Issuer-liable- for-any-waste_committed_on_the Improvements by the lessee under any

Lease or any other party, or for any dangerous or defective condition of the Improvements or for
any negligence in the management, upkeep, repair or control of the Improvements, resulting in
loss, injury or death to any tenant, licensee, employee, invitee or stranger or any property thereof.

(13)  The Institution shall, and does hereby agree to, indemnify and hold the Issuer and
the Purchaser harmless of and from any and all liability, loss or damage which it may or might
incur under any of said Leases or under or by reason of this Assignment and of and from any and
all claims and demands whatsoever which may be asserted against it by reason of any alleged
obligations or undertakings on its part to perform or discharge any of the terms, covenants or
agreements contained in any of said Leases; provided, however, that such indemnification shall
not apply to liability, loss, damage or claims arising from the Issuer’s or the Purchaser’s gross
negligence or willful misconduct. Should the Issuer or the Purchaser incur any such liability,
loss or damage under any of said Leases or under or by reason of this Assignment, or in the
defense of any such claims or demands, the amount thereof, including costs, expenses and
reasonable attorneys’ fees, shall be secured hereby, and the Institution shall reimburse the Issuer
therefor immediately upon demand.

(14)  The Issuer has not received any securities deposited by any lessee with the lessor
under the terms of existing Leases, nor have any such securities been transferred to the Issuer;
and the Issuer assumes no responsibility or liability for any securities so deposited.

(15) The Institution has not and will not, without the prior written consent of the
Issuer, which consent shall not be unreasonably withheld, conditioned or delayed, accept Rents
in advance under any Leases or other agreements or leases of all or any part of the Improvements
except only one month’s Rent for the immediately succeeding month which may be paid in
advance or Rents not to exceed one month’s Rent paid upon execution of any of said Leases.

(16) The Institution shall cause this Assignment to be recorded and filed and re-
recorded and refiled in each and every public office in which said filing and recording may be
necessary to constitute record notice of this Assignment and the terms and provisions hereof as
applicable to the Improvements, and any of said Leases hereafter made will contain a provision
expressly subordinating such Leases to the Mortgage and this Assignment.

(17)  The Institution shall notify the Issuer and the Purchaser of any Event of Default or
any event which with notice and/or lapse of time, would constitute an Event of Default under any
Bond Documents. Any notice required to be given pursuant to this section shall be signed by the
Institution, and set forth a description of default and the steps, if any, being taken to cure said
default. If no steps have been taken to cure a default, the notice should plainly state this fact.

-5-
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(18)  The following shall constitute an “Event of Default” hereunder.

(a) The Institution fails to observe and perform any covenant, condition or
agreement of this Assignment and continuance of such failure for more than thirty (30)
days after written notice (which shall be deemed given when sent by registered or
certified mailing) of such failure has been given to the Institution by the Issuer; or

T 777 77 7~ (b)-—-An-Event-of- Default .under_the_Mortgage, the Loan Agreement or any
other Bond Document shall occur and be continuing. T

(19)  Upon payment in full of all Indebtedness and on the performance of all the
obligations secured hereby, this Assignment shall become null and void and of no effect.

(20) This Assignment is binding on and inures to the benefit of the parties hereto and
their respective successors, and assigns.

(21) The obligations and agreements of the Institution contained herein and any other
instrument or document executed in connection therewith or herewith, and any other instrument
or document supplemental thereto or hereto, shall be deemed the obligations and agreements of
the Institution, and not of any director, trustee, manager, agent or employee of the Institution in
his individual capacity. The directors, managers, agents and employees of the Institution shall
not be liable personally hereon or thereon or be subject to any personal liability or accountability
based upon or in respect hereof or thercof or of any transaction contemplated hereby or thereby.

(22) The Institution knowingly, voluntarily, intentionally and irrevocably: (a) consents
in each action and other legal proceeding commenced by the Purchaser or any Holder affiliate of
the Purchaser and arising out of or otherwise relating to this Agreement, or any Bond Documents
to the nonexclusive personal jurisdiction of any court that is either a court of record of the State
or a court of the United States located in the State; (b) waives each objection to the laying of
venue of any such action or other legal proceeding; (c) waives personal service of process in
each such action and other legal proceeding; and (d) consents to the making of service of process
in each such action and other legal proceeding by registered mail directed to Institution at the last
address of Institution shown in the records relating to this Agreement maintained by Purchaser,
with such service of process to be deemed completed five (5) days after the mailing thereof.

(23) The Institution: (a) knowingly, voluntarily, intentionally and irrevocably waives
each right Institution may have to a trial by jury with respect to, and in, any action or other legal
proceeding, of any nature relating to: (i) this Agreement or any Bond Documents; (ii) any
transaction contemplated in any such documents; or (iii) any negotiation, administration,
performance oi enforcement of this Agreement or any of the Obligations, any of the Bond
Documents or collateral or any other Collateral; and (b) certifies that: (i) neither the Purchaser,
any affiliate of the Purchaser nor any representative of Purchase or any affiliate of the Purchaser
has represented to Institution that Holder or any Holder affiliate will not seek to enforce the
waiver made by Institution in this section; and (ii) it has been represented (or has had the
opportunity to be represented) in the signing of this Agreement as necessary and appropriate by
independent legal counsel.

-6-
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IN WITNESS WHEREQOF, the Institution has executed this Assignment as of the date
first above written.

BUFFALO ACADEMY OF SCIENCE— ——-———

CHARTER S¢HOOL
By:

YdisufAkyar, \Authorized Representative

STATE OF NEW YORK )
) SS.:
- COUNTY OF ERIE . )

On the _"@%day of October, in the year 2015 before me, personally appeared Yusuf
Akyar, personally known to me or proved to me on the basis of satisfactory evidence to be the
individual whose name is subscribed to the within instrument and acknowledged to me that he
executed the same in his capacity, and that by his signature on the instrument, the individual or
the person upon behalf of which the individual acted, executed the instrument.

C{M 1 Rl

NOTARY PUBLIC

LORIL McROBBIE
Notary Pubbc, State of New York
Quahfied in Onondaga Co No 01MC5Q53591
Commussion Expires on Feb 12, 20

11315823 2



EXHIBIT “A”

LEGAL DESCRIPTION

ALL THAT TRACT OR PARCEL OF LAND; situate-in-the City of Buffalo, County of
Erie and State of New York being parts of inner Lots. 121 and 124, bounded and described as
follows:

BEGINNING at a point in the westerly line of Franklin Street 105 feet southerly from the
southerly line of Huron Street; running thence southerly along the westerly line of Franklin
Street 225.75 feet; running thence westerly on a line drawn at right angles to said line of Franklin
Street 116.01 feet to the easterly line of Bean Alley (said easterly line of Bean Alley being also
the westerly lines of said Inner Lots Nos. 121 and 124); running thence northerly along said
easterly line of Bean Alley 225.75 feet to its point of intersection with a line drawn at right
angles to the westerly line of Franklin Street through the point of beginning; running thence
easterly along said right angle line 116.01 feet to the westerly line of Franklin Street at the point
or place of beginning.



STATE OF NEW YORK
DEPARTMENT OF STATE
ONE COMMERCE PLAZA, 99 WASHINGTON AVENUE
ALBANY, NY 12231-0001

ANDREW M CUOMO CESAR A PERALES
GOVERNOR SECRETARY OF STATE

FILING ACKNOWLEDGMENT
November 9, 2015
BARCLAY DAMON, LLP
ONE PARK PLACE
SYRACUSE NY 13202

Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of 4 pages, however, only the
first page of the filed document is returned as part of this acknowledgment. This document has been filed with the New York State
Department of State, Uniform Commercial Code Division

The Financing Statement has been assigned Filing Namber: 201511050573530, Filing Date: 11/05/2015 and 1s currently reflected in
our automated database as follows:

Debtor's Name & Address

BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL
190 FRANKLIN STREET

BUFFALO NY 14202

Secured Party's Name & Address

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
95 PERRY STREET, SUITE 403

BUFFALO NY 14203

(See attached for additional Secured Parties)

This filing will lapse on 11/05/2020, unless continued. We encourage filers to take full advantage of the six-month window of
opportunity in which to file a Financing Statement Amendment (Continuation). Submission of your documents at the onset of the six-
month window will allow ample time to rectify potential filing errors and help to assure timely recording of your filing.

If you have any concerns regarding the way this document is recorded, please contact one of our Customer Service Representatives at
(518) 473-2492, or respond in writing to the UCC Data Processing Unit at the address indicated above.

Sincerely,

Uniform Commercial Code Division REF #: 114098
Data Processing Unit

WWWDOSNY.GOV  * E-MAIL INFO@DOSNY.GOV



REF # 114098

Secz;red Party’s Name & Address (continued)

FIRST NIAGARA BANK, N.A
726 EXCHANGE STREET
BUFFALO NY 14210
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14098 MG -5 g Q: Qo

UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A NAME & PHONE OF CONTACT AT FILER [optional]

Susan R. Katzoff - (315) 425-2880
B SEND ACKNOWLEDGMENT TO. (Name and Address)

rS—usan R. Katzoff, Esq. —“
Barclay Damon, LLP

One Park Place

300 South State Street
Syracuse, New York 13202

i THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1 DEBTOR'S EXACT FULLLEGAL NAME msertonty gna debtor name (1aor 1b) - donat abbreviate of combine hames
1a ORGANIZATION'S NAME

BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL

OR 15 INDIVIDUAL' SLAST NAME FIRST NAME MIDOLE NAME SUFFIX
Tc MAILING ADDRESS oY STATE |POSTAL CODE COUNTRY
190 Franklin Street Buffalo NY |14202 USA
1d SEEINSTRUCTIONS ADDL INFORE [ 1o TYPE OF ORGANZATION 11 JURISDICTION OF ORGANIZATION 10 ORGANZATIONAL ID ¥, f any
ORGANIZATION X .
Not Applicable DEBTOR | education corporation| New York [ Anone

2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only gna debtor name (2a of 2b) - do not abbreviate or combme names
2a ORGANIZATION'S NAME

2b INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
2c MAILING ADDRESS ciTY STATE |POSTAL CODE COUNTRY
2d SEEINSTRUCTIONS ADD'L INFORE |2e TYPE OF ORGANIZATION 2t JURISDICTION OF ORGANIZATION 29 ORGANIZATIONAL ID#, d any
ORGANIZATION
Not Applicable *  |oegror i I | [Tnone
3 SECURED PARTY'S NAME (orNAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - lyone d party name (3a 0r 3b)

3a ORGANIZATION'S NAME

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION

OR 35 INDIVIDUAL'S LAST NAME FIRST NAME WIDDLE NAME SUFFIX
3 MALING ADDRESS oY STATE |POSTAL CODE COUNTRY
95 Perry Street, Suite 403 Buffalo NY 14203 USA

4 Thus FINANCING STATEMENT covers the following collateral

The right, title and interest of Debtor granted to the Secured Party pursuant to the Assignment of Leases and Rents
Agreement dated as of November 1, 2015 and as more fully described in Schedule A attached hereto and made a part hereof.

AG LIEN NON-UCCFILING
All Debtors Debtor 1 Debtor 2

8 OPTIONAL FI REFERENCE DATA
Assignment of Leases/BASCS (State)

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV 05/22/02)

FILING NUMBER: 201511050573530



UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

i 14098

9 NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT

8a. ORGANZATION'S NAME
orj BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL
95 INDIVIDUAL'S LAST NAME FIRST NAME MIDOLE NAME, SUFFIX

10. MISCELLANEOUS*

WS N -5 8

THE ABOVE SPACE IS FOR PILING OFFICE USE ONLY

11. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only gna nams (11a of 11b) - do not abbrewate of combine names

11a ORGANIZATION'S NAME

OR

11b INDIVIDUAL'S LAST NAME

FIRST NAME

MIDDLE NAME

SUFFIX

11¢ MAILING ADDRESS

cmy

STATE |POSTAL CODE

COUNTRY

11d SEEINSTRUCTIONS ADD'L INFO RE | 11e TYPE OF ORGANIZATION

Not Applicable  {Steron |

11{ JURISDICTION OF ORGANIZATION

]

11g ORGANIZATIONAL ID #, if any

|

[Jone

12. || ADDITIONAL SECURED PARTY'S o1 | | ASSIGNOR S/P'S NAME - msert only ona name (128 or 125)

12a ORGANIZATION'S NAME
FIRST NIAGARA BANK, N.A.

OR 125 INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

12c MAILING ADDRESS cY STATE |POSTAL CODE COUNTRY

726 EXCHANGE STREET BUFFALO NY |14210 USA
16 A

13. This FINANCING STATEMENT covers D timber to be cut or D as J
collataral, or is filed as a fixture filing
14. Descniption of real estats

15 Name and address of a RECORD OWNER of above-descnbed real estate
(f Oebtor does not have a record interesy)

See Schedule A attached hereto and made a part hereof.

17. Check pnly f apptcable and check gnly one box
Debtorls a [_] Trust or DTmm acting with respect to property held in trust OID Decadent’s Estats

Daebtor 15 a TRANSMITTING UTILITY

18. Check pnly f applcable and check only one box.

Filod i connection with @ Manufactured-Home Transacton — eftectve 30 years
Filed In connection with a Public-Finance Transaction — effective 30 ysars

FILING OFFICE COPY — UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02)

© 4 gu



SCHEDULE “A”
TO UCC-1 FINANCING STATEMENT (FIXTURE FILING)
FROM BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL
TO THE BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT AGENCY, AS ISSUER
AND AS ASSIGNED TO FIRST NIAGARA BANK, N.A. AS PURCHASER
RELATING TO THE ASSIGNMENT OF LEASES AND RENTS

BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL (the “Institution™) has
executed and delivered the Assignment of Leases and Rents dated as of November 1, 2015 (as
amended, modified, restated or supplemented from time to time, the “Assignment”), in favor of
BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
(the ‘Issuer”) and as assigned to FIRST NIAGARA BANK, N.A, as purchaser (the
“Purchaser”) for benefit of the holders of the Issuer’s Tax-Exempt Revenue Bonds (Buffalo
Academy of Science Charter School Project) Series 2015 (the “Bonds™) in the aggregate
principal amount of $3,250,000. Capitalized terms used but not defined herein shall have the
meanings assigned thereto in the Assignment.

Under the Assignment, the Institution granted, transferred, assigned, and set over to the
Issuer and granted a security interest in all of its right, title and interest: (1) in and to all the rents,
issues, fees, sums, amount, profits and, to the extent permitted by applicable law, security
deposits (hereinafter referred to collectively as the “Rents™) of and from the premises described
in Exhibit “A” attached hereto and made a part hereof (hereinafter referred to as
“Improvements”), and (2)in and to all leases, subleases, licenses, or occupancy agreements
(hereinafter referred to collectively as “Leases™), now or hereafter existing, of all or any part of
the Improvements.

Without limiting the generality of the foregoing, it is agreed as follows:

(1)  The Institution grants, transfers and assigns to the Issuer all of its right, title and
interest in and to the said Leases and in and to the right to use and possess the Improvements,
including any and all of the Rents now due or which may hereafter become due under and by
virtue of any Lease, whether written or oral, or any letting or any agreement for the use or
occupancy of any part of the Improvements which may heretofore have been or which may
hereafter be made or agreed to between the Institution or any other present, prior or subsequent
owner of the Improvements, or any interest therein, or which may be made or agreed to by the
Issuer, its successors or assigns, under the powers herein granted and any tenant or occupant of
all or any part of the Improvements for the purposes of securing the payment of the principal of,
redemption premium, if any, and interest on the Indebtedness and the performance by the
Institution of each and aii of the insuwiion’s paymeénis, Obligaiiviis, Covenants and agrccmcnts as
set forth in the Loan Agreement and other Bond Documents.

113823021



EXHIBIT “A” o _e a9 QL
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|
LEGAL DESCRIPTION

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Buffalo, County of
Erie and State of New York being parts of inner Lots. 121 and 124, bounded and described as
follows:

BEGINNING at a point in the westerly line of Franklin Street 105 feet southerly from the
southerly line of Huron Street; running thence southerly along the westerly line of Franklin
Street 225.75 feet; running thence westerly on a line drawn at right angles to said line of Franklin
Street 116.01 feet to the easterly line of Bean Alley (said easterly line of Bean Alley being also
the westerly lines of said Inner Lots Nos. 121 and 124); running thence northerly along said
easterly line of Bean Alley 225.75 feet to its point of intersection with a line drawn at right
angles to the westerly line of Franklin Street through the point of beginning; running thence
easterly along said right angle line 116.01 feet to the westerly line of Franklin Street at the pomt
or place of beginning.



UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A NAME & PHONE OF CONTACT AT FILER {optional)
Susan R. Katzoff - (315) 425-2880

B SEND ACKNOWLEDGMENT TO (Name and Address)

I-;man R. Katzoff, Esq.
Barclay Damon, LLP
One Park Place
300 South State Street
Syracuse, New York 13202

L

-

_l

IEC

ER

a2

FFicE

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1 DEBTOR'S EXACT FULL LEGAL NAME -insertonly pne debtor name (1a of 1b) - do not abbreviate or comblne names

1a ORGANIZATION'S NAME

BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL

OR 45 INDIVIDUAL'SLASTNAME FIRST NAME MIDDLE NAME SUFFIX
Tc MAILING ADDRESS —ey STATE |POSTAL CODE COUNTRY
190 Franklin Street - -| Buffalo - NY |.14202 USA -
19 SEEINSTRUCTIONS ADDL INFORE | 1o TYPE OF ORGANIZATION 1 JURISDICTION OF ORGANIZATION 19 ORGANZATIONAL D #, i any
- ORGANIZATION
Not Applicable DEBTOR | education corporation] New York | [Anone .

2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME . insert only gng debtor name (2a or 2b) - do not abbreviate of combine names

23 ORGANIZATION'S NAME

2b INDIVIDUAL'S LAST NAME

FIRST NAME

MIDDLE NAME

SUFFIX

2c MAILING ADDRESS

cmy

STATE

POSTAL CODE

COUNTRY

2d SEEINSTRUCTIONS

Not Applicable

ADD'L INFO RE | 2e TYPE OF ORGANIZATION

ORGANIZATION
DEBTOR

|

2f JURISDICTION OF ORGANIZATION

2g ORGANIZATIONAL ID #, if any

[Jnone

3 SECUREDPARTY'S NAME {or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only gng secured paityname (3a of 3b)

3a ORGANIZATION'S NAME

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION

OR 3b INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
3¢ MAILING ADDRESS (o104 STATE POSTAL CODE COUNTRY
95 Perry Street, Suite 403 Buffalo NY 14203 USA

4 This FINANCING STATEMENT covers the following collateral

The right, title and interest of Debtor granted to the Secured Party pursuant to the Assignment of Leases and Rents
Agreement dated as of November 1, 2015 and as more fully described in Schedule A attached hereto fnd made a part hereof.

ell ED
Noy 0 W0

\eC
EPéR\CS

NTY
gFF\CE

5 ALTERNATIVE DESIGNATION [if applicable) LESSEE/LESSOR

CONSIGNEE/CONSIGNOR

6 his FINANCING STATE 18 to be filed {for record] (or recorded)
8 OPTIONAL FILER REFERENCE DATA

Assignment of Leases/BASCS (County)

ho L heck to
3| 3

BAILEE/BAILOR SELLER/BUYER
QUEST SEARCH REPORT(S) on Debtor(s,
LEEE] 2010021

AG LIEN NON-UCC FILING

All Debtors Debtor 1 Dabtor 2

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCCH1) (REV 05/22/02)



UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

9 NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT

8a ORGANIZATION'S NAME

O

2

BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL

8b INDIVIDUAL'S LAST NAME FIRST NAME

MIDDLE NAME SUFFIX

10 MISCELLANEOUS

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only gna name (11e or 11b) - do not abbreviate of combine names

112 ORGANIZATION'S NAME

OR

11b INDIVIDUAL'S LAST NAME - T FIRST NAME MIDDLE NAME - SUFFIX
11c MAILING ADDRESS ciry STATE |POSTAL CODE COUNTRY
11d SEEINSTRUCTIONS ADDLINFO RE ] 11e TYPE OF ORGANIZATION 111 JURISDICTION OF ORGANIZATION 11g ORGANIZATIONAL ID #, f any

Not Applicable ggg:gézmon '

| | _[none

12 |V ADDITIONAL SECURED PARTY'S o | | ASSIGNOR S/P'S NAME - sert anly ong name (12a or 12b)

28 ORGANIZATION'S NAME
FIRST NIAGARA BANK, N.A.

OR 120 INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
12c MAILING ADDRESS cmY STATE |POSTAL CODE COUNTRY
726 Exchange Street, Buffalo Buffalo NY {14210 USA
13, This FINANCING STATEMENT covers D trmber 10 be cut o D d (16 Ad | collateral p

collateral, or 1s filed as a | /] fixure fillng See Schedule A attached hereto and made a part hereof.

14, Description of real estate

See Schedule B attached hereto and made a part
hereof.

15 Name and address ot e RECORD OWNER of above-described real estale
(if Debtor does not have a record interast)

17 Check anly if apphcable and check pnly one box
Debtos is a D Trust ot D Trustee acting with respect to property held in trust ch Decedent's Estate

18, Check gply # epplicable end check gnly one box.
. Debtoris a TRANSMITTING UTILITY
! Fied m with a Manutf, d-Home T. — effective 30 years

x Filed in connection with a Public-Flnance Transaction — effectve 30 years

FILING OFFICE COPY — UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV, 05/22/02)



; SCHEDULE “A”
TO UCC-1 FINANCING STATEMENT (FIXTURE FILING)
FROM BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL
TO THE BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT AGENCY, AS ISSUER
AND AS ASSIGNED TO FIRST NIAGARA BANK, N.A. AS PURCHASER
RELATING TO THE ASSIGNMENT OF LEASES AND RENTS

BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL (the “Institution™) has
executed and delivered the Assignment of Leases and Rents dated as of November 1, 2015 (as
amended, modified, restated or supplemented from time to time, the “Assignment”), in favor of
BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
(the ‘Issuer”) and as assigned to FIRST NIAGARA BANK, N.A., as purchaser (the
“Purchaser”) for benefit of the holders of the Issuer’s Tax-Exempt Revenue Bonds (Buffalo
Academy of Science Charter School Project) Series 2015 (the “Bonds™) in the aggregate
principal amount of $3,250,000. Capitalized terms used but not defined herein shall have the
meanings assigned thereto in the Assignment.

Under the Assignment, the Institution granted, transferred, assigned, and set over fo the
Issuer and granted a security interest in all of its right, title and interest: (1) in and to all the rents,
issues, fees, sums, amount, profits and, to the extent permitted by applicable law, security
deposits (hereinafter referred to collectively as the “Rents) of and from the premises described
in Exhibit “A” attached hereto and made a part hereof (hereinafter referred to as
“Improvements™); and (2) in and to all leases, subleases, licenses, or occupancy agreements
(hereinafter referred to collectively as “Leases™), now or hereafter existing, of all or any part of
the Improvements. '

Without limiting the generality of the foregoing, it is agreed as follows:

(1) The Institution grants, transfers and assigns to the Issuer all of its right, title and
interest in and to the said Leases and in and to the right to use and possess the Improvements,
including any and all of the Rents now due or which may hereafter become due under and by
virtue of any Lease, whether written or oral, or any letting or any agreement for the use or
occupancy of any part of the Improvements which may heretofore have been or which may
hereafter be made or agreed to between the Institution or any other present, prior or subsequent
owner of the Improvements, or any interest therein, or which may be made or agreed to by the
Issuer, its successors or assigns, under the powers herein granted and any tenant or occupant of
all or any part of the Improvements for the purposes of securing the payment of the principal of,
redemption premium, if any, and interest on the Indebtedness and the performance by the
Institution of each and all of the Institution’s payments, obligations, covenants and agreements as
set forth in the Loan Agreement and other Bond Documents.

11382302 1



EXHIBIT “A”

LEGAL DESCRIPTION

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Buffalo, County of
Erie and State of New York being parts of inner Lots. 121 and 124, bounded and described as
follows:

BEGINNING at a point in the westerly line of Franklin Street 105 feet southerly from the
southerly line of Huron Street; running thence southerly along the westerly line of Franklin
Street 225.75 feet; running thence westerly on a line drawn at right angles to said line of Franklin
Street 116.01 feet to the easterly line of Bean Alley (said easterly line of Bean Alley being also
the westerly lines of said Inner Lots Nos. 121 and 124); running thence northerly along said
easterly line of Bean Alley 225.75 feet to its point of intersection with a line drawn at right
angles to the westerly line of Franklin Street through the point of beginning; running thence
easterly along said right angle line 116.01 feet to the westerly litie of Franklin Street at the point
or place of beginning.
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ASSIGNMENT OF ASSIGNMENT OF LEASES AND RENTS

This Assignment of Assignment of Leases and Rents (“Assignment of
Assignment of Rents”) dated as of November 1, 2015 is from BUFFALO AND ERIE
_COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION, a not-for-profit
corporation constituting a local development corporation organized under the laws of the State of
New York, having an office at 95 Perry Street, Suite 403, Buffalo, New York 14203
(“Assignor”), to FIRST NIAGARA BANK, N.A., a national banking association duly
organized under the laws of the United States, and having an office at 726 Exchange Street,

Buffalo, New York 14210 (“Assignee™).

BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL, a charter school
organized under and existing by virtue of the New York State Education Law (“Institution™)
entered into a certain Assignment of Leases and Rents, dated as of November 1, 2015
(“Assignment of Rents”), granting Assignor a security interest in the Leases and Rents, as
defined therein, which Assignment of Rents was recorded in the Erie County Clerk’s Office on
November 2015 in L1ber | 37ﬂ of Mortgages at page ]_HQ{M\(L IR \NTe

Deeds

(% NOW TH REFORE, For value received, the receipt and sufficiency of which is hereby
acknowiedged; the Assignor hereby assigns, transfers and sets over io the Assignee all of
Assignor’s right, title and interest in and to that certain Assignment of Rents.

TO HAVE AND TO HOLD the same unto the Assignee and to the successors, legal
representatives and  assigns of Assignee forever, WITHOUT RECOURSE,

REPRESENTATION OR WARRANTY OF ANY KIND BY ASSIGNOR OR ANY
RESPONSIBILITY OR LIABILITY WHATSOEVER ON BEHALF OF ASSIGNOR.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOQE, Assignor has duly executed this Assignment of Assignment
of Rents and Leases as of the I day of November, 2015.

BUFFALO AND ERIE COUNTY

T - -~ INDUSTRIAL LAND DEVELOPMENT ~—~~ —~
CORPORATION

o Rl Salo

Karen Fiala, Assistant Treasurer

STATE OF NEW YORK )
) ss:
COUNTY OF ERIE )

On the &% day of hmg, 2015, before me, the undersigned, personally appeared,
Karen Fiala, personally known to me or proved to me on the basis of satisfactory evidence to be
the individual whose name is subscribed to the-within instrument and.acknowledged to me that
she executed the same in her capacity, and that by her signature on the instrument, the individual,
or the person upon behalf of which the individual acted, executed the instrument.

IS T L

Notar‘gf Public — State of New York

LORIL McROBBIE
Notary Public, State of New York
Quahfied i Onondaga Co No 01MC5055591
Commisston Exprres on Feh, 12,20
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EXECUTION VERSION

N\ NiAGARA

SECURITY AGREEMENT

1 SECURITY INTEREST. BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL, a
charter school organized under and existing by virtue of the New York State Education Law, whose address is 190
Franklin Street, Buffalo, New York 14202 (“Debtor”) hereby grants to FIRST NIAGARA BANK, N.A., a national
banking association with a banking office at 726 Exchange Street, Buffalo, NY 14210, Attention: Commercial Loan
Administration, and any of its affiliates (“Secured Party”) a continuing security interest (“Security Interest”) in all
property of Debtor described in Schedule A annexed to this Security Agreement (together with all amendments,
supplements or other modifications, the “Agreement”) hereto and made part hereof and on any separate schedule(s) at
any time or from time to time furnished by Debtor to Secured Party, (all of which are hereby deemed part of this
Agreement) , in all supporting obligations thereof and in all increases or profits received therefrom, the software and
books and records related thereto, and in all parts, accessories, special tools, attachments, additions, accessions,
replacements and substitutions thereto or therefor, wherever located, whether now existing or hereafter acquired or
created, and in all proceeds of all of the foregoing in any form (the “Collateral™).

2. INDEBTEDNESS SECURED. The Security Interest granted by Debtor secures the full payment of
all loans, advances, debts, liabilities, indebtedness, obligations, and credit of any kind or character owing by Debtor to
Secured Party of any kind or nature, present or future, whether as borrower or guarantor, however evidenced, whether
arising under this Agreement or any other loan, note, letter of credit, guaranty, collateral or other agreement or by
operation of law, and whether direct or indirect, absolute or contingent, due or to become due, now owing or existing or
hereafter arising or created and however acquired, and any amendments, extensions, renewals or increases thereof,
including, without limitation, all principal. interest, charges. expenses, commitment or facility fees, collateral
management or other fees, treasury management obligations, foreign exchange obligations, obligations due pursuant to
any Interest Rate Protection Agreement entered into by Debtor, reasonable attorneys’ fees and expenses related to the
collection of the foregoing, and any other amounts payable by Debtor under this Agreement or any other agreements
between Debtor and Secured Party whether executed in connection herewith or otherwise (collectively, the
“Indebtedness”). “Interest Rate Protection Agreement” shall mean any agreement, device or arrangement designed to
protect such Debtor from fluctuations of interest rates, exchange rates or forward rates, including, but not limited to,
dollar-denominated or cross-currency exchange agreements, forward currency exchange agreements, interest rate caps,
collars or floors, forward rate currency or interest rate options, puts, warrants, swaps, swaptions, U.S. Treasury locks
and U.S. Treasury options, and any and all cancellations, buybacks, reversals, terminations or assignments of any of the
foregoing.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR. Debtor represents and warrants, and
so long as any Indebtedness remains unpaid shall be deemed continuously to represent and warrant, that:

(@) Debtor is the owner of the Collateral free and clear of all security interests, liens or other
encumbrances, except the Security Interest in favor of Secured Party and any Permitted Lien identified on Schedule B
attached hereto;

(b) Debtor has the power and authority to own the Collateral, to grant the Security Interest and to
enter into and perform this Agreement and any other document or instrument delivered in connection herewith: and

© Except as may hereafter be disclosed in writing by Debtor to Secured Party, the Collateral is
located at and used in connection with Debtor’s business operations at the address(es) specified on Schedule B hereto,
and Debtor’s records concerning the Collateral are kept only at such address(es).

4. COVENANTS OF DEBTOR.

(a) Debtor will defend the Collateral against the claims and demands of all other parties
including, without limitation, defenses, setoffs, claims and counterclaims asserted by any obligor against Debtor and/or
Secured Party, will keep the Collateral free from all security interests, liens or other encumbrances, except for Permitted
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Liens, and will not sell, transfer, lease, assign, deliver or otherwise dispose of any Collateral or any interest therein
without the prior written consent of Secured Party except for sales of Inventory in the ordinary course of Debtor’s
business and sales and other dispositions of items of Collateral that are obsolete, worn out or no longer useful in
Debtor's business;

(b) Debtor will keep, in accordance with generally accepted accounting principles consistently
applied, accurate and complete records concerning the Collateral, and at Secured Party’s request, Debtor will mark any
and all such records to indicate the Security Interest and will permit Secured Party or its agents to inspect the Collateral
and to audit and make extracts from such records or any of Debtor’s books, ledgers, financial reports, correspondence or
other records;

(©) Except in connection with Permitted Liens, Debtor will deliver to Secured Party, upon
demand, any instruments, documents and chattel paper constituting, representing or relating to the Collateral or any part
thereof and any schedules, invoices, shipping documents, delivery receipts, purchase orders, contracts or other
documents representing or relating to the Collateral or any part thereof;

(d) Without thirty (30) days prior written notice to Secured Party, Debtor will not (i) change its
state of personal residence, business addresses or chief executive office, or (ii) make any change in Debtor’s name (such
as a change in name on Debtor’s driver’s license, if an individual), state of formation, identity or organizational status;

(e) Debtor will keep the Collateral in good condition, working order and repair and will not use
the Collateral in violation of any provisions of this Agreement, any applicable law or governmental regulation or of any
policy insuring the Collateral, unless the failure to so keep the Collateral will not have a material adverse effect on
Debtor, the Collateral, or the business, operation, assets or affairs of Debtor;

® Debtor will (1) pay all taxes, assessments and other charges of every nature which may be
levied or assessed against the Collateral other than taxes, assessments, fees and charges being contested in good faith by
approprniate proceedings being diligently pursued and (ii) at all times keep the Collateral insurcd against loss, damage,
theft and other risks, in such amounts, with such insurance carriers and under such form of policies as shall be
reasonably acceptable to Secured Party, with appropriate endorsements designating Secured Party as lender loss payee
and additional insured, as requested by Secured Party, and which policies of insurance shall provide that all losses
thereunder shall be payable to Secured Party, as its interest may appear, and Secured Party may apply any proceeds of
such insurance received by it toward payment of any of the Indebtedness, whether or not due, in such order of
application as Secured Party may determine, and the original or duplicates of such policies of insurance or certificates
thereof shall be delivered to Secured Party, on the date hereof, upon each renewal and upon its request; provided,
however, so long as no Event of Default or event which with notice or lapse of time or both would become an Event of
Default has occurred and is continuing and to the extent that the amount of such proceeds of any casualty insurance is
less than $50,000, such proceeds shall be disbursed to Debtor for direct application by Debtor solely to the repair or
replacement of Debtor * s property so damaged or destroyed,;

(2) Debtor will not permit any part of the Collateral to be or become an accession to other goods
not covered by this Agreement;

(h) If all or any part of the Collateral is located on property which 1s not owned by Debtor,
Debtor will deliver to Secured Party for each such location a Landlord’s Waiver; and

() Debtor will execute and deliver to Secured Party such certificates of title, assignments and
other documents and will take such other actions relating ta the Security Interest and the perfecticn thereof as Secured
Party may reasonably request and will pay all costs of title searches and filing financing statements, certificates of title,
assignments and other documents in all public offices requested by Secured Party.

5 PROVISIONS RELATED TO ACCOUNTS. Debtor irrevocably makes, constitutes and appoints
Secured Party (and any of Secured Party’s designated officers, employees or agents) as its true and lawful attorney in
fact with power to sign its name and to take any of the following actions, in its name or in the name of Secured Party, as
Secured Party may determine, at any time (except as expressly limited in this Section 5) without notice to Debtor and at
Debtor’s expense:




(a) Verify the validity and amount of, or any other matter relating to, the accounts with account
debtors;

®) Notify all account debtors that the accounts have been assigned to Secured Party and that
Secured Party has a Security Interest in the accounts; and

© Upon demand for repayment of the Indebtedness or upon the occurrence of an Event of
Default, as applicable, enforce payment of and collect any accounts, by legal proceedings or otherwise, and for such
purpose Secured Party may:

- [0) Demand payment of any accounts or instruct any account debtors to make payment
of accounts directly to Secured Party (whether to a lockbox account or otherwise);

(ii) Receive and collect all monies due or to become due to Debtor;

(iii) Exercise all of Debtor’s rights and remedies with respect to the collection of the
accounts;

(iv) Settle, adjust, compromise, extend, renew, discharge or release the accounts;

) Endorse the name of Debtor upon any chattel papers, documents, instruments,

invoices, freight bills, bills of lading or similar documents or agreements relating to accounts or goods pertaining to
accounts or upon any checks or other medium of payment or evidence of security interest that may come into Secured
Party’s possession;

(vi) Sign the name of Debtor to verifications of accounts sent by account debtors to
Debtor;

(vii) Take all other actions necessary or desirable to protect Debtor’s interest(s) in the
accounts;

(viii)  Take control in any manner of any cash or noncash items of payment or proceeds of
the accounts;

(ix) In any case and for any reason, notify the United States Postal Service to change the
addresses for delivery of mail addressed to Debtor to such address as Secured Party may designate; or

x) In any case and for any reason, receive, open and dispose of all mail addressed to
Debtor.

Debtor irrevocably authorizes and directs each account debtor to honor any demand by Secured Party
made at such time as an Event of Default exists that all payments in respect of the accounts thereafter be paid directly to
Secured Party. In each such case account debtor may continue directing all such payments to Secured Party until
account debtor shall have received written notice from Secured Party either that the Indebtedness has been paid in full
or that Secured Party has released its security interest. No account debtor shall have any responsibility to inquire into
Secured Party’s right to make any such demand or to follow Secured Party’s disposition of any moneys paid to Secured
Party by account debtor.

Debtor further agrees to use its best efforts to assist Secured Party in the collection and enforcement
of the accounts and will not hinder, delay or impede Secured Party in any manner in its collection and enforcement of
the accounts.

Notwithstanding the foregoing, Secured Party shall have no rights with respect to any property of
Debtor excluded from the definition of Collateral.

6. VERIFICATION OF COLLATERAL. Secured Party shall have the right to verify all or any
Collateral in any manner and through any medium Secured Party may consider appropriate, and Debtor agrees to




furnish all assistance and information and perform any acts which Secured Party may reasonably require in connection
therewith.

7. NOTIFICATION AND PAYMENTS. Secured Party may notify Debtor in writing, at any time after
demand or the occurrence of an Event of Default, as applicable, and without waiving in any manner the Security
Interest, that any payments on account of and from the Collateral received by Debtor (a) shall be held by Debtor in trust
for Secured Party in the same medium in which received, (b) shall not be commingled with any assets of Debtor and (c)
shall be turned over to Secured Party not later than the next business day following the day of their receipt.

8. EVENTS OF DEFAULT. This Agreement is executed and delivered subject to the terms of (a) a
Loan Agreement dated on or about the date hereof between Debtor and Buffalo and Erie County Industrial Land
Development Corporation and pledged to Secured Party (as the same may be amended or supplemented from time to
time, the “Loan Agreement”), and (b) a Bond Purchase Agreement dated on or about the date hereof among Debtor,
Pledgor and Buffalo and Erie County Industrial Land Development Corporation (as the same may be amended or
supplemented from time to time, the “Bond Purchase Agreement”), and reference is hereby made to the Loan
Agreement and the Bond Purchase Agreement for the provisions relating to the Events of Default (as defined in the
Loan Agreement and in the Bond Purchase Agreement).

(a) Upon demand or the occurrence of an Event of Default, Secured Party’s rights and remedies
with respect to the Collateral shall be those of a secured party under the Uniform Commercial Code and under any other
applicable law, as the same may from time to time be in effect, in addition to those rights granted herein and in any
other agreement now or hereafter in effect between Debtor and Secured Party. Without in any way limiting the
foregoing, Secured Party, upon demand or the occurrence and during the continuance of an Event of Default, may at
any time and from time to time, with or without judicial process, enter upon any premises in which any Collateral may
be located and, without resistance or interference by Debtor, take possession of the Collateral; and/or dispose of any
Collateral on any such premises; and/or require Debtor to assemble and make available to Secured Party at the expense
of Debtor any Collateral at any place or time designated by Secured Party; and/or remove any Collateral from any such
premises for the purpose of effecting sale or other disposition thereof. Secured Party may apply the net procceds
actually received from any sale or other disposition to the reasonable expenses of retaking, holding, preparing for sale,
selling, leasing and the like, to reasonable attorney’s fees and all legal, travel and other expenses incurred by Secured
Party in attempting to collect any part of the Indebtedness or enforcing this Agreement; and then to the Indebtedness in
such order of application as Secured Party may elect; and Debtor shall remain liable and will pay to Secured Party on
demand the amount of any deficiency remaining, together with interest thereon at the highest rate then payable on the
Indebtedness.

(b) Without in any way requiring notice to be given in the following manner, Debtor agrees that
any notice by Secured Party of sale, disposition or other intended action hereunder or in connection herewith, whether
required by the Uniform Commercial Code or otherwise, shall constitute reasonable notice to Debtor if such notice is
mailed by regular mail, postage prepaid, at least ten (10) days prior to such action, to the address set forth above as the
location of Debtor’s chief executive office or to any other address which Debtor has specified in writing to Secured
Party as the address to which notices hereunder shall be given to Debtor.

© Debtor agrees to pay on demand all reasonable costs and expenses incurred by Secured Party
in enforcing this Agreement, in realizing upon or protecting any Collateral and in enforcing and collecting any
Indebtedness or any guaranty thereof, including, without limitation, if Secured Party retains counsel for advice, suit,
insolvency proceedings or any of the above purposes, the reasonable counsel’s fees and expenses incurred by Secured

Party.
9. RESERVED.
10. MISCELLANEOUS.

@ Debtor hereby appoints Secured Party as attorney-in-fact of Debtor, irrevocably and with
power of substitution, in the same manner, to the same extent and with the same effect as 1f Debtor were to do the same
to file financing statements relating to the Collateral or to execute and file any such financing statement in Debtor’s
name, all as Secured Party may deem appropriate to perfect and continue the Security Interest; upon demand or the
occurrence and during the continuance of an Event of Default (i) to make, adjust or settle and receive payment on any
insurance claims with respect to the Collateral; (ii) to endorse the name of Debtor on any instruments, documents or



other evidences of the Collateral that may come into Secured Party’s possession, (iii) to execute proofs of claim and loss
or similar documents; (iv) to execute endorsements, assignments or other instruments of sale, conveyance or transfer for
any Collateral; and (v) to perform all other acts which Secured Party deems appropriate to protect and preserve the
Collateral and to enforce the terms of this Agreement. Debtor ratifies and approves all acts of said attorney-in-fact and
agrees that said attorney shall not be liable for any acts of commission or omission, nor for any error of judgment or
mistake of fact or law This power, being coupled with an interest, is unconditional and irrevocable until the
Indebtedness is paid in full and Debtor shall have performed all of its obligations under this Agreement.

b) Upon Debtor’s failure to perform any of its covenants or obligations hereunder, Secured
Party may, but shall not be obligated to, perform any or all such covenants or obligations, and Debtor shall pay an
amount equal to the expense thereof to Secured Party upon demand by Secured Party, and all such amounts shall
become part of the Indebtedness secured hereby.

(©) No course of dealing and no delay or omission by Secured Party in exercising any right or
remedy hereunder or with respect to any Indebtedness shall operate as a waiver thereof or of any other right or remedy,
and no single or partial exercise thereof shall preclude any other or further exercise thereof or the exercise of any other
right or remedy. Secured Party may remedy any default by Debtor hereunder or with respect to any Indebtedness in any
reasonable manner without waiving the default remedied and without waiving any other prior or subsequent default by
Debtor All rights and remedies of Secured Party hereunder are cumulative, and are in addition to any and all rights and
remedies available to Secured Party under the Uniform Commercial Code and other applicable law in effect from time
to time.

(d) Secured Party shall have no obligation to take, and Debtor shall have the sole responsibility
for taking, any and all steps to preserve rights against any and all prior parties to any instrument or chattel paper
constituting Collateral whether or not in Secured Party’s possession. Secured Party shall not be responsible to Debtor
for loss or damage resulting from Secured Party’s failure to enforce or collect any Collateral or to collect any moneys
due or to become due thereunder. Debtor waives protest of any instrument constituting Collateral at any time held by

Secured Party on which Debtor is in any way liable and waives notice of any other action taken by Sceured Party.

(e) Without limiting its rights of setoff under New York law generally, upon and at any time and
from time to time after demand or any occurrence or existence of any Event of Default, Secured Party shall have the
right to place an administrative hold on, and setoff against each obligation of Debtor pursuant to this Agreement, each
obligation of Secured Party or any affiliate of Secured Party (in any capacity) owing to Debtor, whether now existing or
hereafter arising or accruing, whether or not then due and whether pursuant to any Deposit Account or certificate of
deposit or in any other manner. Such setoff shall become effective at the time Secured Party determines even though
evidence thereof is not entered in the records of Secured Party until later

® The rights and benefits of Secured Party hereunder shall, if Secured Party so agrees, inure to
any party acquiring any interest in the Indebtedness or any part thereof. Secured Party and Debtor shall include the
heirs, distributees, executors or administrators, or successors or assigns, of those parties.

(2 Whenever possible, each provision of this Agreement shall be interpreted in such manner as
to be effective and valid under applicable law. If, however, any such provision shall be prohibited by or invalid under
such law, it shall be deemed modified to conform to the minimum requirements of such law, or, if for any reason it is
not deemed so modified, it shall be prohibited or invalid only to the extent of such prohibition or invalidity without the
remainder thereof or any other such provision being prohibited or invalid.

(h) No modification  reccission, waiver, release or amendment of any provision of this
Agreement shall be binding except by a written agreement subscribed by Debtor and by a duly authorized officer of
Secured Party.

() This Agreement and the transaction evidenced hereby shall be construed under the laws of
New York State as the same may from time to time be in effect. All terms defined in the Uniform Commercial Code,
unless otherwise defined in this Agreement or in any financing statement, shall have the definitions set forth in the
Uniform Commercial Code adopted in New York State as in effect on the date of this Agreement and as the same may
be amended, modified or supplemented from time to time. If any term of this Agreement shall be held to be invalid,
illegal or unenforceable, the validity of all other terms hereof shall in no way be affected thereby.



)] This Agreement is and is intended to be a continuing Security Agreement and shall remain in
full force and effect until all of the Indebtedness and any extensions or renewals thereof shall be paid in full.

(k) To the fullest extent permitted by applicable law, Debtor shall not assert, and hereby waives
any claim against Secured Party, on any theory of liability, for special, indirect, consequential or punitive damages (but
excluding direct or actual damages) arising out of, in connection with or as a result of, this Agreement, any related loan
documents, the transactions contemplated hereby or thereby or any loan or the use of the proceeds.

) This Agreement may be executed in any number of counterparts and by the parties hereto on
separate counterparts, each of which when so executed and delivered shall be an original, but all such counterparts shall

together constitute one and the same agreement.” Debtor agrees that in any legal proceeding, a copy of this Agreement
kept in Secured Party’s course of business may be admitted into evidence as an original.

11. CONSENTS AND WAIVERS RELATING TO LEGAL PROCEEDINGS.

(a) DEBTOR KNOWINGLY, VOLUNTARILY, INTENTIONALLY AND IRREVOCABLY
(i) CONSENTS IN EACH ACTION AND OTHER LEGAL PROCEEDING COMMENCED BY SECURED PARTY
AND ARISING OUT OF OR OTHERWISE RELATING TO THIS AGREEMENT, ANY OF THE OBLIGATIONS,
ANY OF THE COLLATERAL OR ANY OTHER COLLATERAL TO THE JURISDICTION OF ANY COURT
THAT IS EITHER A COURT OF RECORD OF THE STATE OF NEW YORK OR A COURT OF THE UNITED
STATES LOCATED IN ERIE COUNTY, NEW YORK OR THE WESTERN DISTRICT OF THE STATE OF NEW
YORK AND (ii) WAIVES EACH OBJECTION TO THE LAYING OF VENUE OF ANY SUCH ACTION OR
OTHER LEGAL PROCEEDING.

(b) . DEBTOR KNOWINGLY, VOLUNTARILY, INTENTIONALLY AND IRREVOCABLY
WAIVES EACH RIGHT DEBTOR MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO, AND IN, ANY
ACTION OR OTHER LEGAL PROCEEDING OF ANY NATURE, RELATING TO (i) THIS AGREEMENT, ANY
RELATED LOAN DOCUMENT OR ANY COLLATERAL, (ii) ANY TRANSACTION CONTEMPLATED BY ANY
SUCH DOCUMENT OR (iii) ANY NEGOTIATION, PERFORMANCE OR ENFORCEMENT OF THIS
AGREEMENT, OR ANY COLLATERAL. DEBTOR CERTIFIES THAT NEITHER SECURED PARTY NOR ANY
REPRESENTATIVE THEREOF HAS REPRESENTED TO DEBTOR THAT SECURED PARTY WILL NOT SEEK
TO ENFORCE THE WAIVER MADE BY DEBTOR IN THIS SECTION. DEBTOR ACKNOWLEDGES THAT IT
HAS BEEN REPRESENTED BY INDEPENDENT LEGAL COUNSEL AS NECESSARY AND APPROPRIATE.



Dated this day of November, 2015.

BUFFALO ACADEMY OF SCIENCE CHARTER

SCHOOL
By: Vg( L/\—
Name: Y/ ar N

Title: Authorized Representative

Rev 11/04/2014

[SIGNATURE PAGE TO GENERAL SECURITY AGREEMENT]



SCHEDULE A

All terms, unless otherwise defined in this Agreement or in any financing statement, shall have the definitions set forth
in the Uniform Commercial Code adopted in New York State, as in effect on the date of this Agreement and as may be
amended, modified or supplemented from time to time.

“Collateral” includes all of Debtor’s accounts (including, without limitation, health-care-insurance receivables),
equipment, inventory, goods (excluding consumer goods), fixtures, general intangibles, chattel paper, instruments,
documents, deposit accounts, investment property, letters of credit and letter-of-credit rights, supporting obligations,
commercial tort claims (if any, as described), insurance proceeds, and property in Secured Party’s control or possession,
software, books and records, all attachments, replacements, substitutions, and the proceeds of all the foregoing;
provided, however, notwithstanding the foregoing, Collateral shall not include monies to the extent that the pledge or
assignment of such monies is prohibited pursuant to subdivision 3(b) of Section 2853 of the New York Education Law.

Description of Commercial Tort Claims: NONE



SCHEDULE B

Locations at which Debtor’s business is conducted and at which the Collateral and records concerning Collateral are
located:

Record Owner

Address County of Location
190 Franklin Street, Buffalo, NY 14202 Erie T Debtor —

“Permitted Liens” as used in this Agreement means (a) liens securing the payment of taxes (other than payroll taxes),
assessments and other governmental charges either not yet due or the validity of which is being contested in good faith
by appropriate proceedings, and as to which Debtor shall, if appropriate under generally accepted accounting principles,
have set aside on its books and records adequate reserves; (b) deposits under worker's compensation, unemployment
insurance, social security and other similar laws, or to secure the performance of bids, tenders or contracts (other than
for the repayment of borrowed money) or to secure indemnity, performance or other similar bonds for the performance
of bids, tenders or contracts (other than the repayment of borrowed money) or to secure statutory obligations or surety
or appeal bonds or to secure indemnity performance or other similar bonds, all only to the extent incurred in the
ordinary course of business; (c) liens in favor of the Secured Party; (d) zoning restrictions, easements, licenses,
covenants and other restrictions which do not substantially affect the value or use of Debtor's real property,

(e) mechanics', landlords' and other like liens arising in the ordinary course of business securing obligations which are
not overdue or which are being contested by Debtor in good faith and by appropriate proceedings, provided that the
aggregate amount secured by such liens does not exceed $10,000 at any one time outstanding; (f) the rights of collecting
banks having a right of setoff, revocation, refund or chargeback with respect to money or instruments of Debtor on
deposit with or in the possession of such bank; (g) attachments remaining undischarged for no-ionger than thirty (3¢
days after written or actual notice thereof has been received by Debtor or in connection with litigation which is being
defended by Debtor in good faith and by appropriate proceedings, provided that the aggregate amount sought to be
secured by such attachments does not exceed $10,000 at any one time outstanding; and (h) liens in respect of judgments
or awards relative to claims which have been in force for less than the applicable appeal period, provided execution is
not levied thereunder, with respect to which an appeal or similar proceeding for review is being prosecuted in good faith
by the Debtor and a stay of execution has been obtained pending such appeal or review; provided, however, that, in the
case of Permitted Liens described under the foregoing clauses (a), (e), (g) or (h) of this definition of Permitted Liens, to
the extent the same is permitted as a result of a contest, appeal, defense or similar action undertaken by Debtor in good
faith, Secured Party may in its sole discretion, effective upon thirty (30) days notice to Debtor, determine the same to
not constitute a Permitted Lien if it reasonably determines that, as a result thereof, the priority or realizable value of its
lien on any Collateral is adversely affected.




STATE OF NEW YORK
DEPARTMENT OF STATE
ONE COMMERCE PLAZA, 99 WASHINGTON AVENUE
ALBANY, NY 12231-0001 .

ANDREW M. CUOMO ' CESAR A. PERALES

GOVERNOR o o o _ ____ __ SECRETARY.OFSTATE- .
FILING ACKNOWLEDGMENT
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CT LIEN SOLUTIONS
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Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of 2 pages; however, only the
first page of the filed document is returned as part of this acknowledgment. This document has been filed with the New York State
Department of State, Uniform Commercial Code Division.

The Financing Statement has been assigned Filing Number: 201511040567927, Filing Date: 11/04/2015 and is currently reflected in
our automated database as follows:

Debtor's Name & Address

BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL
190 FRANKLIN STREET
BUFFALO NY 14202

Secured Party's Name & Address

FIRST NIAGARA BANK, N.A.
726 EXCHANGE STREET
BUFFALO NY 14210

This filing will lapse on 11/04/2020, .unless continued. We encourage filers to take full advantage of the six-month window of
opportunity in which to file a Financing Statement Amendment (Continuation). Submission of your documents at the onset of the six-
"month window will allow ample time to rectify potential filing errors and help to assure timely recording of your filing.

If you have any concerns regarding the way this document is recorded, please contact one of our Customer Service Repmentatxves at
(518) 473-2492, or respond in writing to the UCC Data Processing Unit at the address indicated above.

Sincerely,

Uniform Commercial Code Division ' REF #: 222333
Data Processing Unit
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fa ORGANIZATION'S NAME

Buffalo Academy of Science Charter School

8b INDIVIDUAL'S LAST NAME

FIRST NAME

MIDDLE NAME, SUFFIX

10.MISCELLANEOUS:

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
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FILING OFFICE COPY — UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02)

NYUCCIAD - 10/07/02 Wolters Kluwer Onfine




-ENVIRONMENTAL COMPLIANCE
AND INDEMNIFICATION AGREEMENT

THIS ENVIRONMENTAL COMPLIANCE AND INDEMNIFICAION AGREEMENT,
dated as of November 1, 2015 (this “Agreement’), is given by BUFFALO ACADEMY OF
SCIENCE CHARTER SCHOOL, a New York education corporation having an office at

~ 190 Franklin Street, Buffalo, New York 14202 (the “BASCS” or “Indemnitor”), to the

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION, a not-for-profit local development corporation of the State of New York,
having its offices at 95 Perry Street, Suite 403, Buffalo, New York 14203 (the “Issuer”), and
FIRST NIAGARA BANK, N.A., a national banking association having an office at
726 Exchange Street, Buffalo, New York 14210 (the “Holder” and, together with the Issuer, the
“Indemnitees™).

RECITALS

WHEREAS, the BASCS is the owner of certain real property located in the City of
Buffalo, New York and described more fully in Exhibit A attached hereto and made a part hereof
(the “Premises™); and

WHEREAS, the Indemnitor has requested that the Issuer provide an exemption from
mortgage recording tax and issue its Tax-Exempt Revenue Bonds (Buffalo Academy of Science
Charter School Project), Series 2015 in the aggregate principal amount of $3,250,000 (the “2015

- Bonds” or the “Bonds”) for the benefit of the Indemnitor for the purpose of financing a project
to: (a) acquire improved real property located at 180-190. Franklin Street, Buffalo, New York,
14202 (the “Land”) to be used to operate a charter school for grades 7-12 (the “Facility”); and
(b) to pay costs incidental to the issuance of the Bonds ((a) and (b) collectively, the “Project”)
and to fund a debt service reserve fund, if any, required with respect to the Bonds; and

WHEREAS, the 2015 Bonds will be purchased by First Niagara Bank, N.A., (the
“Purchaser”) pursuant to that certain Bond Purchase Agreement dated as of November 2, 2015,
by an among the Issuer, the Indemnitor, and the Purchaser; and

WHEREAS, the BASCS has requested that the Issuer provide financial assistance (the
“Financial Assistance”) to the BASCS in the form of loaning the proceeds of the Bonds to the
BASCS pursuant to that certain Loan Agreement, dated as of November 1, 2015, by and between
the Issuer and the BASCS and providing an exemption from mortgage recording tax.

NOW, THEREFORE, in consideration of the foregoing and to consummate the Financial
Assistance, and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Indemnitor hereby covenants and agrees with the Indemnitees as
follows:

1. DEFINITIONS. All capitalized terms used in this Agreement and not heretofore
defined shall have the meanings set forth below.
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(a) Environment means any water, groundwater, water vapor, land (including
land surface or subsurface), soil vapor, air, fish, wildlife, biota, and all other natural resources.

(b) Environmental Laws means all federal, state and local environmental, land
use, zoning, health, chemical use, safety and sanitation laws, statutes, ordinances and codes
relating to the protection of the Environment and/or governing the use, storage, treatment,

generation, transportation, processing, handling, production or disposal of Hazardous Substances — —

(as defined below) and the rules, regulations, policies, guidelines, interpretations, decisions,
orders and directives of federal, state and local governmental agencies and authorities with
respect thereto.

(c) Environmental Permits means all permits, licenses, approvals, authorizations,
consents or registrations required by any applicable Environmental Law in connection with the
ownership, use and/or operation of the Premises for the storage, treatment, generation,
transportation, processing, handling, production or disposal of Hazardous Substances or the sale,
transfer or conveyance of the Premises.

(d) Environmental Report means the RJS Environmental Consultants Phase I
Environmental Site Assessment prepared with respect to the Project as described herein, dated
August 6, 2015.

(e) Hazardous Substance means any substance (i) the presence of which requires
investigation or remediation under any Environmental Law; or (ii) which is or becomes defined
as a “hazardous waste”, “hazardous substance”, “toxic substance”, “solid waste”, pollutant
and/or or contaminant under the Comprehensive Environmental Response, Compensation and
Liability Act, as amended (42 U.S.C. section 9601 et seq.), the Resource Conservation and
Recovery Act (42 U.S.C. section 6901 et seq.), as amended, the Hazardous Materials
Transportation Act, as amended (49 U.S.C. Section 1801 e seq.), the Clean Air Act (42 U.S.C.
Sections 7401, et seq., the Toxic Substances Control Act, as amended (15 U.S.C. Section 2601,
et seq.), the Clean Water Act, as amended (33 U.S.C. Sections 1251 et seq.), the Occupational
Safety and Health Act, as amended (29 U.S.C.A. Section 651 et seq.), Articles 15 or 27 of the
New York State Environmental Conservation Law, and/or any other applicable Environmental
Law or any regulations promulgated under any of the foregoing; or (iii) which is toxic
(including, but not limited to, toxic mold), explosive, corrosive, flammable, infectious,
radioactive, carcinogenic, mutagenic, or otherwise hazardous and is or becomes regulated by any
governmental authority, agency, department, commission, board or instrumentality of the United
States, the State of New York or any political subdivision thereof; or (iv) the presence of which
on the Premises causes or threatens to cause a nuisance upon the Froperiy o1 0 adjaceiit
properties or poses or threatens to pose a hazard to the health or safety of persons on or about the
Premises; or (v) which contains gasoline, diesel fuel or other petroleum hydrocarbons; or (vi)
which contains polychlorinated biphenyls (PCBs), asbestos or urea formaldehyde foam
insulation.
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(f) Release means any spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping, or disposing into the Environment
(including the abandonment or discarding of barrels, containers, and other closed receptacles
containing any Hazardous Substance).

2. REPRESENTATIONS AND WARRANTIES. The Indemnitor represents and
warrants to the Indemnitees that to the best of the Indemnitor’s knowledge, information and
belief and based on its review of the Environmental Report and except as otherwise set forth in
the Environmental Report:

(a) Neither the Premises nor any property adjacent to or within the immediate
vicinity of the Premises is being or has been used for the storage, treatment, generation,
transportation, processing, handling, production, disposal or release of any Hazardous Substance
or as a landfill or other solid waste disposal site or for military, manufacturing or industrial
purposes or for the storage of petroleum or petroleum based products.

(b) Underground storage tanks are not and have not been located on the Premises,
except as set forth in Exhibit B hereto.

(c) The soil, subsoil, bedrock, soil vapor, surface water and groundwater of the
Premises are free of any Hazardous Substances.

(d) There has been no Release nor is there the threat of a Release of any
Hazardous Substance on, at or from the Premises, or any property adjacent to or within the
immediate vicinity of the Premises which through soil, subsoil, soil vapor, bedrock, surface
water or groundwater migration could come to be located on the Premises, and the Indemnitor
has not received any form of notice or inquiry from any federal, state or local governmental
agency or authority, any operator, tenant, subtenant, licensee or occupant of the Premises or any
property adjacent to or within the immediate vicinity of the Premises or any other person with
regard to a Release or the threat of a Release of any Hazardous Substance on, at or from the
Premises or any property adjacent to or within the immediate vicinity of the Premises.

(e) All Environmental Permits necessary for the acquisition, construction,
equipping, use or operation of the Premises have been obtained and are in full force and effect.

(f) No event has occurred with respect to the Premises which, with the passage of
time or the giving of notice, or both, would constitute a violation of any applicable
Environmental Law or non-compliance with any Environmental Permit.

(g) There are no agreements, consent orders, decrees, judgments, notices of
violations, demand letters, license or permit conditions or other orders or directives of any
federal, state or local court, governmental agency or authority relating to the past, present or
future ownership, use, operation, sale, transfer or conveyance of the Premises which require any
change in the present condition of the Premises or any work, repairs, construction, containment,
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clean-up, investigations, studies, removal or other remedial action or capital expenditures with
respect to the Premises.

(h) There are no actions, suits, claims or proceedings, pending or threatened,
which could cause the incutrence of expenses or costs of any name or description or which seek
money damages, injunctive relief, investigations, remedial action or any other remedy that arise

~__ . _____outof, relate to or result from (i) a violation or alleged violation of any applicable Environmental
Law or non-compliance or alleged non-compliance with any Environmental Permit, (ii) the™
presence of any Hazardous Substance or a Release or the threat of a Release of any Hazardous
Substance on, at or from the Premises or any property adjacent to or within the immediate
vicinity of the Premises or (iii) human exposure to any Hazardous Substance, noises, vibrations
or nuisances of whatever kind to the extent the same arise from the condition of the Premises or

the ownership, use, operation, sale, transfer or conveyance thereof.

3. COVENANTS OF INDEMNITOR. The Indemnitor covenants and agrees with
the Indemnitees as follows:

(a) The Indemnitor shall keep, and shall cause all operators, tenants, subtenants,
licensees, invitees and occupants of the Premises to keep, the Premises free of all Hazardous
Substances and shall not cause or permit the Premises or any part thereof to be used for the
storage, treatment, generation, transportation, processing, handling, production, disposal or
release of any Hazardous Substances.

(b) The Indemnitor shall comply with, and shall cause all operators, tenants,
subtenants, licensees, invitees and occupants of the Premises to comply with, all applicable
Environmental Laws, and shall obtain and comply with, and shall cause all operators, tenants,
subtenants, licensees, invitees and occupants of the Premises to obtain and comply with, all
Environmental Permits.

(c) The Indemnitor shall not cause or permit any change to be made in the present
or intended use of the Premises which would (i) involve the storage, treatment, generation,
transportation, processing, handling, production, disposal or release of any Hazardous Substance
or the use of the Premises as a landfill or other solid waste disposal site or for military,
manufacturing or industrial purposes or for the storage of petroleum or petroleum based
products, (ii) violate any applicable Environmental Law, (iii) constitute non-compliance with
any Environmental Permit or (iv) increase the risk of a Release of any Hazardous Substance.

(d) The Indemnitor shall promptly provide the Indemnitees with a copy of all
notifications which the Indemnitor gives or receives with respect to any past or present Keiease
or the threat of a Release of any Hazardous Substance on, at or from the Premises or any
property adjacent to or within the immediate vicinity of the Premises.

(¢) The Indemnitor shall undertake and complete all investigations, studies,
sampling and testing and all removal and other remedial actions necessary to contain, remove
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and clean up all Hazardous Substances that are determined to be present at the Premises in
accordance with all applicable Environmental Laws and all Environmental Permits.

(f) The Indemnitor shall at all times, on reasonable notice, allow the Indemnitees
and their respective officers, employees, agents, representatives, contractors and subcontractors
reasonable access to the Premises for the purposes of ascertaining site conditions, including, but

ot limited to, subsurface conditions. :

(g) If at any time either Indemnitee obtains any evidence or information which
suggests that potential environmental problems may exist at the Premises, either Indemnitee may
require that a full or supplemental environmental investigation and environmental assessment
report (including a Phase II environmental investigation) with respect to the Premises of a scope
and level of detail satisfactory to an Indemnitee to be prepared by an environmental engineer or
other qualified person acceptable to the Indemnitees, at-the Indemnitor’s expense. Said
investigation may include a physical inspection of the Premises, a visual inspection of any
property adjacent to or within the immediate vicinity of the Premises, personnel interviews and a
review of all Environmental Permits. If an Indemnitee requires, such inspection shall also
include a records search and/or subsurface testing for the presence of Hazardous Substances in
the soil, subsoil, soil vapor, bedrock, surface water and/or groundwater. If the investigations
indicate the presence of any Hazardous Substance or a Release or the threat of a Release of-any
Hazardous Substance on, at or from the Premises, the Indemnitor, shall promptly undertake and
diligently pursue to completion aii necessary, appropriate and legally authorized investigative,
containment, removal, and other remedial actions, using methods recommended by the engineer
or other person who conducted the investigations and acceptable to the appropriate federal state
and local agencies or authorities.

(h) Attached hereto as Exhibit C is a complete list of all Environmental Permits
presently required for the ownership, use or operation of the Premises and the businesses located
thereon. The Indemnitor agrees to notify the Indemnitees of any additions, deletions, or
modifications of any Environmental Permits and the list thereof.” Upon written request of either

'Indemnitee, the Indemnitor shall furnish true and complete copies of all Environmental Permits.

4. INDEMNIFICATION PROVISIONS. The Indemnitor covenants and agrees, at
its sole cost and expense, to indemnify, protect, defend, and save harmless each and every -
Indemnitee from and against any and all damages, losses, liabilities, obligations, penalties,
claims, litigation, demands, defenses, judgments, suits, actions, proceedings,. costs,
disbursements and/or expenses (including, without limitation, attorneys’ and experts’ fees for
attorneys and experts selected by an Indemnitee, expenses and disbursements) of any kind or
nature whatsoever which may at any time be imposed upon, incurred by or asserted or awarded
against any Indemnitee relating to, resulting from or arising out of (a) the use of the Premises for
the storage, treatment, generation, transportation, processing, handling, production or disposal of
any Hazardous Substance or as a landfill or other waste disposal site or for military,
manufacturing or industrial purposes or for the storage of petroleum or petroleum based
products, (b) the presence or claimed presence of any Hazardous Substance or a Release or the
threat of a Release of any Hazardous Substance on, at or from the Premises, or of any property

5
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adjacent to or within the immediate vicinity of the Premises, (c) the failure to promptly undertake
and diligently pursue to completion all necessary, appropriate and legally authorized
investigative, containment, removal, clean-up and other remedial actions with respect to a
Release or the threat of a Release of any Hazardous Substance on, at or from the Premises, (d)
human exposure to any Hazardous Substance, noises, vibrations or nuisances of whatever kind to
the extent the same arise from the condition of the Premises or the ownership, use, operation,

. _ __ sale, transfer or conveyance thereof, (¢) a violation of any apphcable Environmental Law, (f)

non-compliance with any Environmental Permit, (g) a material misrepresentation or inaccuracy”
in any representation or warranty or a material breach of or failure to perform any covenant made
by the Indemnitor in this Agreement, and (h) the designation by the New York State Department
of Environmental Conservation, the United States Environmental Protection Agency or any other
governmental authority as a party responsible or potentially responsible for the remediation of
any condition on the Premises (collectively, the “Indemnified Matters). Notwithstanding ‘the
foregoing, the Indemnitors shall not be liable to an Indemnitee for any damages, losses,
liabilities, obligations, penalties, claims, litigation, demands, defenses, judgments, suits, actions,
proceedings, costs, disbursements and/or expenses arising from the gross negligence or willful
misconduct of such Indemnitee.

The liability of the Indemnitor to each Indemnitee hereunder shall be perpetual and shall
survive, and shall in no way be limited, abridged, impaired or otherwise -affected, by (i) any
amendment or modification of any of the documents (a) entered into in connection with any
prospective indebtedness associated with the Premises as approved by an Indemnitee (the “Loarn
Documents™) or (b) otherwise entered into in connection with the Financial Assistance (the
“Indemnitee Documents™) by or for the benefit of an Indemnitee, any lender, or any subsequent
owner of the Premises, (ii) any extensions of time for payment or performance required by any
of the Loan Documents or the Indemnitee Documents, (iii) the release of the Indemnitor, any
Indemnitor, any guarantor of any of the indebtedness associated with the Financial Assistance, or
any other person, from the performance or observance of any of the agreements, covenants,
terms or conditions contained in any of the Loan Documents, the Indemnitee Documents or this
Agreement by operation of law, the lender’s or an Indemnitee’s voluntary act or otherwise, (iv)
the invalidity or unenforceability of any of the terms or provisions of the Loan Documents or the
Indemnitee Documents, (v) any exculpatory provision contained in any of the Loan Documents
or the Indemnitee Documents limiting the lender’s or an Indemnitee’s recourse to property
encumbered by a mortgage or to any other security, (vi) any applicable statute of limitations,
(vii) any investigation or inquiry conducted by or on the behalf of an Indemnitee or any
information which an Indemnitee may have or obtain with respect to the environmental or
ecological condition of the Premises, (viii) the sale or assignment of any indebtedness associated
with the Financial Assistance or the foreclosure of any mortgage, (ix) the sale, transfer or
conveyance of all or part of the Premises, (x) the dissolution or iiquidation of the indemuiion, (Xi)
the death or legal incapacity of the Indemnitor, (xii) the release or discharge, in whole or in part,
of the -Indemnitor in any bankruptcy, insolvency, reorganization, arrangement, readjustment,
composition, liquidation or similar proceeding, (xiii) any other circumstances which might
otherwise constitute a legal or equitable release or discharge, in whole or in part, of the
Indemnitor under any bond, note or mortgage entered into in connection with the Financial
Assistance or of the Indemnitor under this Agreement, (xiv) the expiration or termination of any

6
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lease between an Indemnitee and the Indemnitor or any other person with respect to the Financial
Assistance (the “Lease™), or (xv) the reconveyance of title to the Premises by an Indemnitee to
the Indemnitor or any other person, whether in accordance with the terms of the Lease, by
foreclosure or deed in lieu of foreclosure, sale or otherwise.

The indemnification agreement contained herein is wholly independent of and in addition
—— —— —to-any indemnification agreement heretofore given to the Indemnitees, as part of the application
process for the Financial Assistance or otherwise. S T T T T T T

- 5. INDEMNITEES’ LIMITED ROLE. Under no circumstances shall the
Indemnitees’ limited involvement herein be deemed to be (because it is not) participating in the
management or development of the Premises as those terms are used in Title 13, Section 27-1323
of the Environmental Conservation Law of the State of New York (“ECL”), nor has decision-
making control, day-to-day management of environmental compliance or responsibility for
hazardous waste handling or disposal practices at the Premises been transferred to any
Indemnitee. The Indemnitees’ limited involvement herein results from its acquiring a nominal
security interest in the Premises in exercise of its statutory purposes, and for no other reason, and
such acquisition was undertaken under circumstances where itamounts to an
involuntary acquisition as that term is defined under ECL Section 27-1323.

6. GOVERNING LLAW. This Agreement shall be governed by, construed in
accordance with and enforceable under the laws of the State of New York.

!

7. COUNTERPARTS. This Agreement may be executed In one or more
counterparts, each of which shall be deemed an original. Said counterparts shall constitute but
one and the same instrument and shall be binding upon each of the undersigned as fully and
completely as if all had signed the same instrument.

8. SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon the
Indemnitor, its successors and assigns, all subsequent owners of the Premises, and their
respective successors, assigns, executors, administrators, legal representatives, distributees and
fiduciaries and shall inure to the benefit of each Indemnitee.

9. WAIVER OF TRIAL BY JURY. THE PARTIES HEREBY EXPRESSLY
WAIVE ALL RIGHTS TO TRIAL BY JURY ON ANY CAUSE OF ACTION DIRECTLY OR
INDIRECTLY INVOLVING THE TERMS, COVENANTS OR CONDITIONS OF THIS
AGREEMENT OR THE PREMISES, OR ANY MATTERS ARISING OUT OF OR IN ANY
WAY CONNECTED WITH THIS AGREEMENT.
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[Signature Page to Environmental Compliance and Indemnification Agreement]

IN WITNESS WHEREOF, the Indemnitor has caused this Agreement to be duly
executed as of the day and year first above written.

BUFFALO ACADEMY OF SCIENCE—— ———— — ———
CHARTER SCHOOL

By: /A
Name: Yugf Akyar| \
Title: Finahcial Analyst

STATE OF NEW YORK)

COUNTY OF ERIE ) SS.: _
On the @\day of Iﬁ?évé%r, 2015, before me, the undersigned, pcrsonally appeared

YUSUF AKYAR, personally known to me or proved to me on the basis of satisfactory evidence

to be the individual whose name is subscribed to the within instrument and acknowledged to me

that he executed the same in his capacity, and that by his signature on the instrument, the

individual, or the person upon behalf of which the individual acted, executed the instrument.

. GEORGE F. BELLOWS
Notary Public, State of New York
Qualified 1n Ene County
My Commission Expires 04/14/20 \S
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EXHIBIT “A”

LEGAL DESCRIPTION

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Buffalo, County of
Erie and State of New York being parts of inner Lots. 121 and 124, bounded and described as
follows:

BEGINNING at a point in the westerly line of Franklin Street 105 feet southerly from the
southerly line of Huron Street; running thence southerly along the westerly line of Franklin
Street 225.75 feet; running thence westerly on a line drawn at right angles to said line of Franklin
Street 116.01 feet to the easterly line of Bean Alley (said easterly line of Bean Alley being also
the westerly lines of said Inner Lots Nos. 121 and 124); running thence northerly along said
easterly line of Bean Alley 225.75 feet to its point of intersection with a line drawn at right
angles to the westerly line of Franklin Street through the point of beginning; running thence
easterly along said right angle line 116.01 feet to the westerly line of Franklin Street at the point
or place of beginning.
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EXHIBIT B

Underground Storage Tanks

None
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EXHIBIT C

Environmental Permits

None
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TAX COMPLIANCE AGREEMENT

THIS TAX COMPLIANCE AGREEMENT, dated November 3, 2015 (this “Tax
Compliance Agreement”), is by and between the BUFFALO AND ERIE COUNTY
INDUSTRIAL LAND DEVELOPMENT CORPORATION, a not-for-profit corporation
constituting a local development corporation duly organized and existing under the laws of the
State of New York (the “Issuer”), and BUFFALO ACADEMY OF SCIENCE CHARTER
SCHOOL, education corporation, incorporated and existing under the Education Law of the
State of New York (the “State”) (the “Institution™).

WHEREAS, the Issuer was created pursuant to and in accordance with the provisions of
Section 1411 of the Not for Profit Corporation Law of the State of New York, as amended to date
and is empowered thereunder and under Resolution Nos. 218 and 295 of 2009, Resolution 5-3 of
2010 of the Erie County Legislature and Resolution No. 110 of 2011, to undertake the providing
of projects and the issuance of its revenue bonds on behalf of Erie County (the “County”) for the
public purposes of the County and the State; and; and

WHEREAS, to accomplish the foregoing purposes, the Issuer entered into negotiations
with the Institution for the Issuer to issue its revenue bonds to finance a portion of the costs of a
project (the “Project’”) consisting of the acquisition of improved real property located at 180-190
Franklin Street, Buffalo, New York, 14202 to be used to operate a charter school for grades 7-12
and the financing of all or a portion of the costs of the foregoing; and

WHEREAS, in furtherance of said purpose, at the request of the Institution, the Issuer
adopted a resolution on August 20, 2015 (the “Resolution™), authorizing the issuance of the
Buffalo and Erie County Industrial Land Development Corporation Tax-Exempt Revenue Bonds
(Buffalo Academy of Science Charter School Project), Series 2015 (the “Series 2015 Bonds™)
and the loan of the proceeds thereof to the Institution to finance a portion of the costs of the
Project; and

WHEREAS, the Issuer will on the date hereof issue and sell the Series 2015 Bonds in
the aggregate principal amount of $3,250,000 pursuant to the Act (as defined hereinbelow), the
Resolution and a Bond Purchase Agreement dated as of November 3, 2015 (the “Bond Purchase
Agreement’), by and among the Issuer, the Institution and First Niagara Bank, N.A. as purchaser;
and

WHEREAS, the Internal Revenue Code of 1986, as amended (together with the final,
temporary or proposed regulations of the United States Treasury Department promulgated
thereunder, the “Code”), imposes certain restrictions on the issuance of the Series 2015 Bonds,
the activities of the Institution, the application of proceeds of the Series 2015 Bonds and other
amounts relating to the Series 2015 Ronds and earnings thereon and the use of the Project
Facility (as defined below) in order that interest on the Series 2015 Bonds be and remain
excludable from gross income for purposes of federal income taxation of the holders of the
Series 2015 Bonds; and

WHEREAS, in order to ensure that the requirements of the Code are and will continue to
be met, the Issuer and the Institution have determined to enter into this Tax Compliance
Agreement, to set forth certain representations, expectations, conditions and covenants relating to



the activities of the Institution, the Series 2015 Bonds, the Project Facility and the application of
proceeds of the Series 2015 Bonds and other amounts relating to the Series 2015 Bonds;

NOW, THEREFORE, in consideration of the mutual covenants and undertakings set
forth herein and other good and valuable consideration, the receipt and sufficiency of which
hereby are acknowledged, the Issuer and the Institution hereby agree as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION
SECTION 1.1 DEFINITIONS.

Capitalized terms used herein and not otherwise defined herein or in Exhibit A attached
hereto shall have the meanings set forth in the Bond Purchase Agreement unless the context or
use herein indicates another or different meaning or intent. The following words and terms as
used in this Tax Compliance Agreement shall have the following meanings:

“Acceptable Opinion of Bond Counsel” means an opinion of Bond Counsel that a
proposed action will not adversely affect the excludability from gross income of the interest on
the Series 2015 Bonds, which opinion shall be reasonably acceptable in form and substance to
the Issuer and the Purchaser.

“Act” means Section 1411 of the Not-for-Profit Corporation Law of the State of New York
and Resolution Nos. 218 and 295 of 2009, Resolution No. 5-3 of 2010 of the Erie County
Legisiature and Resolution No. 116 of 2011, cach as amended to date

“Annual Debt Service” means the scheduled amount of interest and amortization of
principal payable for any Bond Year with respect to an Issue or any portion thereof, as the
context requires. For purposes of determining the debt service on an Issue, there shall not be
taken into account amounts scheduled with respect to any obligation (or portion thereof) that has
been retired before the beginning of the Bond Year.

“Average Economic Life” means the minimum average reasonably expected economic
life, within the meaning of Section 147(b) of the Code, of the assets financed or refinanced with
the Proceeds of an Issue.

“Average Maturity” means the average maturity of an Issue or any portion thereof, as the
context requires, within the meaning of Section 147(b) of the Code.

“Bona Fide Debt Service Fund” means “bona fide debt service fund” as such term is
defined in Treas. Reg. § 1.148-1(b).

“Bond Counsel” means the law firm of Barclay Damon, LLP, or an attorney or firm of
attorneys whose experience in matters relating to the issuance of obligations by states and their
political subdivisions is nationally recognized.

“Bond Year” means a period of twelve (12) consecutive months (or shorter initial period
from the date of delivery of the Series 2015 Bonds) beginning July 1 in any calendar year and
ending on June 30 of the succeeding calendar year.

“Computation Date” means an Installment Computation Date or the Final Computation
Date



“Computation Date Credit” means for each Bond Year during which there are amounts
allocated to Gross Proceeds of an Issue that are subject to the rebate requirement, the
computation credit, if any, allowed under the Code or such higher amount established under the
Code.

“Computation Period” means the period beginning on the Issue Date and ending on the
first Computation Date and each period beginning on such Computation Date and ending on the
next Computation Date thereafter.

“Controlled Group” means a group of entities controlled directly or indirectly by the
same entity or group of entities. The determination of direct control is made on the basis of all
the relevant facts and circumstances. In general, “direct control” exists while a controlling entity
possesses either of the following rights or powers and the rights and powers are discretionary or
non-ministerial: (i) the right or power to approve and to remove without cause a controlling
portion of the governing body of the controlled entity, or (ii) the right or power to require the use
of funds or assets of the controlled entity for any purpose of the controlling entity. If one entity
directly controls another, then the controlling entity indirectly controls any entity controlled
directly or indirectly by such other entity.

“Fair Market Value” means, for purposes of calculating the yield on any obligation as
required under this Tax Compliance Agreement, the price at which a willing buyer would
purchase an investment from a willing seller in a bona fide, arm’s length transaction. Fair
Market Value is generally determined on the date on which a contract to purchase or sell a
Nenpurpose Investment becomes binding (i.e., the trade date rather than the settlement date).
This means, with regard to the purchase price and disposition price of an obligation, that a
premium cannot be paid to adjust the yield, that a lower interest rate than is usually paid cannot
be accepted to adjust the yield on an obligation and that no transaction is permitted to result in a
smaller profit or larger loss than would have resulted if the transaction had been at arm’s length
and had the yield on the Issue not been relevant to either party. The Fair Market Value of certain
Nonpurpose Investments shall be determined pursuant to the rules set forth in Exhibit A. Except
as provided in Exhibit A, a Nonpurpose Investment that is not of a type traded on an established
securities market is rebuttably presumed to be acquired or disposed of for a price not equal to its
Fair Market Value.

“Final Computation Date” means the date the last bond that is part of an Issue is
discharged.

“Financing Agreement” means the Loan Agreement dated as of November 1, 2015,
between the Issuer and the Institution. For purposes of the Series 2015 Bonds, the Financing
Agreement is a Purpose Investment.

“Fixed Yield Bond” means any bond whose yield is fixed and determinable on the Issue
Date ot the bond using the assumptions and rules provided in Treas. RKeg. § i.148-4(D) or wwo
Variable Yield Bonds whose aggregation would result in their treatment as a Fixed Yield Bond
pursuant to Treas. Reg. § 1.48-4(b)(5).

“Fixed Yield Issue” means any Issue if each obligation that is part of the Issue is a Fixed
Yield Bond.

“Future Value” means the future value of a payment with respect to a Nonpurpose
Investment or a receipt from a Nonpurpose Investment at the end of any period determined using
-3-



the economic accrual method and equals the value of that payment or receipt when it is paid or
received (or treated as paid or received), plus interest assumed to be earned and compounded
over the period at a rate equal to the Yield on the Issue, using the same compounding interval
and financial conventions used to compute the Yield.

“Governmental Unit” means a state or local governmental unit or any instrumentality
thereof. Such term does not include the United States or any agency or instrumentality thereof.

“Gross Proceeds” means any Sale Proceeds, Investment Proceeds, Transferred Proceeds
and Replacement Proceeds.

“Guarantor” means any party which provides a guarantee in substance (as defined in
Treas. Reg. § 1.148-4(e)(3)) of payment of principal or interest on an Issue, or payment
obligations under a Purpose Investment, subject to a Qualified Guarantee.

“Installment Computation Date” means with respect to a Fixed Yield Issue or any portion
thereof the last day of the fifth and each succeeding fifth Bond Year unless the Issuer shall
designate another date of its selection within five years of the preceding Installment Computation
Date or the date hereof as an Installment Computation Date.

“Investment Proceeds” means any amounts actually or constructively received from
investing Proceeds of an Issue.

“Investment” or “Investment Property” means (i) any security (within the meaning of
Code Section 165(g)(2)(A) or (B)), (ii) any obligation other than a Tax-Exempt Bond which is
not a “specified private activity bond” as defined in Code Section 57(a)(5)(C), (iii) any annuity
contract within the meaning of Code Section 72, (iv) any investment-type property that is held as
a passive vehicle for the production of income, including any prepayment for property or
services if a principal purpose of prepayment is to receive an investment return from the time of
the prepayment until the time payment would otherwise have been made, and (v) in the case of a
bond other than a private activity bond, any residential rental property for family units which is
not located within the jurisdiction of the issuer and which is not acquired to implement a court
ordered or approved housing desegregation plan.

“Issuance Costs” means costs to the extent incurred in connection with, and allocable to,
the issuance of an Issue within the meaning of Code Section 147(g). For example, Issuance
Costs include the following costs, but only to the extent incurred in connection with, and
allocable to, the borrowing: underwriter’s spread; counsel fees; financial advisory fees; rating
agency fees; trustee fees; paying agent fees; bond registrar; certification and authentication fees;
accounting fees; printing costs for bonds and offering documents; public approval process costs;
engineering and feasibility study costs; guarantee fees, other than for a Qualified Guarantee; and
similar costs.

“Iesue™ hag the meaning civen to such teuwn by Treas. Keg. § 1.150-1(¢).
& Y
“Issue Date” means November 3, 2015.

“Issue Price” has the meaning given such term by Sections 1273(b) and 1274 of the
Code. Thus, if bonds are publicly offered (not including a bond house, broker or similar persons
or organizations acting in the capacity of underwriters or wholesalers) and are not issued for
property, the Issue Price of the bonds is determined on the basis of the initial offering price to the
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public at which price a substantial amount (i.e., ten percent (10%)) of each maturity of the bonds
was sold to the public, subject to further rules as set forth in Treas. Reg. § 1.148-1(b).

“Issuer Election” means any election available to the Issuer under Treas. Reg. §§ 1.148-1
through 1.148-11 which must be in writing and signed by an Authorized Officer of the Issuer on
or before the Issue Date of the Series 2015 Bonds and which otherwise meets the procedural
requirements of Treas. Reg. § 1.148-1(d).

“Management Contract” means a management, service, or incentive payment contract
between a Qualified User and a Service Provider under which the Service Provider provides
services involving all, a portion of, or any function of a facility.

“Minor Portion” means the lesser of five percent (5%) of the Sale Proceeds of an Issue or
$100,000.

“Multipurpose Issue” means an Issue the proceeds of which are used for two or more
separate purposes determined in accordance with Treas. Reg. § 1.148-9(h).

“Net Proceeds™ means, with respect to any Issue, the Sale Proceeds (other than those Sale
Proceeds used to retire bonds that are not deposited in a Reasonably Required Reserve or
Replacement Fund) reduced by any portion thereof deposited in a Reasonably Required Reserve
or Replacement Fund, and increased by any Investment Proceeds that accrue during the period
beginning on the Issue Date and ending on the date that the financed facility is Placed in Service.

“Net Sale Proceeds” means Sale Proceeds less amounts invested in a Reasonably
Required Reserve or Replacement Fund and as part of the Minor Portion.

“Nongovernmental Person” means any person other than a Governmental Unit.

“Nonpurpose Investment” means any Investment Property which is not a Purpose
Investment.

“Placed in Service” means, with respect to a facility, the date on which, based on all the
facts and circumstances, (1) the facility has reached a degree of completion which would permit
its operation at substantially its design level; and (2) the facility is, in fact, in operation at such
level.

“Private Business Use” means use (directly or indirectly), other than as a member of the
general public, in a trade or business carried on by any Person, subject to the exceptions for use
not exceeding 200 days, 100 days and 50 days pursuant to Treas. Reg. §§ 1.141-3(c)(3), (d)(3)(i)
and (d)(3)(ii), respectively. For purposes of this definition, activities of the Institution that
constitute an unrelated trade or business within the meaning of Section 513(a) of the Code shall
constitute Private Business Use. The term “Private Business Use” shall include the lease of the
Institution’s facilities (or any portion thereof) to Nongovernmental Persons whose use constitutes
Fiivaie Busuiess Usc.

“Proceeds” of an Issue means Sale Proceeds, Investment Proceeds and any Transferred
Proceeds. Such term shall not include amounts actually or constructively received with respect
to a Purpose Investment to the extent such amounts are properly allocated to the immaterially
higher yield under Treas. Reg. § 1.148-2(d) or Code Section 143(g) or to administrative costs
recoverable under Treas. Reg. § 1.148-5(e).



“Program Investment” means a “program investment” as defined in Treas. Reg. § 1.148-
1(b).
“Project Facility” means the land and improvements described in Section 2.1 hereof.

“Purchase Price” of an investment means the cost of such investment (without regard to
transaction costs incurred in acquiring, carrying, selling or redeeming such investment) at the
time it was acquired or allocated to the Issue or the Fair Market Value at the time such
investment becomes a Nonpurpose Investment.

“Purchaser” means First Niagara Bank, N.A. and its successors and assigns.

“Purpose Investment” means any investment that is allocated to Gross Proceeds of an
Issue and that is acquired in order to carry out the governmental purpose of the Issue. Such term
does not include: (1) any temporary investment until the Proceeds of the Issue are needed for the
governmental purpose of the Issue, (2) any investment that is acquired in order to fund a reserve
or replacement fund, or (3) any other investment if the principal purpose for acquiring the
investment is to earn arbitrage.

“Qualified Costs” means costs and expenses of the Project Facility allocable to Proceeds
of the Series 2015 Bonds that are chargeable to the Institution’s capital account (under Federal
tax law principles) or would be so chargeable (i) with a proper election by the Institution or
(ii) but for a proper election by the Institution to deduct such amounts, but excluding costs and
expenses of the Project Facility to be used for activities constituting Private Business Use;
provided, however, that (1) Issuance Costs shall net be deemed tc be Qualified Costs and (2
interest accrued on the Series 2015 Bonds allocable to the Project Facility during the
construction period of the Project Facility shall be allocated pro rata between Qualified Costs and
other costs and expenses to be paid from Proceeds of the Series 2015 Bonds.

“Qualified Guarantee” means, with respect to any bond, an arrangement (i) with any
party which is not related to the issuer, which is not a co-obligor with respect to the Issue, and
which together with any Related Party does not use more than ten percent (10%) of the Issue,
(ii) that unconditionally shifts to the guarantor substantially all of the credit risk to pay all or part
of any payment of principal and interest or redemption price on the bond (or any payment of the
tender price of the bond if the bond is a Tender Bond) that is actually and unconditionally due
under the terms of the bond, and (iii) otherwise meets the requirements of Treas. Reg. § 1.148-

4(f).
“Qualified Hedge means a qualified hedge as defined in Treas. Reg. § 1.148-4(h)(2).

“Qualified Management Agreement” has the meaning set forth in Exhibit A attached to
this Tax Compliance Agreement.

“Qualified Research Agreement” has the meaning set forth in Fxhibit A attached to thig
Tax Compliance Agreement.

“Qualified User” has the meaning set forth in Exhibit A attached to this Tax Compliance
Agreement.

“Reasonably Required Reserve or Replacement Fund”’ has the meaning used in Treas.
Reg. § 1.148-2(f)(2) and generally means the portion of a reserve or replacement fund that is
eligible to be invested without Yield Restriction. The amounts invested without Yield
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Restriction as part of such a Reasonably Required Reserve or Replacement Fund for an Issue are
subject to a size limitation equal to the least of the following: (i) ten percent (10%) of the stated
principal amount of the Issue (or, for any bonds of an Issue that have more than a de minimis
amount of original issue discount or premium, the Issue Price of such bonds); (ii) the maximum
annual principal and interest requirements on the Issue; or (iii) one hundred twenty-five percent
(125%) of average annual principal and interest requirements on the Issue.

“Rebate” or “Rebate Requirement’ means the arbitrage rebate requirement under
Section 148(f) of the Code.

“Rebate Amount” means, as of any date, with respect to an Issue, the excess of (1) the
Future Value, as of that date, of all receipts on Nonpurpose Investments over (2) the Future
Value of all the payments on Nonpurpose Investments with respect to the Issue. If there are
gross earnings from a Bona Fide Debt Service Fund (including earnings on any accrued interest
on the Issue deposited therein) in any Bond Year of less than $100,000, then receipts and
payments with respect to such earnings thereon for such Bond Year shall not be taken into
account for purposes of computing the Rebate Amount. If the average annual debt service on an
Issue does not exceed $2,500,000, then receipts and payments with respect to earnings from a
Bona Fide Debt Service Fund shall not be taken into account for purposes of computing the
Rebate Amount.

“Rebate Installmen” means at least ninety percent (90%) of the Rebate Amount as of
each Installment Computation Date.

“Related Party” means, in reference to a Governmental Unit or a Section 501(c)(3)
Organization, any member of a Controlled Group, and in reference to any other person, a Related
Person.

“Related Person” has the meaning ascribed to such phrase in Section 144(a)(3) of the
Code. Examples of relationships which may cause individuals or entities to be Related Persons
are set forth in Exhibit A attached to this Tax Compliance Agreement.

“Replacement Proceeds” means amounts with a sufficiently direct nexus to an Issue to
conclude that such amounts would have been used for the governmental purpose of the Issue if
the Proceeds of the Issue were not so used, including, to the extent held by or derived from the
Issuer, the Institution or a Related Party of the Issuer or the Institution including:

(a) sinking funds, such as debt service funds, redemption funds, reserve funds,
replacement funds, or any other fund, to the extent reasonably expected to be used
directly or indirectly to pay principal or interest on the Issue;

(b)  pledged funds, any amount directly or indirectly pledged to pay principal
or interest on the Issue, cast in any form but providing reasonable assurance that such
amount will be available to pay principal or interest on the Issue, even if the Issuer or the
Institution encounters financial difficulty;

(c) negative pledges, amounts held under an agreement to maintain such
amount at a particular level for the direct or indirect benefit of holders or a guarantor of
the Issue, excluding amounts the Issuer, the Institution or a Related Party of the Issuer or
the Institution may grant rights in superior to the rights of the bondholders or the
guarantor and amounts not in excess of the reasonable needs for which it is maintained,
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the required level of which is tested no more frequently than every 6 months and which
may be spent without any substantial restriction other than a requirement to replenish
such amount by the next testing date; and

(d) other replacement proceeds, including amounts arising during a period that
the Issue, to the extent reasonably expected by the Issuer as of the Issue Date, remain
outstanding longer than necessary.

“Sale Proceeds” means, with respect to an Issue, any amounts actually or constructively
received from the sale of the Issue, including amounts used to pay underwriter’s discount or
compensation.

“Section 501(c)(3) Organization” means an organization exempt from federal income
taxation under Code Section 501(a), as an entity described in Code Section 501(c)(3).

“Series 2015 Bonds” means the $3,250,000 aggregate principal amount Buffalo and Erie
County Industrial Land Development Corporation Tax-Exempt Revenue Bonds (Buffalo
Academy of Science Charter School Project), Series 2015.

“Service Provider” shall have the meaning set forth in Exhibit A attached to this Tax
Compliance Agreement.

“SLG” means a security issued by the United States Department of the Treasury, Bureau
of Public Debt, pursuant to the Demand Deposit State and Local Government Series program
described in 31 C.F.R. Part 344,

“Tax-Exempt Bond” means SLGs and tax-exempt bonds that are not specified private
activity bonds within the meaning of Section 57(a)(5)(C) of the Code.

“TEFRA Notice” means a published reasonable public notice of a public hearing held in
advance of the approval of the applicable elected representative pursuant to Code Section 147(f)
and Treas. Reg. § 5£.103-2.

“Tender Bond” means a bond that is subject to a tender right (as hereinafter defined) if all
interest on such bond (other than in the event of a remote contingency) accrues at a tender rate
(as hereinafter defined) which is actually and unconditionally due at periodic intervals of one
year or less. For purposes of the preceding sentence, (i) a bond is subject to a tender right if the
holder of the bond may or must in all events tender the bond for purchase or redemption at par
(plus any accrued interest) pursuant to the terms of the bond on one or more tender dates before
the final stated maturity date, and (ii) interest accrues at a “tender rate” if (a) in the case of
interest accruing to the first tender date, the interest rate is set on or after the sale date at the
lowest rate that would enable the bond to be marketed at par (plus any accrued interest) on the
date of issue and (b) in the case of interest accruing for each period between tender dates
(including the final period to maturity), under the terms of the hond the interest rate ic reget for
each period at the lowest rate that would enable the bond to be remarketed at par (plus accrued
interest, if any) at the beginning of the period.

“Transferred Proceeds” means any proceeds of a prior refunded Issue that become
proceeds of a refunding Issue and cease to be proceeds of the prior refunded Issue pursuant to the
transferred proceeds allocation rule under Treas. Reg. § 1.148-9 (or the applicable corresponding
provision of prior law).
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“Treasury” means the United States Department of Treasury.

“Universal Cap” means, as of any date of determination, the value (as determined under
Treas. Reg. § 1.148-4(e)) of all outstanding bonds of an Issue.

“Unused Universal Cap” means, as of any date of calculation, the excess (if any) of the
value ascribed to the Universal Cap for an Issue over the aggregate value of the Nonpurpose
Investments allocated to the Issue.

“Variable Yield Bond” means any bond that is not a Fixed Yield Bond.
“Variable Yield Issue” means any Issue that is not a Fixed Yield Issue.

“Variable Yield Obligation” means any obligation whose Yield is not fixed and
determinable on the Issue Date of the obligation using the assumptions and rules provided in
Treas. § 1.148-4(b).

“Yield” means, except as specifically modified herein, that discount rate which when used
in computing the present value of all payments of principal and interest on an obligation
produces an amount equal to its purchase price (defined as the initial offering price to the public,
excluding bond houses and brokers, at which price a substantial amount of such obligations was
sold). For example, if any investment of $100 results in a payment of $110.25 exactly one year
later, then the yield to maturity of the investment, based on semiannual compounding, is ten
percent (10%) because the future payment of $110.25 when discounted at ten percent (10%)
equals the purchase price of $100.

“Yield Restriction” or “Yield Restricted” means required to be invested in Tax-Exempt
Bonds or at a Yield that is not materially higher than the Yield on the Issue under Code
Section 148(a) and Treas. Reg. § 1.148-2.

SECTION 1.2 INTERPRETATION.
In this Tax Compliance Agreement:

(a) Unless the context requires otherwise, words of the masculine gender
mean and include correlative words of the feminine and neuter genders and words importing the
singular number mean and include the plural number and vice versa.

(b) Words importing persons include firms, associations, partnerships, trusts,
corporations and other legal entities, including public bodies, as well as natural persons.

(©) This Tax Compliance Agreement shall be governed by and construed in
accordance with the applicable laws of the State of New York.

(d) The table of contents and the headings of the several Articles and Sections
in this Tax Compliance Agreement have been prepared for convenience of reference only and
shall not control, affect the meaning or be construed as an interpretation of any provision of this
Tax Compliance Agreement. Unless specifically stated otherwise, references herein to Articles,
Sections, Exhibits and Schedules shall refer to Articles, Sections, Exhibits and Schedules to this
Tax Compliance Agreement.

(e) If any provision of this Tax Compliance Agreement shall be ruled invalid
by any court of competent jurisdiction, the invalidity of such provision shall not affect any of the
remaining provisions hereof.
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® This Tax Compliance Agreement shall survive the purchase, sale or
defeasance of the Series 2015 Bonds, the obligations of the Institution to make payments
required by Section 8.10 and all indemnities hereunder and shall survive any termination or
expiration of this Tax Compliance Agreement and the payment of the Series 2015 Bonds.
\

SECTION 1.3 COVENANT WITH BONDHOLDER.

The Issuer and the Institution agree that this Tax Compliance Agreement is executed in
part to induce the Purchaser to purchase the Series 2015 Bonds. Accordingly, all covenants,
agreements, representations and warranties by the Issuer and the Institution herein are declared to
be for the benefit of the Bondholders.

SECTION 1.4 RELIANCE ON DOCUMENTS.

The Issuer and the Purchaser shall be permitted to conclusively rely on the contents of
any certification, document and instructions provided by the Institution pursuant to this Tax
Compliance Agreement, including, without limitation, the information provided in the several
Schedules attached hereto, and shall not be responsible or liable in any way for verifying the
accuracy or correctness of the contents thereof or the failure of the Institution to deliver any such
certification, document or instruction at the time and in the manner required hereby.

The Issuer and the Purchaser may (but shall have no obligation), upon reasonable basis
therefor and at the sole cost and expense of the Institution, obtain such opinions, verifications or
other information from such experts (including accountants and attorneys) as the Issuer or the
Purchaser, as the case may be, may deem necessary to verify or determine the information sct
forth or as should be set forth in any certification, document or instructions delivered or required
to be delivered by the Institution under this Tax Compliance Agreement.

SECTION 1.5 QUESTIONNAIRE.

The undersigned officer executing this Tax Compliance Agreement on behalf of the
Institution has examined a copy of the Financing Agreement, various records of the Institution
and the Tax-Exempt Financing Diligence Questionnaire, dated October 5, 2015, that was
completed by the Institution, as supplemented by correspondence from the Institution and its
counsel, Jaeckle Fleischmann & Mugel, LLP, to Barclay Damon, LLP (collectively, the
“Questionnaire”). The undersigned officer believes that the Institution has made such
examination and investigation as is necessary to complete the Questionnaire, to make the
certifications herein and to certify to the accuracy of the information set forth in this Tax
Compliance Agreement and in the exhibits attached hereto.
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ARTICLE 11
THE PROJECT FACILITY
SECTION 2.1 DESCRIPTION OF THE PROJECT FACILITY.
The Institution represents, warrants, covenants and agrees that:

(a) the Project Facility consists of the acquisition of improved real property
located at 180-190 Franklin Street, Buffalo, New York, 14202 to be used by the Institution to
operate a charter school for grades 7-12.

(b) the Institution is the owner for federal income tax purposes of the Project
Facility.

As set forth in Section 5.2(e), the purchase price of the Project Facility is $4,150,000 and
equity of the Institution in the amount of $621,969.62 and a Seller credit of $458,433.87 will be
allocated to the Project Facility.

SECTION 2.2 ALLOCATION OF NON-BOND PROCEEDS TO UNRELATED BUSINESS USE AND
EXCESS PRIVATE BUSINESS USE.

The Institution represents, warrants, covenants and agrees that it has funded or will fund
from sources other than Sale Proceeds of the Series 2015 Bonds the cost of that portion of the
Project Facility, if any, used for Private Business Use (including use in an unrelated trade or
business, within the meaning of Section 513(a) of the Code, by the Institution) that exceeds the
maximum Private Business Use permitted under the Code. Any funds paid toward the cost of
the Project Facility from sources other than Sale Proceeds of the Series 2015 Bonds were or will
be first allocated to the cost of the portion of the Project Facility devoted to Private Business
Use. For purposes of this Tax Compliance Agreement, to the extent so allocated, the Project
Facility was or will be deemed not to have Private Business Use except as set forth in Exhibit E
attached hereto.

SECTION 2.3 NO UNRELATED TRADE OR BUSINESS USE.

The Institution represents, warrants, covenants and agrees that, except as set forth in
Exhibit E, the Institution (a) has not performed, and does not expect to perform, any act, (b) has
not entered into, and does not expect to enter into, any agreement, and (c) has not used or
permitted any use of, and does not expect to use or permit any use of, any part of the Project
Facility, that could constitute an unrelated trade or business use of the Project Facility, within the
meaning of Section 513(a) of the Code with respect to the Institution that exceeds the maximum
Private Business Use permitted under the Code. The Institution agrees that it shall not perform
any such act, enter into any such agreement or such use or permit any such use of any part of the
Project Facility that exceeds the maximum Private Business Use permitted under the Code,
uniless, piioi 10 the lisuiution perforning any such act, entering into any such agreement, or
using or permitting any part of the Project Facility, to be used in such manner, the Institution
provides written notice to the Issuer of its proposed act, agreement or use, and obtains and
provides to the Issuer and the Purchaser an Acceptable Opinion of Bond Counsel with respect to
such act, agreement or use.
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SECTION 2.4 NO PRIVATE USE.

The Institution represents, warrants, covenants and agrees that except for arrangements
that constitute Qualified Management Agreements, Qualified Research Agreements or as
otherwise set forth on Exhibit E attached hereto, so long as the Series 2015 Bonds are
outstanding, the proceeds of the Series 2015 Bonds and the Project Facility have been and will
be used in compliance with either of the following subsections.

(a) Private Business Use. No more than five percent (5%), reduced by
amounts used for the payment of Issuance Costs, of the Net Proceeds of the Series 2015 Bonds
were or may be used for an activity or activities which constitute a Private Business Use.

(b) Private Security Payment. = The gross payments derived from any and
all Private Business Uses of the proceeds of the Series 2015 Bonds or the Project Facility, or
derived from any Nongovernmental Person from its Private Business Use of the Project Facility,
were or will directly or indirectly be the source of payment for less than five percent (5%) of the
debt service on the Series 2015 Bonds as provided in Section 141(b)(2)(B) of the Code and any
assets that are owned or used by a Nongovernmental Person and that were or are directly or
indirectly pledged to secure the payment of debt service on the Series 2015 Bonds will not
exceed five percent (5%) of the amount of the Series 2015 Bonds.

SECTION 2.5 MANAGEMENT AGREEMENT.

The Institution represents, warrants, covenants and agrees that, except as set forth in
Exhibit E, the Institution has not entered into and does not expect to enter into any Management
Contract with any Service Provider under which such Service Provider provides services
involving all, a portion of, or any function of the Project Facility that does not constitute a
Qualified Management Agreement. The Institution covenants that it will not enter into a
Management Contract that does not constitute a Qualified Management Agreement unless, prior
to entering into such contract, the Institution has obtained and provided to the Issuer and the
Purchaser an Acceptable Opinion of Bond Counsel with respect thereto. A Service Provider
shall include a Section 501(c)(3) Organization if the Project Facility is used in an unrelated trade
or business as defined in Section 513(a) of the Code with respect to that organization.

SECTION 2.6 CONTRACTS FOR USE OR LEASE OF THE PROJECT FACILITY.

The Institution represents, warrants, covenants and agrees that except as set forth on
Exhibit E attached hereto, the Institution has not entered into and does not expect to enter into
any lease or other agreement (other than a Qualified Management Agreement or, if applicable,
Qualified Research Agreement) providing to or conferring upon any Service Provider any special
legal entitlement to use of, or any special economic benefit with respect to, any part of the
Project Facility. The Institution covenants that it will not enter into any such lease or agreement
(other than a Qualified Management Agreement or Qualified Research Agreement) unless, prior
to entering into such lease or agreement, the Institution has obtained and provided to the Issuer
and the Purchaser an Acceptable Opinion of Bond Counsel with respect thereto.

SECTION 2.7 PROHIBITED LOANS AND FACILITIES.

The Institution represents, warrants, covenants and agrees that no portion of the Proceeds
of the Series 2015 Bonds will be used to make loans to Nongovernmental Persons or to provide

-12-



any airplane, skybox or other private luxury box, facility primarily used for gambling, or store
the principal business of which is the sale of alcoholic beverages for consumption off premises.

SECTION 2.8 RESIDENTIAL RENTAL HOUSING FOR FAMILY UNITS.

The Institution represents, warrants, covenants and agrees that it has not used, and shall
not use or permit to be used, any portion of the Net Proceeds of the Series 2015 Bonds to provide
residential rental property for family units. For purposes of this Section 2.8, “residential rental
property” means a building or structure which contains five or more units, which are used on
other than a transient basis and are available to members of the general public in accordance with
Treas. Reg. § 1.103-8(a)(2).

SECTION 2.9 LIMITATION ON FINANCING OF ISSUANCE COSTS.

Each of the Issuer and the Institution represents, warrants, covenants and agrees that it
will not take any action which will result in more than two percent (2%) of the Sale Proceeds of
the Series 2015 Bonds being used to finance Issuance Costs. The Institution used equity to pay
all Issuance Costs and no Sale Proceeds were used to finance Issuance Costs.

SECTION 2.10 NAICS COBDE.

The Institution certifies that the North American Industry Classification System (NAICS)
Code for the Project Facility is 611110.

SECTION 2.11 COMPLETION AND MAINTENANCE.

The Institution covenaiits to maintain and operaie the Project Facility for its intended
purposes through April 30, 2023, the final maturity date of the Series 2015 Bonds, unless the
Institution delivers, to the Issuer and the Purchaser, an Acceptable Opinion of Bond Counsel
with respect to any failure to so maintain or operate.

SECTION 2.12 CHANGES IN PROJECT FACILITY USE.

The Institution understands that a change in the use of the Project Facility that is
described in Section 150(b)(3) of the Code will result in both the loss of exclusion of interest on
the Series 2015 Bonds from gross income for purposes of federal taxation and the loss of income
tax deductions for interest paid by the person making the nonqualified use of the Project Facility.
The Institution acknowledges that, if any portion of the Project Facility financed with the Net
Proceeds of the Series 2015 Bonds (other than a portion financed with not more than three
percent (3%) of the Net Proceeds of the Series 2015 Bonds) is used by a Nongovernmental
Person other than the Institution, but continues to be owned by the Institution, then, in addition to
any loss of tax exemption that may occur with respect to interest on the Series 2015 Bonds, the
Institution will be treated as using the Project Facility, as the case may be, in an unrelated trade
or business with respect to such portion. The amount of gross income attributable to such
portion for any pericd shall niot be less thaii i faii rénial value of such poruon for such period.
Any such change in use will result in the disallowance of deductions for interest payments on the
Series 2015 Bonds with respect to the portion of the Project Facility used in the unrelated trade
or business for the period of such use. The Institution hereby covenants and agrees that before
taking a deliberate action resulting in, or making or permitting, any change in the use of the
Project Facility, the Institution shall first file with the Purchaser and the Issuer an Acceptable
Opinion of Bond Counsel relating to the proposed change in use.
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SECTION 2.13 OPERATION OF THE PROJECT FACILITY.
The Institution represents, warrants and covenants as follows:

(a)  Shops, etc. Any cafeterias, restaurants, gift shops, book or supply stores,
or similar facilities which are part of the facilities financed with the proceeds of the Series 2015
Bonds are, and will be, operated principally for students, staff, visitors and patrons of the
Institution, and the operation thereof shall be substantially related to the exempt purposes of the
Institution, unless the Issuer receive an Acceptable Opinion of Bond Counsel satisfactory to the
Issuer to the effect that the operation of such cafeteria, restaurant, gift shop, book or supply store
or similar facility will not adversely affect the exclusion from gross income for federal income
tax purposes of interest on the Bonds.

(b) Governing Board. The members of the Institution’s governing board are
derived from a cross-section of the community.

(©) Federal Grants. No portion of the Project Facility is being or has been
financed with proceeds of a federal grant which requires a special allocation between the costs to
be financed or refinanced with proceeds of the Series 2015 Bonds and those to be financed or
refinanced with proceeds of such grant. No portion of the Project Facility has been or is being
financed in anticipation of refunding with proceeds of a federal grant.

(d)  Parking Facilities. No portions of the Project Facility constitute
parking facilities.
SECTION 2.14 NO BUSINESS VENTURES.
The Institution has not entered into and does not expect to enter into any business
ventures, partnerships or joint ventures with for-profit organizations or entities (including
business ventures in which the Institution is a member of any partnership or joint venture) which

may adversely affect the exclusion from gross income for federal income tax purposes of interest
on the Series 2015 Bonds.

SECTION 2.15 NO DISPOSITION OF PROJECT FACILITY.

The Institution does not expect to take a deliberate action to sell or otherwise dispose of
the Project Facility or its interest therein, in whole or in part, while the Series 2015 Bonds are
Outstanding other than the disposition of obsolete equipment in the ordinary course of business.
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ARTICLE II1
GENERAL REPRESENTATIONS AND COVENANTS OF THE AUTHORITY
SECTION 3.1 PUBLIC APPROVAL.

The Issuer makes the following representations, warranties, covenants and agreements as
the basis for the undertakings on its part contained in the financing documents:

(a) By adopting the Resolution, the Issuer determined to proceed with the
issuance of the Series 2015 Bonds.

(b) Based upon representations of the Institution as to the character and
utilization of the Project Facility, the acquisition and use of the Project Facility qualify for
financing by the Issuer under the Act.

(c) In compliance with Section 147(f) of the Code, the Issuer on October 8,
2015, held a public hearing on the issuance of the Series 2015 Bonds following publication of
notice of the hearing on September 24, 2015, in the Buffalo News, a newspaper of general
circulation in the area where the Project Facility is located. On October 27, 2015, County
Executive of the County, as the “applicable elected representative” of the County for purposes
of Section 147(f) of the Code, approved the issuance of the Series 2015 Bonds. Copies of
documents relating to such publication, hearing and approval are included in the Record of
Proceedings relating to the Series 2015 Bonds as Exhibits to Item B(1).

SECTION 3.2 REPORTING REQUIREMENTS.

The Issuer has complied with or will comply with the information reporting requirements
applicable to the issuance of the Series 2015 Bonds under Section 149(e) of the Code by causing
Bond Counsel to file a completed Internal Revenue Service (“/RS”) Form 8038, with the Internal
Revenue Service Center, Ogden, Utah 84201, in a timely manner — namely, on or before the
fifteenth (15th) day of the second calendar month after the close of the calendar quarter in which
the Series 2015 Bonds were issued (specifically, February 15, 2016).

SECTION 3.3 RECORDKEEPING.

The Issuer will maintain or cause the Institution to maintain records to support the
representations, certifications and expectations set forth in this Tax Compliance Agreement until
three (3) years after the last of the Series 2015 Bonds has been retired, and if any of the Series
2015 Bonds are refunded by the Issuer with proceeds of tax-exempt obligations other than the
Series 2015 Bonds (“Refunding Obligations™), the Issuer will maintain all records required to be
maintained hereunder until the later of three (3) years after the last of the Series 2015 Bonds has
been retired or the date that is three (3) years after the last of the Refunding Obligations has been
retired. The records that must be retained pursuant to this provision include, but are not limited
w: (i)documemation evidencing expenditure of the Series 2015 Bond Proceeds,
(2) documentation evidencing the timing and allocation, to the extent received from the
Institution, of expenditures of Series 2015 Bond Proceeds, (3) documentation (including as set
forth in Section 2.2 of Exhibit B) pertaining to any investment of Series 2015 Bond Proceeds
(including the purchase and sale of securities, SLGs subscriptions, yield calculations for each
class of investments, actual investment income received from the investment of Proceeds and
rebate calculations), and (4) records of all amounts paid to the United States and any elections or
revocations of elections.
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ARTICLE IV
GENERAL REPRESENTATIONS AND COVENANTS OF THE INSTITUTION
SECTION 4.1 SECTION 501(C)(3) STATUS.

The Institution represents and warrants that (i) it is a Section 501(c)(3) Organization, (ii)
it received a letter from the IRS dated April 30, 2012 (a copy of which is attached as Exhibit D),
verifying that the IRS recognized the Institution’s exempt status by letter dated October 2004;
(iii) the facts and circumstances which form the basis of such letter as represented to the IRS
continue to exist and no other material facts or circumstances have arisen which could adversely
affect the Institution’s exempt status; (iv) the Institution is exempt from federal income taxes
under Section 501(a) of the Code; (v) the Institution has not been audited by the IRS in any of
the preceding five years; and (vi) the Institution has not undergone any material changes since
April 30, 2012 which would adversely affect its status as a Section 501(c)(3) Organization, and
no such changes are contemplated. The Institution agrees not to perform any act or enter into
any agreement which would adversely affect the Institution’s status as a Section 501(c)(3)
Organization and shall conduct its operations in a manner that will conform to the standards
necessary to maintain such status.

The Institution will take all action reasonably necessary to maintain its status as such an
organization and its exemption from federal income tax under Section 501(a) until the Series
2015 Bonds have been redeemed. No proceedings are pending or, to the Institution’s
knowledge, threatened, which if successful would adversely affect the Institution’s status as an
organization described in Section 501(c)(3) of the Code, or which would subject any income of
the Institution to federal income taxation to such extent as would result in the loss of its tax-
exempt status under Section 501(a) of the Code or the loss of non-inclusion in gross income of
interest on the Series 2015 Bonds for federal income tax purposes under Section 103 of the
Code. The Institution is not, to its knowledge, under examination or audit by the IRS, nor has it
received written or oral notice from the IRS of a proposed examination or audit thereby, with
respect to any fiscal year of the Institution.

The Institution will not merge into, or consolidate with, one or more organizations unless
(i) the surviving organization is a Section 501(c)(3) Organization and exempt from federal
income taxation under Section 501(a) of the Code, (ii) such merger or consolidation will not
adversely affect the validity of the Series 2015 Bonds or the exclusion from gross income of the
interest on the Series 2015 Bonds and will not cause any of the Series 2015 Bonds to violate
Section 145(b) of the Code, and (iii) the surviving organization agrees to comply with all terms
of this Tax Compliance Agreement.

SECTION4.2 CONTRACTS WITH GOVERNING BOARD.

Except as permitted by Section 4.4, the Inctitution has not entered into, and will not enter
into, any contracts with members of the Institution’s governing board (or Related Persons to such
members).

SECTION 4.3 USE OF EXCESS REVENUES.

Any year-end excess of revenues over expenses of the Institution is, and will be, used for
one or more exempt purposes of the Institution. In addition, upon dissolution the Institution’s
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assets will be distributed for one or more exempt purposes and not to the members, directors,
officers, employees, or founders of the Institution.

SECTION 4.4 TRANSACTIONS WITH DIRECTORS, STAFF OR EMPLOYEES.

Except in accordance with the Institution’s conflict of interest policy, the Institution
(1) has not made or given, and will not make or give, loans or advances to or enter into any other
transactions with the directors, employees or staff of the Institution or members of the
Institution’s governing board, bearing interest at less than a fair market interest rate or less than
Fair Market Value; (ii) has not made, and will not make, purchases from or sales to persons in
control of the Institution; and (iii) has not used, and will not use, its funds to pay personal
expenses of, and has not acted, and will not act, as guarantor for any loan made by banks (or
other parties) to directors, employees or staff of the Institution or members of the Institution’s
governing board. Any question as to reasonableness will be raised with counsel expert in Code
Section 501(c)(3) matters that is reasonably acceptable to the Issuer.

SECTION 4.5 SOLICITATION OF FUNDS.

The Institution may from time to time solicit contributions, and receive unsolicited
contributions, of funds specifically to be used for the payment of the costs of acquisition of the
Project Facility. If while any Series 2015 Bonds are Outstanding the Institution receives any gift
or grant required by its terms to be used to pay any item which is a cost of the Project Facility,
the Institution shall notify the Issuer and Purchaser thereof. The amount of any such gift or grant
shall be applied to the payment of principal due on the Series 2015 Bonds.

SECTION 4.6 AFFILIATION AGREEMENTS.

The Institution represents and warrants that any affiliation agreements that the Institution
has entered into or will enter into with other Nongovernmental Persons will not result in any
portion of the proceeds of the Series 2015 Bonds being expended or otherwise used for the
benefit of any such Nongovernmental Person. The Institution represents and warrants that any
agreements with fundraisers who assist the Institution in its fundraising efforts will not result in
any portion of the proceeds of the Series 2015 Bonds being expended or otherwise used for the
benefit of any such other Nongovernmental Person.

SECTION 4.7 $150 MILLION LIMITATION.

The Institution represents, warrants and covenants that ninety-five percent (95%) or more
of the Net Proceeds of the Bonds are to be used to finance capital expenditures incurred after
August 5, 1997. Consequently, pursuant to paragraph (5) of Section 145(b) of the Code, the
$150,000,000 limit described in paragraphs (1) through (4) of Section 145(b) of the Code does
not apply to the Bonds.

SECTION 4.8 IRS FILINGS.

The Institution hereby requests the Issuer to file a Form 8038 with respect to the Series
2015 Bonds in a timely fashion with the Internal Revenue Service Center, Ogden, Utah 84201
and confirms that the information on Form 8038 included in the Record of Proceedings relating
to the Series 2015 Bonds as Item B(3) is accurate.
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SECTION 4.9 RECORDKEEPING REGARDING USE OF THE PROJECT FACILITY AND USE OF THE
PROCEEDS OF THE SERIES 2015 BONDS.

(a) The Institution covenants to maintain records to support the representations,
certifications and expectations set forth in this Tax Compliance Agreement until three (3) years
after the last of the Series 2015 Bonds has been retired, and if any of the Series 2015 Bonds are
refunded by the Issuer with proceeds of tax-exempt obligations other than the Series 2015 Bonds
(“Refunding Obligations™), the Institution covenants to maintain all records required to be
maintained hereunder until the later of three (3) years after the last of the Series 2015 Bonds has
been retired or the date that is three (3) years after the last of the Refunding Obligations has been
retired. The records that must be retained pursuant to this provision include, but are not limited
to: (1) documentation evidencing expenditure of the Series 2015 Bond Proceeds,
(2) documentation evidencing the use of the Project Facility by public and private entities (e.g.,
management contracts, research agreements, leases, etc.), (3) documentation evidencing the
timing and allocation of expenditures of Series 2015 Bond Proceeds, (4) documentation
evidencing all sources of payment or security for the Series 2015 Bonds, (5) documentation
(including as set forth in Section 2.2 of Exhibit B) pertaining to any investment of Series 2015
Bond Proceeds (including the purchase and sale of securities, SLGs subscriptions, yield
calculations for each class of investments, actual investment income received from the
investment of Proceeds and rebate calculations), and (6) records of all amounts paid to the
United States and any elections or revocations of elections.

(0) The Board of Trustees of the Institution will within sixty (60) days after the Issue
Date adopt policies and procedures with respect to monitoring compliance with this Tax
Compliance Agreement and the requirements of the Code throughout the entire period that the
Series 2015 Bonds remain outstanding, including, without limitation, the requirements under
Treas. Reg. § 1.141.12 (change in use) and Code Section 148 (arbitrage and rebate). The
Institution shall promptly notify the Issuer and the Purchaser in writing of any violations of this
Tax Compliance Agreement or the requirements of the Code.
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ARTICLE V

USE OF PROCEEDS AND
SOURCE OF DEBT SERVICE PAYMENTS

SECTION 5.1 EXPECTED USE OF PROCEEDS OF THE SERIES 2015 BONDS.

The Institution expects and, based on the Institution’s expectations stated herein and its
_representations set forth in the Financing Agreement, the Issuer expects that the Proceeds of the

Series 2015 Bonds will be applied in the manner set forth in (i) this Article V, (ii) Article VIII, -

and (iii) Schedule A.
SECTION 5.2 INSTITUTION’S CERTIFICATION AS TO COSTS.

With respect to the Series 2015 Bonds, the Institution hereby certifies and agrees as
follows:

€)] No Investment Proceeds are expected because all of the Sale Proceeds will
be spent on the Issue Date.

(b) The total amount shown in Item 5 of Schedule A as Qualified Costs is
ninety-five percent (95%) or more of the amount of the Net Proceeds of the Series 2015 Bonds
and represents amounts that will be spent on costs and expenses of the acquisition of the Project

Facility. In this regard, the Institution certifies that the seller of the Project is not a.Related Party .

to the Institution.

(c) Except as permitted in this Tax Compliance Agreement and an Acceptable
Opinion of Bond Counsel, none of the Proceeds of the Series 2015 Bonds will be used (directly
or indirectly) for any purpose other than the acquisition the Project Facility, paying Issuance
Costs and related Qualified Costs as provided in the Bond Purchase Agreement. Capitalized
interest is not expected to be paid from Proceeds of the Series 2015 Bonds.

(d The Institution expects that a portion the cost of the acquisition of Project
Facility will be financed with Proceeds of the Series 2015 Bonds and that the remaining costs of
the Project Facility will be paid from equity of, or other sources available to, the Institution.
Issuance Costs(other than the Purchaser fee in the amount of $7,394.50) will be paid from equity
of, or other sources available to, the Institution.
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(e) The Institution expects that the total expected costs of the Project Facility
and the total expected sources of funding for the costs of the Project Facility are as follows:

l

Project Costs
Acquisition of the Project Facility $4,150,000.00
. ______Financing Costs (including Issuance Costs)._ _ __ _ _  _______180,403.49__ __ ___
Capitalized Interest -0-
Total Project Cost $4,330,403.49
Sources of Funding
Series 2015 Bonds $3,250,000.00
Equity 621,969.62
Credit from Seller 458.433.87

Total Sources of Funding $4,330,403.49

SECTION 5.3 NO ADVANCE REFUNDING.

No portion of the Series 2015 Bonds will be used to “advance refund” any prior bonds of
the Institution within the meaning of Code Section 149(d).
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ARTICLE VI

AVERAGE ECONOMIC LIFE AND AVERAGE
MATURITY OF THE SERIES 2015 BONDS

SECTION 6.1 AVERAGE ECONOMIC LIFE OF THE PROJECT.

The Institution represents that the Economic Life of the Project Facility is 35 years as

shown on the excerpt of the appraisal dated July 27, 2015, attached hereto as Schedule B-2,and
-multiplied-by-one-hundred-twenty percent(120%) is 42 years.” ~

SECTION 6.2 WEIGHTED AVERAGE MATURITY OF THE SERIES 2015 BONDS.

@) The Institution represents that Schedule C sets forth the computation of the
weighted Average Maturity of the Series 2015 Bonds. As shown on Schedule C, the weighted
Average Maturity of the Series 2015 Bonds is 3.7845 years.

(b) = The Institution represents that the weighted Average Maturity of the Series
2015 Bonds does not exceed one hundred twenty percent (120%) of the weighted Average

Economic Life of the Project Facility. k
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ARTICLE VII
COMPOSITE ISSUES AND FEDERAL G)UARANTEES
SECTION 7.1 COMPOSITE ISSUES.

The Institution represents that neither the Institution nor any person on its behalf has sold
within the fifteen (15) day period ending on the date of the sale of the Series 2015 Bonds, debt
obligations of the Institution, any which have been sold pursuant to the same plan of financing

“with the Series 2015 Bonds, and are reasonably expected to be paid from substantially the same
source of funds (determined without regard to guarantees from unrelated parties) as the Series
2015 Bonds. Neither the Institution nor any person on its behalf will issue, within the fifteen
(15) day period beginning on the date of sale of the Series 2015 Bonds, debt obligations of the
Institution which will be sold pursuant to the same plan of financing with the Series 2015 Bonds,
and are reasonably expected to be paid from substantially the same source of funds (determined
without regard to guarantees from unrelated parties) as the Series 2015 Bonds, unless an
Acceptable Opinion of Bond Counsel is obtained with respect to such proposed issuance.

SECTION 7.2 FEDERAL GUARANTEES.

The Institution represents that neither payment of principal of, or interest on, the Series
2015 Bonds nor payments under the Loan Agreement are guaranteed, in whole or in part, by the
United States- (or any agency or instrumentality thereof) and that none of the Proceeds will be -
invested, directly or indirectly, in federally insured deposits or accounts, within the meaning of
Section 149(b) of the Code, other than investments during an initial temporary pericd until such
proceeds are needed for the purpose for which the Series 2015 Bonds were issued, investments in
a Reasonably Required Reserve or Replacement Fund, investments in a Bona Fide Debt Service

- Fund and investments in bonds issued by the Treasury.
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ARTICLE VIII
ARBITRAGE
SECTION 8.1 SOURCES AND USES OF PROCEEDS.

On the basis of the facts, estimates, and circumstances in existence on this date, the
Institution represents, and the Issuer reasonably expects, based solely on the representations of
the Institution, the following with respect to the Series 2015 Bonds and the use of the Proceeds
of the Series 2015 Bonds:

(a) The total Proceeds to be derived by the Issuer in connection with the sale
of the Series 2015 Bonds consist of Sale Proceeds in the amount of $3,250,000 (which amount
represents the aggregate principal amount of the Series 2015 Bonds of $3,250,000, less accrued
interest of $-0-) and are expected on the Issue Date to be needed and fully expended as follows:

() $49,832.00 of such Proceeds of the Series 2015 Bonds will be used on the
date hereof to pay Qualified Costs, including the title issuance premium and the Issuer
fee; and

(i)  $7,394.50 of such Proceeds of the Series 2015 Bonds will be used to pay
the Purchaser’s origination fee; and

(i)  $3,192,773.50 of such Proceeds of the Series 2015 Bonds will be
expended to pay Qualified Costs to acquire Project Facility.

(b) The total Saie Proceeds to be received by the Issuer in connection with the
sale of the Series 2015 Bonds, together with investment earnings thereon, do not exceed the total
amount necessary for the purposes described above.

© The portion of the Sale Proceeds of the 2015 Bonds used by the Issuer to
pay Issuance Costs will not exceed two percent (2%) of the Sale Proceeds of the 2015 Bonds.

SECTION 8.2 PURPOSE INVESTMENT AND PROGRAM INVESTMENT.

The Issuer will acquire with the Proceeds of the Series 2015 Bonds a Purpose Investment
in the form of the Institution’s obligations to make payments to the Issuer as described in the
Loan Agreement, including the Issuer’s administrative fee in the amount of $32,500 paid on the
Issue Date in connection with the issuance of the Series 2015 Bonds. The yield to the Issuer on
the Loan Agreement as it relates to the Series 2015 Bonds does not exceed the yield on the Series
2015 Bonds by more than one and one-half percent (1.5%) allowed under Treas. Reg.
§ 1.148-2(d)(2)(iii) with respect to Program Investments.

SECTION 8.3 FUNDS AND ACCOUNTS.

(a) Funds and Accounts. A Project Fund has been established under the Bond
Purchase Agreement.

(b) Description of Funds and Accounts. As provided in the Bond Purchase
Agreement, there shall be deposited in the Project Fund, all of the Proceeds of the Series 2015
Bonds, except as otherwise provided in Section 8.1. Proceeds of the Series 2015 Bonds
deposited in the Project Fund will on the Issue Date be used to pay a portion of the purchase
price of the Project Facility on the date hereof and used to pay Issuance Costs and other
Qualified Costs allocable to the Series 2015 Bonds.
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(¢)  No Other Funds. There is and will be no segregated or identifiable fund
not described herein (including, but not limited to, a sinking fund, pledged fund or similar fund,
including, without limitation, any arrangements under which money, securities or obligations are
pledged directly or indirectly to secure or for payment of debt service on the Series 2015 Bonds
or any contract securing the Series 2015 Bonds or any arrangement providing for compensating
balances to be maintained by the Issuer and the Institution, any guarantor or any Related Person
to the Institution with or for the benefit of the Purchaser) held by or on behalf of the Issuer and
the Institution, any guarantor, the Purchaser or any holder of the Series 2015 Bonds which the
holders of the Series 2015 Bonds are assured will be available to pay the principal of, or interest
and premium, if any, on the Series 2015 Bonds, which will be pledged as security for the Series
2015 Bonds, or which will replace money that will be used to pay such principal, interest or
premium, if any.

SECTION 8.4 YIELD RESTRICTIONS.

(a) Project Fund. Proceeds of the Series 2015 Bonds may be invested without Yield
Restriction for thirty (30) days after the Issue Date.

SECTION 8.5 DETERMINATION OF YIELD.

(a) The purchase price for the Series 2015 Bonds will be 100% of the aggregate
principal amount of Series 2015 Bonds, which amount is equal to the aggregate principal amount
of the Series 2015 Bonds. The Institution paid the Purchaser a fee of $7,394.50, which is
characterized by the Purchaser as a loan origination fee charged to the Institution by the
Purchaser on the date hereof and which the Purchaser have represented is a fee for services or
property and not in the nature of points.

(b) For purposes of this Tax Compliance Agreement, yield is calculated as set forth in
Section 148(b) of the Code and Treas. Reg. §§ 1.148-4 and 1.148-5 of the Regulations. The
Issuer certifies that the Issue Price of the Series 2015 Bonds is $3,250,000.00, which represents
the price at which the Series 2015 Bonds were sold, as represented by the Purchaser in Exhibit C,
attached hereto. The Series 2015 Bonds are variable rate obligations. As such, the Yield on the
Series 2015 Bonds is computed separately for each Computation Period. If any portion of the
Series 2015 Bonds is outstanding as of the end of a Computation Period, an amount equal to the
value of the outstanding Series 2015 Bonds is taken into account on the last day of such
Computation Period and the first day of the immediately subsequent Computation Period.

SECTION 8.6 MISCELLANEOUS ARBITRAGE COVENANTS.

(a) The Institution covenants that no portion of the amount received from the sale of
the Series 2015 Bonds will be used by the Institution as a substitute for other funds which were:
otherwise to be used for the facilities financed with the Series 2015 Bonds and which have been
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excess of the yield on the Series 2015 Bonds. For this purpose, replacement proceeds of the
Series 2015 Bonds are amounts that have a sufficiently direct nexus to the Series 2015 Bonds to
conclude that the amounts would have been used for the governmental purpose if the proceeds of
the Series 2015 Bonds were not used or to be used for the governmental purpose.

(b) The Institution covenants that, other than the funds and accounts described herein,
there are no funds or accounts of the Institution established pursuant to the Bond Purchase
Agreement, the Financing Agreement or otherwise nor any funds or accounts expected to be
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established, pursuant to any instrument or arrangement which are reasonably expected to be used
to pay debt service on the Series 2015 Bonds or for which there is a reasonable assurance that
amounts therein or the investment income earned from such funds or accounts will be available
to pay debt service on the Series 2015 Bonds if the Institution encounter financial difficulties.

SECTION 8.7 HEDGE BONDS.

The Institution and the Issuer, in reliance on the representations of the Institution herein,
reasonably ‘expect (i) that at lTeast eighty-five percent (85%) of" the -spendable-Proceeds-of the
Series 2015 Bonds will be expended on the costs associated with the acquisition of the Project
Facility within three (3) years of the date of issuance hereof, and (ii) that not more than fifty
percent (50%) of the proceeds of the Series 2015 Bonds will be invested in nonpurpose
investments having a substantially guaranteed yield for four (4) years or more.

SECTION 8.8 REIMBURSEMENT.

The Institution represents that no portion of the proceeds the Series 2015 Bonds will be
applied to reimburse the Institution for costs incurred in connection with the Project Facility
prior to the date of issuance of the Series 2015 Bonds.

SECTION 8.9 TIMING OF ISSUANCE.

The date of issuance of the Series 2015 Bonds has been determined solely on the basis of
bona fide financial reasons.

SECTION 8.10 ARBITRAGE AND REBATE COMPLIANCE.

The Institution hereby covenants that (i) it will not take any action or fail to take any
action that would cause the Series 2015 Bonds to be “arbitrage bonds” within the meaning of
Section 148(a) of the Code, (ii) it will comply with provisions of the Code applicable to the
Series 2015 Bonds, including without limitation the provisions of the Code relating to the
computation of yield on investments of the Gross Proceeds of the Series 2015 Bonds, reporting
of earnings on the gross proceeds of the Series 2015 Bonds, and rebating of excess earnings to
the Department of Treasury of the United States of America, (iii) it will retain a qualified expert
to assist the Institution and Issuer in computing the Rebate Amount and satisfying the Rebate
Requirement, and (iv) it will comply with Exhibit B, as such may be amended from time to time.

SECTION 8.11 ISSUER ELECTIONS.

Any Issuer Election with respect to the Series 2015 Bonds shall be approved by the
Institution. Any Issuer Election made in writing by the Issuer herein shall be deemed approved
by the Institution by virtue of its execution and delivery of this Tax Compliance Agreement.
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ARTICLE IX
COVENANT AND AMENDMENTS
SECTION 9.1 COMPLIANCE WITH CODE,

(a) The Institution agrees and covenants that it shall at all times do and perform all
acts and things necessary or desirable and within its reasonable control in order to ensure that
interest paid on the Series 2015 Bonds shall, for the purpose of federal income taxation, be
excludable from the gross income of the recipients thereof and exempt from such taxation.

(b) The Institution acknowledges that the covenants and conditions set forth in this
Tax Compliance Agreement are based upon the Code as it exists on the date hereof and that the
Code may be subsequently interpreted or modified by the Federal government in a manner which
is inconsistent with the covenants set forth herein. The Institution agrees that any such
subsequent modification or interpretation of the Code applicable to the Series 2015 Bonds will
be deemed a requirement that must be met pursuant to the general tax covenant set forth in
paragraph (a) of this Section 9.1.

SECTION 9.2 AMENDMENTS.

This Tax Compliance Agreement may be amended only by a writing signed by an
Authorized Officer of the Issuer and the Institution with consent of the Purchaser after delivery
by Bond Counsel to the Purchaser and the Issuer of an Acceptable Opinion of Bond Counsel.

SECTION 9.3 RELIANCE.

The Issuer and Institution acknowledge that all parties to the transaction for the financing
of the Project Facility, including the Purchaser, Bond Counsel and counsel to the parties, are
relying on and are entitled to rely on the representations and expectations made by the Issuer and
Institution herein, including, without limitation, the representations and expectations established
in the Schedules appended hereto.

SECTION 9.4 ISSUER’S RELIANCE ON OTHERS.

The Issuer has relied on the covenants, representations, certifications and agreements of
the Institution and certification of the Purchaser contained in Exhibit C attached hereto for
purposes of making covenants and agreements under this Tax Compliance Agreement. No
provision, covenant, or agreement contained in this Tax Compliance Agreement, and no
obligation herein imposed on the Issuer, or the breach thereof, shall constitute an indebtedness of
the Issuer or the State of New York, Erie County, New York, or any political subdivision thereof
within the meaning of any State constitutional provision or statutory provision, or shall give rise
to a pecuniary liability to the Issuer or the State of New York, Erie County, New York, or any
political subdivision thereof or a charge against its general credit or taxing powers. The Issuer
and any of lis oillcials, directors, memboers, oificers or empioyees shaii have no monetary
liability arising out of any of the obligations of the Issuer hereunder or in connection with any
covenant, representation or warranty made by the Issuer herein, and neither the Issuer nor its
officials, directors, members, officers or employees shall be obligated to pay any amounts in
connection with the transactions contemplated hereby other than from the payments required
under the Financing Agreement or other moneys received by the Institution.
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SECTION 9.5 EXECUTION OF COUNTERPARTS.

This Tax Compliance Agreement may be executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.

SECTION 9.6 AUTHORIZED REPRESENTATIVES OF INSTITUTION.

The undersigned is the authorized representative of the Institution, and as such is familiar
with the business, assets, operations and properties thereof and is duly authorized to make the

certifications and covenants set forth herein on behalf of the Institution.

The Institution has discussed, with such professionals as they have deemed necessary, the
provisions of this Tax Compliance Agreement, the Questionnaire and the Code. Based on these
discussions, the Institution is satisfied that (a)it understands the certifications and
representations which it has made in this Tax Compliance Agreement (including the exhibits and
schedules attached hereto) and in the Questionnaire, and (b) it understands the basis for
continuing compliance with the representations and covenants made in this Tax Compliance
Agreement (including the exhibits and schedules attached hereto) in order to maintain the
exclusion from gross income for federal income tax purposes of the interest on the Series 2015
Bonds. The statements contained herein (including the exhibits and schedules attached hereto)
and in the Questionnaire fully and accurately represent the facts as known to the Institution, and
are, in its opinion, true and correct, and no information available to the Institution has been
omitted therefrom, the omission of which would tend to render misleading any of the statements
herein contained under the circumstances in which they are made. The undersigned understands
that in rendering its opinion as Bond Counsel with respect to the Series 2015 Bonds, Barclay
Damon, LLP intends to rely upon this Tax Compliance Agreement and the Questionnaire.
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IN WITNESS WHEREOF, the Issuer and the Institution have caused this Tax
Compliance Agreement to be executed on their behalf by their respective authorized
representatives as of the date first above written.

BUFFALO AND ERIE COUNTY

- " 7 7 777 "'INDUSTRIAL LAND DEVELOPMENT
CORPORATION

By: ﬁKW J/L‘?M

Karen Fiala, Assistant Treasurer

BUFFALO ACADEMY OF SCIENCE

Yusuf AkyarPAuthorized Representative
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EXHIBIT A

CERTAIN DEFINED TERMS

Those terms described in the Tax Compliance Agreement as having such meanings
ascribed to them in this Exhibit A, are defined as follows:

I. Service Provider: Qualified User; Qualified Management Agreement; Qualified Research
Agreement.

A “Service Provider” means any person other than a Qualified User that provides
services under a contract to or for the benefit of a Qualified User. A “Qualified User” means
(i) a Governmental Person, and (ii) a Section 501(c)(3) Organization if the Project Facility is not
used in an Unrelated Business Use.

A. Qualified Management Agreement.

A management, service or incentive payment contract with a Service Provider is a
Qualified Management Agreement if, and only if such contract satisfies the requirements of each
of the following subsections:

(1) For contracts for services in which all compensation is based on a
percentage of fees charged or a combination of a per-unit fee and a percentage of revenue
or expense fee for service rendered by the Service Provider:

(a) the term of the contract (including renewal options) may not
exceed two years;

(b) the contract is cancelable by the Qualified User without cause or
penalty at the end of the first year of the contract term by giving the Service
Provider reasonable (30 days) notice;

(c) the compensation, which must be reasonable, may not be based on
a percentage of the net profits from the operation of the Project Facility, however,
during start-up, compensation may be based on a percentage of either gross
revenues, adjusted gross revenues (gross revenues less allowances for bad debts
and contractual and similar allowances) or expenses of the Project Facility; and

(d) the contract term covers the initial start-up period of the Project
Facility for which there have been insufficient operations to establish a reasonable
estimate of the amount of annual gross revenues and expenses (e.g., a contract for
general manageeni se1vices (o1 e inst yeai of opéiatioin).
(2) For contracts for services of Service Providers in which at least 80% of the
compensation for services for each annual period during the term of the contract is based
on a periodic fixed fee (e.g., a stated dollar amount of compensation is paid each month):
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(a) the term of the contract, including all renewal options, must not
exceed the lesser of 80% of the reasonably expected useful life of the Project
Facility and ten (10) years;

(b) the compensation, which must be reasonable, may not be based on
any percentage of the net profits of the Project Facility; however, it may be
increased automatically if the increase does not exceed the percentage increases
determined by a specified objective, external standard for computing such
increase (e.g., the Consumer Price Index or similar external indices that track
prices in an area or increases in revenues or costs in an industry). A fee does not
fail to qualify as a periodic fixed fee as a result of a one-time incentive award
during the term of the contract under which compensation automatically increases
when a gross revenue or expense target (but not both) is reached if that award is
equal to a single, stated dollar amount.

3) For contracts for services of Service Providers in which at least 95% of the

compensation for services for each annual period during the term of the contract is based
on a periodic fixed fee:

(a) the term of the contract, including all renewal options, must not
exceed the lesser of 80% of the reasonably expected useful life of the Project
Facility and fifteen (15) years;

(b) the compensation, which must be reasonable, may not be based on
any percentage of the net profits of the Project Facility; however, it may be
increased automatically if the increase does not exceed the percentage increases
determined by a specified objective, external standard for computing such
increase (e.g., the Consumer Price Index or similar external indices that track
prices in an area or increases in revenues or costs in an industry). A fee does not
fail to qualify as a periodic fixed fee as a result of a one-time incentive award
during the term of the contract under which compensation automatically increases
when a gross revenue or expense target (but not both) is reached if that award is
equal to a single, stated dollar amount.

@) For contracts for services of Service Providers in which at least 50% of the

compensation for services for each annual period during the term of the contract is based
on a periodic fixed fee and no amount of compensation is based on a capitation fee (fixed
amount paid per person served where service provided varies significantly among
persons served) or a per-unit fee (state dollar amount paid for each service provided) or
any combination thereof:

11316378 2

(a) the term of the contract (including renewal options) may not
exceed five (5) years;

(b) the contract is cancelable by the Qualified User without cause of
penalty upon reasonable notice at the end of the third year of the contract terms;
and

(c) the compensation, which must be reasonable, may not be based
upon any percentage of the net profits of the Project Facility.
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(5)  For contracts for services of Service Providers in which all of the
compensation is based on a capitation fee or a combination of capitation fee and a
periodic fixed fee:

€)] compensation for services must be reasonable and cannot be based
in any part on the net profits of the Project Facility; and

(b) the term of the contract (including renewal options) may not
exceed five years and the contract must be cancelable by the Qualified User, upon
reasonable notice, without cause or penalty at the end of the third year of the
contract term.

(6) For contracts for services of Service Providers in which all of the
compensation is based upon a per-unit fee or a combination of a per-unit fee and a
periodic fixed fee:

(a) The term of the contract (including renewal options) may not
exceed three years and the Qualified User must have the option, upon reasonable
notice, to cancel the contract without cause or penalty at the end of the second
year of the contract term,;

(b) No amount of compensation to the Service Provider is based on a
share of net profits; and

©) The amount of the per-unit fee must be reasonable and must be
specified in the contract or otherwise specifically limited by the Qualified User or
an independent third party.

@) For certain 5-year contracts for services of Service Providers in which all
of the compensation for services is based on a stated amount; periodic fixed fee; a
capitation fee; a per-unit fee; or a combination thereof:

(a) The compensation for services also may include a percentage of
gross revenues, adjusted gross revenues, or expenses of the facility (but not both revenues
and expenses); and

(b) The term of the contract, including all renewal options, may not
exceed five years and such contract need not be terminable by the Qualified User prior to
the end of the term.

For purposes of this paragraph (7), a tiered productivity award will be
treated as a stated amount or a periodic fixed fee, as appropriate.

8) With respect to all of the above-described contracts, the Service Provider
miist not have the ahility to limit the Qualified User’s exercise of its rights under the
contract. In particular, not more than 20% of the voting power of the governing body of
the Qualified User may be exercisable in the aggregate by the Service Provider and its
respective directors, officers, shareholder and employees. In addition, no member of the
governing board of the Qualified User may be the chief executive officer of the Service
Provider or its governing body and vice versa. Finally, the Qualified User and the
Service Provider must not be members of the same Controlled Group or related parties as
defined in Section 144(a)(3) of the Code.
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B. Qualified Research Agreement.

A research contract with a Service Provider is a Qualified Research Agreement if,
and only if such contract is described in either (1) or (2) below:

¢)) Corporate-sponsored Research. A research contract relating to property
used for basic research supported or sponsored by a sponsor is described in this paragraph
(1) if any license or other use of resulting technology by the sponsor is permitted only on
the same terms as the recipient would permit that use by any unrelated, non-sponsoring
party (that is, the sponsor must pay a competitive price for its use), with the price paid for
that use determined at the time the license or other resulting technology is available for
use. Although the Qualified User need not permit persons other than the sponsor to use
any license or other resulting technology, the price paid by the sponsor must be no less
than the price paid by any non-sponsoring party for those same rights.

(2) Cooperative Research Agreements. A research contract relating to
property used pursuant to a joint industry-governmental cooperative research
arrangement is described in this paragraph (2) if:

(a) Multiple, unrelated sponsors agreed to fund governmentally
performed basic research;

(b) The research to be performed and the manner in which it is to be
performed is determined by the Qualified User;

(c) Title to any patent or other product incidentally resulting from the
basic research lies exclusively with the Qualified User; and

(d) Sponsors are entitled to no more than a nonexclusive, royalty-free
license to use the product of any of that research.

In applying the above guidelines to federally-sponsored research agreements, the
rights of the federal government and its agencies mandated by the Bayh-Dole Act will not cause
a research agreement to fail to meet the requirements of this Section provided that the license
granted to any party other than a Qualified User to use the product of the research is no more
than a nonexclusive royalty-free license. For example, the existence of march-in-rights or other
special rights of the federal government or the sponsoring federal agency mandated by the Bayh-
Dole Act will not cause a research agreement to fail to meet the requirements of this Section,
provided that the Qualified User determines the subject and manner of the research in accordance
with Section I(B)(2)(b), the Qualified User retains exclusive title to any patent or other product
of the research in accordance with Section I(B)(2)(c), and the nature of any license granted to the
federal government or the sponsoring federal agency (or to any third party nongovernmental
person) to use the product of the research is no more than a nonexclusive, royalty-free license in
accordance with Section I(B)(2)(d).

II. Fair Market Value of Certain Nonpurpose Investments.

The Fair Market Value of the following Nonpurpose Investments shall be determined as
set forth below:
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(a) United States Treasury Obligations. The Fair Market Value of a United States
Treasury Obligation that is purchased directly from the United States Treasury is its purchase
price.

(b) Certificates of Deposit. The purchase price of a certificate of deposit that has a
fixed interest rate, a fixed payment schedule, and a substantial penalty for early withdrawal and
which is not traded on an established securities market will be treated as its Fair Market Value if
the yield on the certificate of deposit is not less than the yield on reasonably comparable direct
obligations of the United States and the yield is not less than the highest yield that is published or
posted by the provider to be currently available from the provider on comparable certificates of
deposit offered to the public.

(c) Guaranteed Investment Contracts. Investments pursuant to a guaranteed investment
contract may be regarded as being made at a Fair Market Value if

(A) the Issuer makes a bona fide solicitation on the investment contract. A
bona fide solicitation is a solicitation that satisfies all of the following requirements:

(1) The bid specifications are in writing and are timely forwarded to
potential providers.

(2)  The bid specifications include all material terms of the bid. A term
is material if it may directly or indirectly affect the yield or cost of the investment.

3) The bid specifications include a statement notifying potential
providers that submission of a bid is a representation that the potential provider
did not consult with any other potential provider about its bid, that the bid was
determined without regard to any other formal or informal agreement that the
potential provider has with the Issuer or any other person (whether or not in
connection with the Issue), and that the bid is not being submitted solely as a
courtesy to the Issuer or any other person for purposes or satisfying the
requirements of the Code.

“) The terms of the bid specifications are commercially reasonable.
A term is commercially reasonable if there is a legitimate business purpose for the
term other than to increase the purchase price or reduce the yield of the
investment.

(5) For purchases of guaranteed investment contracts only, the terms
of the solicitation take into account the purchaser’s reasonably expected deposit
and drawdown schedule for the amounts to be invested.

6) All potential providers have an equal opportunity to bid. For

example, no potential provider is given the opportunity to review other hids (i ¢ |

a last look) before providing a bid.

(7 At least three reasonably competitive providers are solicited for
bids. A reasonably competitive provider is a provider that has an established
industry reputation as a competitive provider of the type of investments being
purchased.

(B)  The bids received meet all of the following requirements:
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(1) The Issuer receives at least three bids from providers that the
Issuer solicited under a bona fide solicitation meeting the foregoing requirements
and that do not have a material financial interest in the Issue. A lead underwriter
in a negotiated underwriting transaction is deemed to have a material financial
interest in the Issue until fifteen (15) days after the Issue Date of the Issue. In
addition, any entity acting as a financial advisor with respect to the purchase of
the investment at the time the bid specifications are forwarded to potential
providers has a material financial interest in the Issue. A provider that is a
Related Person to a provider that has a material financial interest in the Issue is
deemed to have a material financial interest in the Issue.

2) At least one of the three bids described in paragraph (1) is from a
reasonably competitive provider, within the meaning of paragraph (A)(7) above.

3) If the Issuer uses an agent to conduct the bidding process, the agent
did not bid to provide the investment.

(C)  The winning bid is the highest yielding bona fide bid (determined net of
any broker’s fees).

(D) The obligor on the guaranteed investment contract certifies the
administrative costs that it pays (or expects to pay, if any) to third parties in connection
with supplying the investment.

(E)  The Issuer retains the following records with the bond documents unti! three
(3) years after the last outstanding bond is redeemed:

(D) A copy of the guaranteed investment contracts.

2) The receipt or other record of the amount actually paid for the
investments, including a record of any administrative costs paid by the Issuer, and
the certification under paragraph (D) above.

3) For each bid that is submitted, the name of the person and entity
submitting the bid, the time and date of the bid and the bid results.

4 The bid solicitation form and, if the terms of the guaranteed
investment contract deviated from the bid solicitation form or a submitted bid is
modified, a brief statement explaining the deviation and stating the purpose for the
deviation.

I11. Related Party.

“Related Party” in reference to a governmental unit or a 501(c)(3) organization, means
any member of a group of entities controlled directly or indirectly by the same entity or group of
entities. The determination of direct control is made on the basis of all the relevant facts and
circumstances. In general, “direct control” exists while a controlling entity possesses either of
the following rights or powers and the rights and powers are discretionary or non-ministerial — (i)
the right or power to approve and to remove without cause a controlling portion of the governing
body of the controlled entity, or (ii) the right or power to require the use of funds or assets of the
controlled entity for any purpose of the controlling entity. If one entity directly controls another,
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then the controlling entity indirectly controls any entity controlled directly or indirectly by such
other entity.

IV. Related Persons.

Set forth below are examples of certain relationships which may cause entities to be
Related Persons.

(A) Individual. “Related Persons” to an individual include but are not limited to:

(1) members of his family. The family of an individual includes his brothers
and sisters (whether by the whole or half blood), spouse, ancestors and lineal
descendants;

(2) a corporation more than fifty percent (50%) in value of the outstanding
stock of which is owned (directly or indirectly) by or for that individual, his family or his
partner. An individual is also considered to own a proportionate share of the stock owned
by a partnership, corporation or trust of which the individual is a partner, shareholder or
beneficiary; and

3) a partnership, if the individual owns, directly or indirectly, more than fifty
percent (50%) of the capital interest or profits interest in the partnership.

(B)  Partnership. “Related Persons” to a partnership (or to a limited liability company
treated for tax purposes as a partnership) include but are not limited to:

(1) a partner, if the partner owns, directly or indirectiy, more than fifty percent
(50%) of the capital interest or profits interest in the partnership;

(2) another partnership in which the same Person or Persons own, directly or
indirectly, more than fifty percent (50%) of the capital interest or profits interest; and

3) a corporation, if any partner or group of partners own, directly or
indirectly, more than fifty percent (50%) of the capital interest or profits interest in the
partnership and more than fifty percent (50%) in value of the outstanding stock of the
corporation.

(C)  Corporation: “Related Persons” to a corporation include but are not limited to:

(1) an individual who owns, directly or indirectly, more than fifty percent
(50%) in value of the outstanding stock of the corporation, or any employee-owner of a
personal service corporation irrespective of the percentage ownership amount;

(2) a partnership, if any partner or group of partners own, directly or
indirectly, more than fifty percent (50%) of the capital interest or profits interest in the
partnership and more than fifty percent (50%) in value of the outstanding stock of the
corporation;

3) another corporation, if that other corporation owns more than fifty percent
(50%) of the voting power or value of the stock of the first corporation;

4) another corporation, if more than fifty percent (50%) of the voting power
or value of its stock is owned by the first corporation;
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(%) another corporation, if an individual, directly or indirectly, owns more
than fifty percent (50%) in value of the outstanding stock of both corporations, provided
that one of the corporations was a personal holding company or foreign personal holding
company with respect to the taxable year of the corporation preceding the date of the
transaction in question; and

(6)  another corporation which is a member of the same “controlled group of
corporations.” The term “controlled group of corporations” means:

(a) a parent subsidiary controlled group;
(b) a brother-sister controlled group;

©) a combined group consisting of three or more corporations each of
which is a member of a group of corporations described directly above in (a) or
(b) and one of which is a common parent corporation included in a parent-
subsidiary controlled group and also is included in a brother-sister controlled
group; and

(d) two or more insurance companies subject to federal taxation as life

insurance companies under Section 801 of the Code which are members of a
controlled group of corporations described directly above in (a), (b) or (c).

The term “controlled group of corporations” is more fully defined in
Section 1563(a) of the Code, except that, pursuant to Section 144(a)(3)(B) of the Code
(formerly Section 103(b)(6)(C) of the 1954 Code), “more than 50 percent” shall be
substituted for “at least 80 percent” each place it appears in Section 1563(a) of the Code.

(D)  Miscellaneous: The following are also considered “Related Persons”:
)] a grantor and a fiduciary of any trust;

(2) a fiduciary of a trust and a fiduciary of another trust, if the same person is
a grantor of both trusts;

(3)  afiduciary of a trust and a beneficiary of such trust;

4) a fiduciary of a trust and a beneficiary of another trust, if the same Person
is a grantor of both trusts; and

(5§)  a fiduciary of a trust and a corporation more than fifty percent (50%) in
value of the outstanding stock of which is owned, directly or indirectly, by or for the trust
or by or for a Person who is a grantor of the trust.

(E)  Stock Ownership: For purposes of determining stock ownership under all of the
above, except subparagraph (C)(6) (relating to members of a “controlled group of corporations™),
the following shall apply:

()] stock owned, directly or indirectly, by or for a corporation, partnership,
estate or trust shall be considered as being owned proportionately by or for its
shareholders, partners or beneficiaries;

2) an individual shall be considered as owning the stock owned, directly or
indirectly, by or for his family;
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(3)  an individual owning (otherwise than through his family by the application
of subparagraph (2) above) any stock in a corporation shall be considered as owning the
stock owned, directly or indirectly, by or for his partner;

(4)  the family of an individual shall include only his brothers and sisters
(whether by the whole or half blood), spouse, ancestors and lineal descendants; ’

5) stock constructively owned by a Person by reason of the application of
“subparagraph (1) above shall, for the purpose of applying-subparagraphs-(1); (2) or-(3) --
above, be treated as actually owned by such Person, but stock constructively owned by an
individual by reason of the application of subparagraphs (2) or (3) above shall not be
treated as owned by him for the purpose of again applying either subparagraphs (2) or (3)
in order to make another the constructive owner of such stock;

(6)  the ownership of a capital interest or profits interest in a partnership shall
be determined in accordance with subparagraphs (1) through (5) of this paragraph (E),
excluding subparagraph (3); and .

@) for the rules for determining stock ownership for purposes of determining
whether a corporation is a member of a “controlled\ group of corporations,” see
Section 1563(d) of the Code. '
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EXHIBIT B

ARBITRAGE REBATE COMPLIANCE REQUIREMENTS

ARTICLE 1

DEFINITIONS AND INTERPRETATION
Section 1.1 Certain Definitions.

Except as otherwise herein defined, all words and phrases used herein shall have the
meanings given to such terms in the Tax Compliance Agreement among the BUFFALO AND
ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION and
BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL dated November 3, 2015
relating to the Buffalo and Erie County Industrial Land Development Corporation Tax-Exempt
Revenue Bonds (Buffalo Academy of Science Charter School Project), Series 2015.

Section 1.2  Interpretation.
In this Exhibit:

(@) Unless the context requires otherwise, words of the masculine gender mean and
inciude correiative words of the feminine and neuter genders and words importing the singular
number mean and include the plural number and vice versa.

(b) Words importing persons include firms, associations, partnerships, trusts,
corporations and other legal entities, including public bodies, as well as natural persons.

(©) This Exhibit shall be governed by and construed in accordance with the applicable
laws of the State of New York.

(d) The headings of the several Sections in this Exhibit have been prepared for
convenience of reference only and shall not control, affect the meaning of or be construed as an
interpretation of any provision of this Exhibit.

(e) If any provision of this Exhibit shall be ruled invalid by any court of competent
jurisdiction, the invalidity of such provision shall not affect any of the remaining provisions
hereof.

® This Exhibit shall survive the purchase and sale of the Series 2015 Bonds. The
obligations of the Institution to make payments required by Article II hereof on behalf of the
Issuer and all indemnities shall survive any termination or expiration of this Tax Compliance
Agreement and the payment of the Series 2015 Bonds.

Section 1.3 Covenant with Owners.

The Issuer and the Institution agree that, subject to the provisions of Section 9.4 “Issuer’s
Reliance on Others” of this Tax Compliance Agreement, the covenants, agreements,
representations and warranties of the Institution and the Issuer (in reliance on the covenants,
agreements, representations and warranties of the Institution) contained in this Exhibit are made
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in part to induce the owners of the Series 2015 Bonds (“Owners™) to purchase the Series 2015
Bonds. Accordingly, all covenants, agreements, representations and warranties by the Institution
and the Issuer herein are declared to be for the benefit of the Owners.

Section 2.1 Covenants Against Arbitrage Bonds.

(a) The Institution covenants and agrees, for itself and on behalf of the Issuer, that the
Proceeds, investment earnings thereon, Investment Property acquired with Proceeds or
investment earnings thereon and any other moneys on deposit in any fund or account maintained
in respect of the Series 2015 Bonds (whether such moneys were derived from the proceeds of the
sale of the Series 2015 Bonds or from other sources) will not be used in a manner which would
cause any 2015 Bonds to be “arbitrage bonds” within the meaning of such term in Section 148 of
the Code.

(b) The Institution specifically covenants and agrees to comply, and the Issuer hereby
covenants to comply and hereby directs the Institution to comply, with the provisions contained
in this Exhibit and all other provisions of Section 148 of the Code and of Treas. Reg. §§1.148-0
through 1.148-11 and § 1.150-1 and any successor regulation for the purpose of assuring that
none of the Series 2015 Bonds become “arbitrage bonds” within the meaning of such term in
Section 148 of the Code.

(c) Section 148(f) of the Code requires the payment to the United States of the excess
of the amount earned on the investment of Gross Proceeds in Nonpurpose Investments over the
amount that would have been earned on such investments had the amount so invested been
invested at a rate equal to the Yield on the Series 2015 Bonds, together with any income
attributable to such excess. In order to meet the rebate requirement of Section 148(f), the
Institution agrees and covenants to take the following actions set forth in Section 2.2.

(d) In furtherance of the covenant and agreement made in paragraph (a) of this
Section 2.1 above, and without any limitation thereof, the Institution covenants and agrees, for
itself and on behalf of the Issuer, that, in the event any Proceeds that are subject to Yield
Restriction are found to have been invested in such a manner as the applicable Yield Restriction
has been exceeded, the Institution will cause Yield Reduction payments to be made to the United
States under the Issuer of, and pursuant to the requirements of Treas. Reg. § 1.148-5(c). As
provided in Treas. Reg. § 1.148-5(c), any such yield reduction payments are to made within the
times and in the manner provided for payments of Rebate Amount as provided in Treas. Reg.
§ 1.148-3.

Section 2.2  Covenants Pertaining to Rebate Requirement.

(a) Payment to the United States. The Institution and the Issuer agree that if all of
the Gross Proceeds of the Series 2015 Bonds are not expended for the purpose of the Issue as
provided in Sectiviis 2.2{(¢), (d) aind {€) nereot, then the Institution will pay on behalf of the
Issuer to the Treasury of the United States of America, in the manner prescribed in Treas. Reg.
§ 1.148-3:

) an amount that, when added to all rebate payments, equals at least ninety
percent (90%) of the total Rebate Amount due on the Issue as of each Installment
Computation Date (computed from the Issue Date to the Installment Computation Date)
made pursuant to this Section 2.2(a); and

(i)  all of the Rebate Amount as of the Final Computation Date.
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(b)  Compliance with Rebate Requirement.

(i)  To assist compliance with Section 2.2(a) hereof, the Institution agrees that
it will take the actions, follow the procedures and otherwise comply with the
requirements set forth in this Section 2.2 on behalf of the Issuer.

(ii) For each Nonpurpose Investment in which Gross Proceeds are invested,
the Institution on behalf of the Issuer shall maintain records adequate to determine the
rebate payment, if any (the “Investment Records”). The Investment Records will include
but are not necessarily limited to, information regarding the following with respect to
each and every Nonpurpose Investment:

(1
()
3)
“)
)
(6)
)
)
&)
(10)
(11)
(12)
(13)
(14)
(15)
(16)

the purchase price;

nominal rate of interest;

amount of accrued interest purchased (included in purchase price);
par or face amount;

purchase date;

maturity date;

amount of original issue discount or premium (if any);

type of Investment Property;

frequency of periodic payments;

period of compounding;

yield to maturity;

date of disposition;

all receipts with respect to such Investment Property;

brokerage commissions or other similar fees;

amount realized on the disposition (including accrued interest); and

market price data sufficient to establish that the purchase price was
equal to the fair market value on the date of acquisition or, if
earlier, on the date of a binding contract to acquire such Investment
Property. For instance, it would be sufficient for the Institution,
when purchasing a Treasury Bill on behalf of the Issuer to record:
that it had received three independent, arm’s-length bids; the
bidders; the bids themselves; and that the purchaser had chosen the
lowest bid.

The Institution shall provide all Investment Records to the Issuer upon
request and at the times provided in Section 2.2(b)(v) hereof. The Institution shall
maintain a copy of all Investment Records and the results of all calculations or
payments required under this Section 2.2 for six years after the final interest or
principal payment under the Loan Agreement.
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(iii)  The Institution shall determine the amount of the Rebate as of the
Computation Dates.

(iv)  For each Computation Period ending on the Computation Dates
referred to in Section 2.2(b)(iii), the Institution shall calculate or cause to be
calculated the amount of the Rebate Amount. If the amount determined in this
Section 2.2(b) for any Computation Period is positive, the Institution on behalf of
the Issuer shall pay Rebate to the United States as provided in Section 2.2(b)(v).

) Not later than thirty (30) days after each Installment Computation
Date, the Institution shall deliver to the Issuer (A) all Investment Records for the
immediately preceding Computation Period, and (B) a copy of the Institution’s
calculations and work papers supporting its computation of the Rebate Amount or
a copy of a arbitrage rebate analysis secured by the Institution by a third party
rebate analyst (each referred to herein as the “Rebate Analysis™). If the Institution
determines that no Rebate Installment is payable to the United States, it shall
advise the Issuer in writing of its determination. If the Institution determines that
a Rebate Installment is payable to the United States, the Institution shall, at the
time it delivers the Investment Records and Rebate Analysis, deliver to the Issuer
an Internal Revenue Service Form 8038-T in proper form for execution and filing
by the Issuer, and a check or money order, payable to “United States Treasury” in
the amount of the Rebate Installment (and any interest and penalty due thereon).

(vi) The Issuer shall be entitled to rely conclusively on (i) the
completeness and accuracy of the Internal Revenue Service Form 8038-T
delivered by the Institution or (ii) the Institution’s representation and covenant
that no Rebate Installment is due as of the Computation Date, pursuant to
Section 2.2(b)(v); provided, however, that such entitlement shall not constrain or
diminish the right of the Issuer to prepare its own rebate calculations, which
calculations shall be binding on the Institution. The Institution shall indemnify
and hold the Issuer, its officers, directors, employees and agents harmless against
any claim, damage, assessment, penalty or charge arising from such reliance.

(vil) The Institution shall, at its own cost and expense, defend any
claim, audit, examination or inquiry by the Internal Revenue Service regarding (i)
the failure to file form 8038-T or pay arbitrage rebate when due, or (ii) the
accuracy and completeness of any form 8038-T filed by the Issuer pursuant to
Section 2.2(b) hereof. The Institution shall pay the Issuer’s reasonable expenses
(including but not limited to legal fees and the fees of a rebate analyst) incurred
by the Issuer connection with any such claim, audit, examination or inquiry by the
Internal Revenue Service or any other agency charged with the enforcement of the
Internal Revenue laws. The Institution shall be solely responsible for payment of
any additional rebate, interest or penalty related to the Institution’s determination
of rebate liability pursuant to this Exhibit.

Six-Month Exception to Rebate Requirement.

(1) Notwithstanding anything in this Section 2.2 to the contrary, if all
of the Gross Proceeds of the Series 2015 Bonds (which term “Gross Proceeds”
shall not include, for purposes of this Section 2.2(c), amounts on deposit in any
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(d)

reasonably required reserve or replacement fund, amounts not reasonably
expected to become Gross Proceeds on the Issue Date but which become Gross
Proceeds more than six months after the Issue Date, sale or investment proceeds
on a Purpose Investment, and repayments of grants) have been expended for the
purpose of the Issue within six months after the Issue Date, then the amount of the
Rebate Amount shall be zero until such time as either (A) amounts are received
from the sale, condemnation, casualty or other disposition of the Project Facility
or any part thereof, or (B) any other amounts are pledged as security for the Series
2015 Bonds, and neither of such amounts are expended on the payment of
principal or interest on the Series 2015 Bonds within thirteen (13) months of the
date of their receipt, provided, however, that the rebate requirement under
Section 2.2 hereof is satisfied from the Issue Date with respect to earnings on
amounts in any reasonably required reserve or replacement fund.

(ii) For purposes of the six-month expenditure exception, payments of
principal on the Series 2015 Bonds which are part of the construction issue shall
not be treated as an expenditure of the Gross Proceeds of the Issue.

Eighteen-Month Exception to Rebate Requirement.

)] Notwithstanding anything in this Section 2.2 to the contrary, if all
of the Gross Proceeds of the Series 2015 Bonds (which term “Gross Proceeds”
shall not include, for purposes of this Section 2.2(d), amounts on deposit in any
reasonably required rescrve or rcplaccment fund, amounts not reasonably
expected to become Gross Proceeds on the Issue Date but which become Gross
Proceeds more than six months after the Issue Date, sale or investment proceeds
on a Purpose Investment and repayments of grants) have been expended for the
purpose of the Issue within eighteen months after the Issue Date, then the amount
of the Rebate Amount shall be zero provided that the expenditure test set forth in
subparagraph (ii) below is satisfied until such time as either (A) amounts are
received from the sale, condemnation, casualty or other disposition of the Project
Facility or any part thereof, or (B) any other amounts are pledged as security for
the Series 2015 Bonds, and neither of such amounts are expended on the payment
of principal or interest on the Series 2015 Bonds within thirteen (13) months of
the date of their receipt, and further provided that the rebate requirement under
Section 2.2 hereof is satisfied from the Issue Date with respect to earnings on
amounts in any reasonably required reserve or replacement fund. In order to
qualify for this expenditure test, the construction portion of the Series 2015 Bonds
must satisfy the temporary period requirements under Treas. Reg. § 1.148-2(e)(2).

(i) In order to satisfy the expenditure test, the following percentages
of Gross Proceeds must be spent for the governmental or exempt purposes of the
Issue within the following periods commenced on the date of issuance:

15% within six (6) months
60% within one (1) year, and
100% within eighteen (18) months.
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(iii)  With respect to the above requirement to expend one hundred
percent (100%) within eighteen (18) months, one hundred percent (100%) will be
treated as expended within eighteen (18) months if (A)one hundred percent
(100%) is expended within thirty (30) months of the Issue Date and such
requirement would have been met within eighteen (18) months but for a
reasonable retainage (not exceeding five percent (5%) of the Net Sale Proceeds of
the Issue), e.g., retainage to insure compliance with the terms of construction
contracts or (B) the Institution exercises due diligence to complete the Project and
the unexpended amount at the end of eighteen (18) months does not exceed the
lesser of three percent (3%) of the Issue Price of the Construction Portion of the
Series 2015 Bonds or $250,000.

(iv)  For purposes of the eighteen (18) month expenditure exception,
payments of principal on the Series 2015 Bonds which are part of the construction
issue shall not be treated as an expenditure of the Gross Proceeds of the Issue.

Two-Year Exception to Rebate Requirement.

@) Notwithstanding anything in this Section 2.2 to the contrary, if all
of the Available Construction Proceeds (as defined below) of the Series 2015
Bonds have been expended within two (2) years of the Issue Date of the Series
2015 Bonds, then the amount of the Rebate Amount shall be zero provided that
(A) after such two (2) year period the rebate requirement is met with respect to
earnings on amounts in any reasonably required reserve or replacement fund, (B)
the expenditure test set forth in subparagraph (ii) below is satisfied, (C) the
Available Construction Proceeds are derived from a “construction issue” as
defined in subparagraph (iii) below, (D) the ownership test in subparagraph (iv) is
satisfied, and (E) the Series 2015 Bonds are “qualified bonds” as described in
subparagraph (v) below.

(i)  In order to satisfy the expenditure test, the following percentages
of Available Construction Proceeds must be spent for the governmental or exempt
purposes of the Issue within the following periods commencing on the date of
issuance:

(A) ten percent (10%) within six (6) months
(B) forty-five percent (45%) within one (1) year

(C)  seventy-five percent (75%) within eighteen (18) months
and

(D)  one hundred percent (100%) within two (2) years.

With respect to the above requirement to expend one hundred percent
(100%) within two (2) years, one hundred percent (100%) will be treated as
expended within two (2) years if (A) one hundred percent (100%) is expended
within three (3) years of the Issue Date and such requirement would have been
met within two (2) years but for a reasonable retainage (not exceeding five
percent (5%) of the Available Construction Proceeds of the Issue), e.g., retainage
to insure compliance with the terms of construction contracts or (B) the Institution
exercises due diligence to complete the Project Facility and the unexpended
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amount at the end of two (2) years does not exceed the lesser of three percent
(3%) of the Issue Price of the Construction Portion of the Series 2015 Bonds or
$250,000.

For purposes of the expenditure test set forth in this subparagraph (ii), the
term ‘“Available Construction Proceeds” shall equal the Issue Price of the
construction issue, increased by earnings on the Issue Price, earnings on amounts
in any reasonably required reserve or replacement fund not funded from the Issue,
and earnings on all of the foregoing earnings, and reduced by the amount of the
Issue Price in any reasonably required reserve or replacement fund and the
issuance costs financed by the Issue and by any sale or investment proceeds
derived from payments under a Purpose Investment or any repayments of grants.

If the Institution on behalf of the Issuer so elects on the date of issuance of
the Series 2015 Bonds, the term “Available Construction Proceeds” shall exclude
investment earnings on any reasonably required reserve or replacement fund but
in such event investment earnings on such fund will be subject to the rebate
requirement under Section 2.2 hereof from the date of issuance (rather than from
the end of the two-year expenditure period or upon the completion of
construction, whichever occurs earlier).

(iii) The two-year expenditure exception shall apply only to issues
where at least seventy-five percent (75%) of the Available Construction Proceeds
of the Issue are tc be used for construction expenditures with respect to property
which is owned by a Governmental Person or by a Section 501(c)(3)
Organization. If only a portion of an Issue is to be used for Construction
Expenditures, such portion and the portion which is not to be used for
Construction Expenditures may, at the election of the Institution on behalf of the
Issuer, be treated as separate issues for the purposes of the application of the two
(2) year expenditure exception and the six (6) month and eighteen (18) month
expenditure exceptions under Sections 2.2(c) and 2.2(d) hereof, respectively.

In order to qualify as separate issues, (1) one of the separate issues must
meet the definition of a construction issue; (2) the Institution on behalf of the
Issuer must reasonably expect, as of the Issue Date, that this construction issue
will finance all of the Construction Expenditures to be financed by the entire
Issue; and (3) on or before the Issue Date, the Institution on behalf of the Issuer
must make an election to apportion the Issue under Treas. Reg. § 1.148-7(j)(1)
that specifically identifies the amount of the Issue Price of the Issue allocable to
the construction issue.

(iv) Al pronerty to be financed by the Issuc must b¢c owned by a
Governmental Person or a Section 501(c)(3) Organization. Property leased by a
Governmental Person or Section 501(c)(3) Organization shall be treated as owned
by such Governmental Person or Section 501(c)(3) Organization if (1) the lessee
makes an irrevocable election (binding on the lessee and all successors in interest
under the lease) not to claim depreciation or an investment tax credit with respect
to the property, (2) the lease term is not more than eighty percent (80%) of the

reasonably expected economic life of the property, and (3) the lessee has no
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option to purchase the property other than at fair market value as of the time the
option is exercised.

(v)  The two (2) year expenditure exception shall apply to: (1) bonds
which are not private activity bonds, (2) qualified 501(c)(3) bonds and (3) private
activity bonds to finance property to be owned by a Governmental Person or a
Section 501(c)(3) Organization.

(vi)  If the Institution on behalf of the Issuer elects on or before the
Issue Date of the Series 2015 Bonds to pay a penalty in lieu of payment of the
Rebate Amount, the rebate requirement shall be deemed to be satisfied if the
Institution on behalf of the Issuer pays a penalty with respect to the close of each
six-month period after the Issue Date of the Series 2015 Bonds equal to one and
one-half percent (1.5%) of the amount of the Available Construction Proceeds of
the Issue which, as of the close of such period, are not spent as required under the
expenditure test in subparagraph (ii) above. The one and one-half percent (1.5%)
penalty shall cease to apply only as provided in subparagraph (vii) below or after
the latest maturity date of any bond in the Issue (including any refunding bond
with respect thereto).

(vii) At the election of the Institution on behalf of the Issuer (made not
later than ninety (90) days after the earlier of the end of the initial temporary
period under Section 148(c) of the Code or the date the construction is
substantially compieted), the one and one-half percent (1.5%) penalty shall not
apply after the initial temporary period if the requirements of (A), (B) and (C)
below are met:

(A)  The Institution on behalf of the Issuer pays a penalty within
ninety (90) days after the end of the initial temporary period equal to three
percent (3%) of the amount of Available Construction Proceeds of the
Issue which is not spent for the governmental purposes of the Issue as of
the close of such initial temporary period multiplied by the number of
years (including fractions of years computed to two (2) decimal places) in
the initial temporary period.

(B)  The amount of the Available Construction Proceeds of the
Issue which is not spent for the governmental purposes of the Issue as of
the close of such initial temporary period is invested at a yield not
exceeding the Yield on the Issue or which is invested in any Tax-Exempt
Bond.

(C)  The amount of the Available Construction Proceeds of the
Issue that is not spent for the governmental purposes of the Issue as of the
earliest date on which Bonds may be redeemed is used to redeem Bonds
on such date.

(viii) If:
(A) the construction to be financed by a construction issue is
substantially completed before the end of the initial temporary period,

B-8



(B) the Institution on behalf of the Issuer identifies an amount
of Available Construction Proceeds that will not be spent for the
governmental purposes of the Issue,

(C)  the Institution on behalf of the Issuer has met all of the
conditions to make the election to terminate the one and one-half percent
(1.5%) penalty under subparagraph (vii) above, and

(D)  the Institution on behalf of the Issuer makes an election
under this subparagraph (viii) before the close of the initial temporary
period and not later than ninety (90) days after the date the construction is
substantially completed to terminate the one and one-half percent (1.5%)
penalty, then the one and one-half percent (1.5%) penalty under
subparagraph (vi) above and the three percent penalty (3%) under
subparagraph (vii) above shall be applied to the Available Construction
Proceeds so identified as if the initial temporary period ended as of the
date the election is made.

(ix)  For purposes of the two (2) year expenditure exception, payments
of principal on the Series 2015 Bonds that are part of the construction issue shall
not be treated as an expenditure of the Available Construction Proceeds of the
Issue.

(%) The two (2) year expenditure exception shall not apply to any
refunding bond and any portion of an Issue which is used to refund any Issue (or
portion thereof) shall be treated as a separate Issue for purposes of
subparagraph (iii) above.

(xi)  The Institution on behalf of the Issuer reasonably expects as of the
Issue Date that at least seventy-five percent (75%) of the Available Construction
Proceeds of the issue are to be spent for Construction Expenditures with respect to
property owned by a Governmental Person or a Section 501(c)(3) Organization.

With respect to earnings on the Bond Fund and the Debt Service Portion of the Pledge
Fund (to the extent such fund or portion constitutes a Bona Fide Debt Service Fund), any amount
earned on such funds shall not be taken into account if the aggregate gross earnings on such
funds for the Bond Year are less than $100,000. If the aggregate gross earnings on such funds
for the Bond Year do equal or exceed $100,000, such amounts must be taken into account in
determining the Rebate Amount. If the Bond Fund and the Debt Service Portion of the Pledge
Fund (to the extent such fund or portion constitutes a Bona Fide Debt Service Fund) are funds
with respect to an issue with an average annual debt service that is not in excess of $2,500,000,
then no earnings on these funds are taken into account in determining the Rebate Amount.
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EXHIBIT C

CERTIFICATE OF FIRST NIAGARA BANK, N.A.
WITH RESPECT TO ISSUE PRICES AND OTHER MATTERS

This Certificate is furnished by First Niagara Bank, N.A. (the “Purchaser”) in
connection with the purchase of $3,250,000 in principal amount of Buffalo and Erie County
Industrial Land Development Corporation (the “Issuer””) Tax-Exempt Revenue Bonds (Buffalo
Academy of Science Charter School Project), Series 2015 issued in the aggregate principal
amount of $3,250,000 (the “Series 2015 Bonds™). Capitalized terms used but not defined herein
shall have the meanings ascribed to them in the Tax Compliance Agreement (the “Tax
Compliance Agreement”) to which this Certificate has been appended.

WE HEREBY CERTIFY as follows:

(1)  The Purchaser purchased the Series 2015 Bonds in a direct, private
placement transaction pursuant to the terms of a Bond Purchase Agreement dated November 3,
2015 (the “Agreement”), by and among the Issuer, the Institution and the Purchaser. The sale
date of the Series 2015 Bonds is November 3, 2015 (the “Sale Date™).

(2) The Purchaser purchased the Series 2015 Bonds at a purchase price equal to
100% of the principal amount thereof. This purchase price of 100% of the principal amount of
the Series 2015 Bonds was established in an arm’s-length transaction and the Purchaser made no
additional payments with respect to the Series 2015 Bonds to the Issuer (or to others on the
Issuer’s behalf) other than the purchase price for the Series 2015 Bonds. The Purchaser
acknowledges that such price will be relied on by Bond Counsel as the issue price for
establishing the Yield on the Series 2015 Bonds and relied upon by the Issuer and the Institution
in computing any rebate due on the Series 2015 Bonds.

(3)  The Series 2015 Bonds are being purchased for investment for our own account
and not with a present view toward resale or the distribution thereof, in that we do not now
intend to resell or otherwise dispose of all or any part of our interest in the Series 2015 Bonds;
provided, however, we retain the right to assign, pledge as security, participate or transfer the
Series 2015 Bonds as permitted in the Agreement.

“) The Purchaser received a fee in the amount of $7,394.50 in connection with the
purchase of the Series 2015 Bonds. The Purchaser characterizes the fee as an origination fee.
The fee is for the payment of services or property provided by the Purchaser and does not
represent a payment in the nature of points.

(Sigratures follow on next nnge)

C-1
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We understand that the foregoing information will be relied upon by the Issuer with
respect to certain of the representations set forth in the Tax Compliance Agreement and Barclay
Damon, LLP in connection with its opinion as to the exclusion from gross income of the interest
on the Series 2015 Bonds for federal income tax purposes. The Undersigned is certifying only as
to facts in existence on the date hereof. Nothing herein represents the undersigned’s
interpretation of any laws — in particular, the regulations under the Internal Revenue Code of
1986, as amended (the “Code”) or the application of any laws to these facts. The certifications
either inquiry deemed adequate by the undersigned or institutional knowledge (or both)
regarding the matters set forth herein. We are neither accountants nor actuaries, nor are we
engaged in the practice of law; accordingly, while we believe our determinations described
herein to be correct, we do not warrant their validity for purposes of Sections 103 and 141
through 150 of the Code.

November 2 ,2015 FIRST NIAGARA BANK, N.A.

By: “K«MD/M W

ﬁKﬂ'i}tin M.I Lonerégb, Vicd President

C-2
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EXHIBIT D

IRS LETTER REGARDING TAX-EXEMPT STATUS

See Attached



of %
E Department of the Ticasury
VMRS Interual Revenue Service

004923

P.0. Box 2508 In reply refer to: 0248164798
Cincinnati OH 45201 Apr, 30, 2012 LTR 4168C EO
20-0723492 000000 00
00021180
BODC: TE

BUFFALQO ACADEMY OF SCIENCE CHARTER
SCHOOL /
% 'YUNUS -KUMEK- - —— - - B R
190 FRANKLIN ST
BUFFALO NY 14202-26407

Emplover Identification Number: 20-0723492
Person to Contact: Mr Baver
Toll Free Telephone Number: 1-877-829-5500

Dear Taxpaver:

This is in response to vour Apr, 19, 2012, request for information
regarding your tax-exempt status.

Qur records indicate that vou were recognized as exempt under
section 501(c)(3) of the Internal Revenue Code in a determination
letter issued in October 2004,

Our records also indicate that vou are not a praivate foundation within
the meaning of section 509(a) of the Code becatise you are described in
section(s) 509(a)(l) and 170(b) (1) CAY(Cii).

Donors may deduct contributions to you as provided in section 170 of
the Code., Bequests, legacies, devises, transfers, or gifts to you or
for yvour use are deductible for Federal estate and gift tax purposes
if they meet the applicable provisions of. sections 2055, 2106, and
2522 of the Code. '

Please refer to our website www.irs.gov/eo for information regarding
filing requirements, Specifically, section 6033(j) of the Code
provides that failure to file an annual information return for three
consecutive vears results in revocation of tax-exempt .status as of
the filing due date of the third return for organizations required to
file. We will publish a list of organizations whose tax-exempt

status was revoked under section 6033(j) of the Code on our website
beginning in early 2011,

/
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0248164798
Apr, 30, 2012 LTR 4168C EO
20-0723492 000000 00
00021181

BUFFALO ACADEMY OF SCIENCE CHARTER
SCHOOL

% YUNUS KUMEK

190 FRANKLIN ST

BUFFALO NY 16202-2407

If vou have any questions, please call us at the telephone number
shaoawn in the heading of this letter,

- Sincerely vours,

P reapa il
S. A. Martin, Operations Manager
Accounts Management Operations

s
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EXHIBITE

EXCEPTIONS TO REPRESENTATIONS AND COVENANTS
OF INSTITUTION

arrangements or other information which would, were such matters not described in this Exhlblt
cause any of the representations of the Institution in such Agreement not be true and correct.
The information provided below is numbered to correspond to the relevant provisions of Tax
Compliance Agreement to which this Exhibit is attached.

Section 2.6 CONTRACTS FOR USE OR LEASE OF THE PROJECT FACILITY

The Institution entered into an agreement for housekeeping and janitorial services. Pursuant to
Rev. Proc. 97-13, contracts for services that are solely incidental to the primary function of the
Project Facility such as contracts for janitorial or similar services do not constitute private
business use.

The Institution has an Agreement on Prov151on of Food Services with the Buffalo Board of
Education for 2015-2016 school year pursuant to which employees of the Board of Education
provide food services to students of the Institution at the Project Facility. The Buffalo Board of
Education is a Governmental Person and therefore such use does not constitute private business
use of the Project Facility,

11316378 2



SCHEDULE A
USE OF PROCEEDS OF THE SERIES 2015 BONDS

PART I: Application of Proceeds of 2015 Bonds to Qualified Costs.

1. The total Proceeds of the Series 2015 Bonds (exclusive of accrued interest) consist of
sum of:
A. Sale Proceeds, equal to the initial offering price to the public:
Face amount of the Series 2015 Bonds $3,250,000.00
Plus original issue premium $ -0-
TOTAL SALE PROCEEDS $3,250,000.00
B. Transferred Proceeds $ -0-
C. Investment Proceeds $ 0
TOTAL PROCEEDS $3,250,000.00
2. Amount of Issuance Costs and certain other costs of the Series 2015 Bonds to be paid
from Sale Proceeds:
Issuance Costs $ 7,394.50
TOTAL ISSUANCE COSTS $ 7,394.50
Other Qualified Costs $ 49,832.00

The Issuance Costs in the amount of $7,394.50 were paid with the Sale Proceeds of the
Series 2015 Bonds which is 0.23% thereof and, therefore, is not greater than the two
percent (2%) limitation established by the Code.

3. From the total Proceeds of the Series 2015 Bonds ($3,250,000) subtract any amount used
to fund a reasonably required reserve fund ($-0-). The difference ($3,250,000) is the
amount referred to in this Schedule A as “Net Proceeds.”

4. From the Net Proceeds ($3,250,000), subtract the amount of Proceeds, if any, to be used
to refund any bonds ($0). The difference ($3,250,000) is referred to in this Schedule A as
the “Adjusted Net Proceeds.”

5. Adjusted Net Proceeds will be applied as follows:

Qualified Costs of the Project $3,192,773.50
Issuance Costs $ 730450

Other Qualified Costs (including Issuer Fee

and Title Insurance) $ 49.832.00
TOTAL $3,250,000.00

Schedule A - 1

11316378 2



PartII: Information to be Submitted to Internal Revenue Service with respect to the
Series 2015 Bonds.

The following information on the use of the Sale Proceeds of the Series 2015 Bonds must be
furnished to the Internal Revenue Service by the Issuer on Form 8038. The amount shown in
Item 6 below as “Non-Refunding Proceeds” may not equal Adjusted Net Proceeds reflected in
Part I above because the Transferred Proceeds, if any, and expected Investment Proceeds, if any,
have not been included. _ _ _

1. Issue Price (Face amount of $3,250,000.00

plus premium Of $-0-) c..eeonriiiiiiiiiereneiienecee e e e seens $ 3,250,000.00
2. Issuance Costs (including any Underwriter’s Discount) ...........cccuc..... $ 7,394.50
3. Credit Enhancement............cccevevuevererenernennsnsnseneesonseneenseseesessasnssens $ -0-
4. Reasonably Required Reserve Fund Deposits ........ccccceevvervienrveesenuenne $ -0-
5. Refunding Proceeds .......cocvvivvivviniieineicrerinireenreieenscsenssnnnseneeseesssnnens -0-
6. Non-Refunding Proceeds (amount on line 1, less amounts on

lines 2 through 5) ..ccccevvieriiiniriirierereeree e st e e seesstesaaeseeseesenenees $ 3,242,605.50
Allocation- of Non-Refunding Proceeds o -
a. Acquisition 0f 1and........ccccovvievirienininininnneerenene e $ -0-
b. Building and StrUCLUIES.........ccceervrvveirinreenernienessresseesseesneessseessesseessnes $ 3,192,773.50
c, Equipment with an ACRS life of more than 5 years ............cc.c.coc... $
d.  Equipment with an ACRS life Of 5 ars or 1€SS ....o.ooooooerrrrrrsroccrrrr .8 -0-
e. Other (Issuer and Title Insurance fees).........cceeveevernrernernenieeneencernenees $ 49.832.00

Total (Non-Refunding Proceeds) $
7. ACCTUEd INLETEST....vvieiiiiiiricitt et $ -0-
Schedule A -2
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SCHEDULE B

AVERAGE ECONOMIC LIFE OF PROJECT FACILITY

~ [Excerpt of Appraisal to be attached]

Schedule B-1 - 1
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[ ] 616 NORTH FRENCH ROAD, SUITE 200
Northeastern AMHERST, NEW YORK 14228
Appraisal Associates PHONE: (716) 634-8970 FAX: (716) 565-2024

Commercial, Inc.

Client: ~ o "First Niagara Bank, N.A.
Appraisal Department
726 Exchange Street, 9™ Floor
Buffalo, New York 14210
Attention: Mr. Ronald Hibit
Appraiser: Donna F. Renier
Principal Appraiser
Michael Gluc, MAI
President, Review Appraiser
NEAC File No.: 15-348
FNFG File No.: 15-000686-01
Applicant: Buffalo Academy of Science Charter School
Property Type: School/Educational
Appraisal Report
(Summary Format)

Buffalo Academy of Science Charter School (BASCS)
180 Franklin Street
Buffalo, New York 14202

Date of Valuation: July 27, 2015
The “As Is” Market Value of the Fee Simple Interest
In the Subject Property,
As of July 27, 2015, Is:

$4,150,000




EXECUTIVE SUMMARY

ADDRESS

SBL NO. 7 o
REPUTED OWNER

INTEREST BEING APPRAISED
BUILDING AREA

LAND SIZE/AREA

ZONING

.ASSESSMENT

FULL VALUE ASSESSMENT

REAL ESTATE TAXES

ACTUAL AGE

EFFECTIVE AGE

REMAINING ECONOMIC LIFE
HIGHEST & BEST USE

AS VACANT

HIGHEST & BEST USE
AS IMPROVED

DATE OF PROPERTY INSPECTION

DATE OF PROPERTY VALUATION

180 Franklin Street
Buffalo, New York 14202

111.45-3-5

Apple Educational Services, Inc.

Fee Simple

63,000+ Total Gross

.61 acre

DO-Downtown Opportunity (Conforms)
$2,953,500 .

$3,356,250

Tax Exempt
($102,373.12 True Taxes)

63+ Years ~ Constructed in 1952
15+ Years

352 Years

(Renovations 2006, 2010 & 2013)

See "Highest & Best Use" Section

Continued Present Use as School/Educational
July 27,2015

July 27,2015

File # 15-348




EXECUTIVE SUMMARY: (Continued)

VALUE INDICATORS
COST APPROACH N/A
SALES COMPARISON
APPROACH 3,600,000

INCOME APPROACH $4,375.000

FINAL “AS IS MARKET VALUE

$4,150,000

File # 15-348
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SCHEDULE C

BOND REPORT

See Attached
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SCHEDULE C

BOND REPORT

See Attached




Nov 23, 2015 5:38 pm Prepared by DBC Finance (Finance 7.009 DASNY TELP:ILDC-BASCS) Page 1

FORM 8038 STATISTICS
ILDC
BASCS 11-3-15 Bond

Dated Date 11/03/2015

Delivery Date 11/03/2015
Redemption
Bond Component Date Principal Coupon Price Issue Price at Maturity

Bond Component

11/30/2015 36,111.11 0.000% 100.000 36,111 11 36,111.11
12/3112015 36,11111 0 000% 100.000 36,111.11 36,111 11
01/31/2016 36,111.11 0.000% 100.000 36,111.11 36,111 11
02/2972016 36,111 11 0.000% 100.000 36,111.11 36,111 11
03/31/2016 36,111.11 0 000% 100.000 36,111 11 36,111.11
04/30/2016 36,111.11 0.000% 100 000 36,111.11 36,111 11
05/31/2016 36,111 11 0.000% 100.000 36,111.11 36,111.11
06/30/2016 36,111.11 0.000% 100 000 3611111 36,111 11
07/31/2016 36,111.11 0.000% 100.000 36,111 11 36,111.11
08/31/2016 36,111.11 0.000% 100.000 36,111 11 36,111 11
09/30/2016 36,111.11 0 000% 100 000 36,111.11 36,111 11
10/31/2016 36,111.11 0.000% 100.000 36,111 11 36,111 11
1173072016 36,1111 0.000% 100.000 36,1111 36,111.11
1273172016 36,111.11 0.000% 100.000 36,111.11 36,111.11
01/31/2017 36,111.11 0.000% 100.000 36,111.11 36,11111
02/28/2017 36,111.11 0.000% 100 000 36,111.11 36,11111
03/31/20i7 36,il11i 0 G00% 100.600 36,111.11 36,111 1
04/30/2017 36,111.11 0.000% 100.000 36,111.11 36,111 11
05/31/2017 36,111 11 0.000% 100.000 36,111.11 3611111
06/30/2017 36,111.11 0.000% 100.000 36,111.11 36,111.11
07/31/2017 36,111.11 0.000% 100.000 36,111.11 36,111.11
08/31/2017 36,111.11 0.000% 100.000 36,1111] 36,111 11
09/30/2017 36,111.11 0.000% 100 000 36,111.11 36,111 11
10/31/2017 36,11111 0.000% 100.000 36,111 11 36,111 11
11/30/2017 36,11111 0.000% 100.000 36,111 11 36,111 11
12/31/2017 36,11111 0.000% 100 000 36,111 11 36,111 11
01/31/2018 36,111.11 0.000% 100 000 36,111.11 36,111.11
02/28/2018 36,11111 0.000% 100.000 36,111.11 36,111.11
0373172018 36,111 11 0.000% 100.000 36,111.11 36,111 11
04/3072018 36,111.11 0.000% 100.000 36,111 11 36,111.11
05/31/2018 36,111 11 0.000% 100.000 36,111.11 36,111.11
06/30/2018 36,111 11 0.000% 100.000 36,111 11 36,111.11
07/31/2018 36,111.11 0.000% 100.000 36,111.11 36,111.11
08/31/2018 36,111 11 0.000% 100.000 36,111.11 36,111.11
09/30/2018 36,111 11 0.000% 100.000 36,111.11 36,111 11
10/31/2018 36,111.11 0000% 100 000 36,111 11 36,111.11
11/30/2018 36,111.11 0.000% 100.000 36,111 11 36,111.11
12/31/2018 36,11111 0.000% 100 000 3611111 36,111.11
01/31/2019 36,11111 0.000% 100.000 36,111.11 36,111 11
02/28/2019 36,111 11 0.000% 100 000 36,111.11 36,11111
03/31/2019 36,111.11 0.000% 100.000 36,111 11 36,111.11
04/30/2019 36,111.11 0.000% 10V VU 36,iii i 36,i01.01
05/3172019 36,111.11 0000% 100 000 36,111.11 36,111.11
06/30/2019 36,111.11 0.000% 100.000 36,11111 36,111 11
07/31/2019 36,111.11 0.000% 100 000 36,111.11 36,111.11
08/31/2019 36,111.11 0 000% 100.000 36,111.11 36,111.11
09/30/2019 36,111 11 0.000% 100 000 36,111.11 36,111 11
10/31/2019 36,111.11 0.000% 100.000 36,111 11 36,111.11
11/30/2019 36,111.11 0.000% 100 000 36,1111) 36,111.11
12/31/2019 36,111.11 0.000% 100 000 36,111.11 36,111 11




Nov 23, 2015 5 38 pm Prepared by DBC Finance (Finance 7 009 DASNY TELP:ILDC-BASCS) Page 2

FORM 8038 STATISTICS
iLDC
BASCS 11-3-15 Bond
Redemption
Bond Component Date Principal Coupon Price Issue Price al Maturity
Bond Component:

01/31/72020 36,111.11 0000% 100.000 36,111.11 36,110.11
02/29/2020 36,111 11 0.000% 100.000 36,111.11 36,111.11
03/31/2020 36,111.11 0 000% 100.000 36,111 11 36,111 11
04/30/2020 36,111.11 0000% 100.000 36,111.11 36,111 11
05/31/2020 36,111.11 0.000% 100.000 36,111.11 36,111 11
06/30/2020 36,111.11 0.000% 100.000 36,111.11 3611111
07/31/2020 36,111.11 0 000% 100.000 36,111.11 36,111 11
08/31/2020 36,111 11 0.000% 100 000 36,111 11 36,)11.11
09/30/2020 36,111 11 0.000% 100 000 36,111 11 36,111.11
10/31/2020 36,111.11 0 000% 100.000 36,111.11 36,111 11
11/3072020 36,111 11 0.000% 100.000 36,111.11 36,111 11
12/31/2020 36,111.11 0 000% 100.000 36,111 11 3611111
01/3172021 36,111.11 0.000% 100.000 36,111 11 36,111 11
02/28/2021 36,111 11 0.000% 100.000 36,111 11 36,111 1N
03/31/2021 36,111 11 0.000% 100.000 36,111.11 36,111 11
04/30/2021 36,111 11 0.000% 100 000 36,111 11 36.111.11
05/31/2021 36,111 11 0.000% 100.000 36.111.11 36,111 1
06/30/2021 36,111.11 0.000% 100.000 36,111 11 36,111 11
07/31/2021 36,111.11 0.000% 100.000 36,111.11 36,111.11
08/31/2021 36,111 11 0.000% 100 000 36,111.11 36,111 11
09/36/2621 36,111.11 0.000% 100.000 36,111.1] 36,1111
10/31/2021 36,111 1) 0.000% 100.000 36,111.11 36,111.11
11/30/2021 36,111.11 0 000% 100.000 36,111 11 36,111.11
12/31/2021 36,111.11 0.000% 100.000 36,111.11 36,111.11
01/31/2022 36,111.11 0.000% 100.000 36,111 11 36,111.11
02/28/2022 36,111.11 0.000% 100.000 36,111.11 36,111.11
03/31/2022 36,111.11 0 000% 100.000 36,111.11 36,111.11
04/30/2022 3611111 0.000% 100.000 36,111.11 36,111.11
05/31/2022 36,111.11 0.000% 100 000 36,111 11 36,111 11
06/30/2022 36,111.11 0 000% 100 000 36,111.11 36,111.11
07/31/2022 36,11L.11 0.000% 100 000 3611011 36,111.11
08/31/2022 36,111 11 0.000% 100.000 36,111.11 36,111.11
09/30/2022 36,11111 0.000% 100.000 36,111.11 36,111 11
10/31/2022 36,111.11 0.000% 100.000 36,111.1% 36,111.11
11/30/2022 36,11111 0.000% 100.000 36,111.11 36,111.11
12/3172022 36,111.11 0.000% 100.000 36,111 11 36,111.11
01/31/2023 36,111.11 0.000% 100.000 36,111.11 36,111 11
02/28/2023 36,111.11 0000% 100.000 36,111.11 36,111.11
03/31/2023 36,111.11 0.000% 100.000 36,111.11 36,111.11
04/30/2023 36,111 1N 0.000% 100 000 36,111 11 36,111.11
3,249,999 90 3,249,999.90 3,249,999.90

Stated Weighted

Matunty Interest issue Redempuon Aveiage

Date Rate Pnce at Maturity Maturity Yield
Final Maturity 04/30/2023 36,111.11 36,111.11
Entire Issue 3,249,999 90 3,249,999.90 3.7845




DISBURSEMENT STATEMENT
) For
BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
' $3,250,000 TAX-EXEMPT REVENUE BONDS
T T T T T 7 7 77 “lssued for the'benefitof —— - - - - - - - -
BUFFALQ ACADEMY OF SCIENCE CHARTER SCHOOL
and purchased by
FIRST NIAGARA BANK, N.A,
CLOSING DATE - November _3 ,2015

[

PURCHASE PRICE OF BONDS: $3,250,000.00

COSTS OF ISSUANCE PAID OUT OF BOND PROCEEDS: SEE EXHIBIT A

The undersigned Borrower agrees to the acceptance of the Purchase Price at
Closing set forth above and requests payment as set forth on Exhibit A.

Dated as of November 3 ,2015: BUFFALO ACADEMY/ODF SCIENCE
CHARTER SCHOOL

Yusuf Alyar, Authorized Representative

010043 10228 Busincss 14392475v2




EXHIBIT A

1. COSTS OF ISSUANCE PAID OUT OF BOND PROCEEDS

Amount

Payment Method

First Niagara

$7,394.50

Purchaser’s Fees and Costs

Retained by First Niagara Bank, N.A.

Buffalo and Erie County
Land Development
Corporation

$32,500

Issuer’s Administration Fee

By wire pursuant to following instructions:

Account Number: 8840008349

Account Name: ECIDA - General Fund
ABA/Routing: 222370440

Bank: First Niagara Bank ~ Buffalo, NY
Agency Address: 95 Perry Street, Suite 403,
Buffalo, NY 14203

For international wire transfers, the Swift Code

is FNFGUS31

ILDC FEDERAL ID# 22-2413596

Chicago Title Insurance
Company

$17,332

Title Premium

By wire pursuant to following instructions:

Receiving Bank: Bank of America

ABA Number: 026 009 593

Party to Credit: Chicago Title Insurance
Account Number to Credit: 1257045899
Phone Advise: MaryAnn Furlong 716-200-

TOTAL

$57,226.50

5864

2

. DISBURSEMENT OF REMAINDER OF BOND PROCEEDS

Payee

Amount

Purpose

Payment Method

First Niagara Bank,
N.A.

$1,096,756.66

* includes per
diem through
11/3/15

Portion of purchase price
consisting of pay-off of
existing First Niagara loan

By internal transfer between First Niagara
accounts




Apple Educational
Services, Inc.

$2,096,016.84

Portion of purchase price

-|-“Account Currency USD —— - -

By wire pursuant to following instructions:

Account Number 30100000257

Account Type Demand Deposit Account
Account Title Apple Educational Services Inc.
ABA #(Fed Wire/ACH) 026012713

Account with Institution Turkiye Vakiflar
Bankasi T.A.Q. New York Branch

680 STH Avenue 23RD Floor New York, NY
10019

SWIFT CODE TVBAUS33

TOTAL

$3,192,773.50

3. PURCHASE PRICE AND CLOSING COSTS PAID BY BORROWER FROM EQUITY

Payee

Amount

Purpose

Payment Method

Apple Educational
Services, Inc,

$456,912.00

Portion of Purchase Price

By wire from Buffalo Academy of Science
Charter School account # 750040556 with First
Niagara pursuant to following instructions:

Account Number 30100000257

Account Type Demand Deposit Account
Account Currency USD

Account Title Apple Educational Services Inc.
ABA #(Fed Wire/ACH) 026012713

Account with Institution Turkiye Vakiflar
Bankasi T.A.O. New York Branch

680 STH Avenue 23RD Floor New York, NY
10019

SWIFT CODE TYBAUS33

Erie County Clerk

$1,101.50

BASCS recording fees

First Niagara Bank Draft from Buffalo
Academy of Science Charter School account #
750040556

Barclay Damon

$60,000

Bond Counsel Fees and
Expenses

By wire from Buffalo Academy of Science
Charter School account # 750040556 with First
Niagara pursuant to following instructions:

Key Bank, NA
201 S. Warren Street
Syracuse, New York




ABA Routing: 021300077

Acct Num: 3296 8102 2391

Acct Name Barclay Damon LLP
Operating Account

Reference: Sue Katzoff /BASCS __

Harris Beach

$15,300

Issuer’s Counsel Fees and
Expenses

By wire from Buffalo Academy of Science
Charter School account # 750040556 with First
Niagara pursuant to following instructions:

ABA# 021313103

SWIFT # CTZIUS33

Account # 4199000096 - Harris Beach PLLC
Operating A/C

Harris Beach Address: 99 Garnsey Road,
Pittsford, NY 14534

Bank Citizens Bank, Eastview Office, 5
Eastview Mall Drive, Victor, NY 14564
Reference # - File 279189

FEDERAL ID# 84-1623836

Hodgson Russ LLP

$18,500

Purchaser’s Counsel Fees
and Expenses

"By wire from Buffaio Academy of Science

Charter School account # 750040556 with First
Niagara pursuant to following instructions:

Bank: First Niagara Bank, Buffalo, NY
Account Name: Hodgson Russ LLP Mortgage
Account, 140 Pear} St, Buffalo, NY 14202
Account No. 79908612

ABA: 222370440

Wire Reference — 010043.10228 (CCF)
Contact: Sandy Pulli 716-848-1378

Jaeckle, Fleischmann &
Mugel, LLP

$20,076.12

Borrower’s Counsel Fees
and Expenses

By wire from Buffalo Academy of Science
Charter School account # 750040556 with First
Niagara pursuant to following instructions:

Bank of America

10 Fountain Plaza

Buffalo, NY 14202

ABA Routing# 026009593

Swift Code BOFAUS3N (for wire from foreign
country)

Operating Account# 009395102722

Account Name: .Jaeckle Fleischmann & Mugel




Reference: George Bellows / BASCS

o 4, PURCHASE PRICE AND CLOSING COSTS PAID OUT OF EARNEST MONEY DEPOSIT

FOR PURCHASE TRANSACTION HELD BY BARCLAY DAMON

PURCHASE TRANSACTION)

Payee Amount Purpose Payment Method
“| Apple Educational $4,520.63 Portion of Purchase Price Check from Barclay Damon

Services, Inc.

Erie County Clerk $37,360

Portion of Purchase Price

Check from Barclay Damon

Elfar & Associates, PC | $8,119.37

Seller’s attorney’s fees

Check from Barclay Damon

AS BASCS COUNSELON ----




DISBURSEMENT STATEMENT
For
BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
$3,250,000 TAX-EXEMPT REVENUE BONDS
_____ [Issued for the benefit of
BUFFALO ACADEMY OF SCIENCE CHAR:TER SCHOOL
and purchased by
FIRST NIAGARA BANK, N.A.

CLOSING DATE - November __) ,2015

PURCHASE PRICE OF BONDS: $3,250,000.00

COSTS OF ISSUANCE PAID OUT OF BOND PROCEEDS: SEE EXHIBIT A

The undersigned Borrower agrees to the acceptance of the Purchase Price at
Closing set forth above and requests payment as set forth on Exhibit A.

Dated as of November 5 ,2015: BUFFALO ACADEMY OF SCIENCE
CHARTER SCHOOL

B

y
Visuf M)%r, Authorized Representative

010043 10228 Business 14392475v2



EXHIBIT A

1. COSTS OF ISSUANCE PAID OUT OF BOND PROCEEDS

- —Payee -

“Amount

" Purpose

l;axr me-n»tVM etﬁog

First Niagara

$7,394.50

Purchaser’s Fees and Costs

Retained by First Niagara Bank, N.A.

Buffalo and Erie County
Land Development
Corporation

$32,500

Issuer’s Administration Fee

.| Agency Address: 95 Perry Street, Suite 403,

" | 1LDC FEDERAL ID# 222413596

By wire pursuant to following instructions:

Account Number: 8840008349

Account Name: ECIDA — General Fund
ABA/Routing: 222370440

Bank: First Niagara Bank - Buffalo, NY

Buffalo, NY 14203
For international wire transfers, the Swift Code
is FNFGUS31

Chicago Title Insurance
Company

$17,332

Title Premium

By wire pursuant to following instructions:

Receiving Bank: Bank of America

ABA Number: 026 009 593

Party to Credit: Chicago Title Insurance
Account Number to Credit: 1257045899
Phone Advise: MaryAnn Furlong 716-200-
5864

TOTAL

$57,226.50

2. DISBURSEMENT OF REMAINDER OF BOND PROCEEDS

Payee

Amount

Purpose

Payment Method

First Niagara Bank,
N.A.

$1,096,756.66

* includes per
diem through
11/3/15

Portion of purchase price
consisting of pay-off of
existing First Niagara loan

By internal transfer between First Niagara
accounts




Apple Educational
Services, Inc.

$2,096,016.84

Portion of purchase price

By wire pursuant to following instructions:

Account Number 30100000257
Account Type Demand Deposit Account

-Account-Currency USD - - - — - - -

Account Title Apple Educational Services Inc.
ABA #(Fed Wire/ACH) 026012713

Account with Institution Turkiye Vakiflar
Bankasi T.A.O. New York Branch

680 STH Avenue 23RD Floor New York, NY
10019

SWIFT CODE TVBAUS33

TOTAL

$3,192,773.50

3. PURCHASE PRICE AND CLOSING COSTS PAID BY BORROWER FROM EQUITY

Payee

Amount

Purpose

Payment Method

Apple Educational
Services, Inc.

$456,912.00

Portion of Purchase Price

By wire from Buffalo Academy of Science
Charter School account # 750040556 with First

'| Niagara pursuant to following instructions:

Account Number 30100000257

Account Type Demand Deposit Account
Account Currency USD

Account Title Apple Educational Services Inc.
ABA #(Fed Wire/ACH) 026012713

Account with Institution Turkiye Vakiflar
Bankasi T.A.O. New York Branch

680 STH Avenue 23RD Floor New York, NY
10019

SWIFT CODE TVBAUS33

Erie County Clerk

$1,101.50

BASCS recording fees

First Niagara Bank Draft from Buffalo
Academy of Science Charter School account #
750040556

Barclay Damon

$60,000

Bond Counsel Fees and
Expenses

By wire from Buffalo Academy of Science
Charter School account # 750040556 with First
Niagara pursuant to following instructions:

Key Bank, NA
201 S. Warren Street
Syracuse, New York




ABA Routing: 021300077

Acct Num: 3296 8102 2391

Acct Name Barclay Damon LLP
-Operating Account

Reference:-Sue-Katzoff .BASCS .-

Harris Beach

$15,300

Issuer’s Counsel Fees and
Expenses

By wire from Buffalo Academy of Science
Charter School account # 750040556 with First
Niagara pursuant to following instructions:

ABA# 021313103

SWIFT # CTZIUS33

Account # 4199000096 - Harris Beach PLLC
Operating A/C

Harris Beach Address: 99 Garnsey Road,
Pittsford, NY 14534

Bank Citizens Bank, Eastview Office, 5
Eastview Mall Drive, Victor, NY 14564
Reference # - File 279189

FEDERAL ID¥ 84-1623836

Hodgson Russ LLP

$18,500

Purchaser’s Counsel Fees -

and Expenses

By wire from Buffalo Academy of Science
Charter School account # 750040556 with First
Niagara pursuant to following instructions:

Bank: First Niagara Bank, Buffalo, NY
Account Name: Hodgson Russ LLP Mortgage
Account, 140 Pear] St, Buffalo, NY 14202
Account No. 79908612

ABA: 222370440

Wire Reference — 010043.10228 (CCF)
Contact: Sandy Pulli 716-848-1378

Jaeckle, Fleischmann &
Mugel, LLP

$20,076.12

Borrower’s Counsel Fees
and Expenses

By wire from Buffalo Academy of Science
Charter School account # 750040556 with First
Niagara pursuant to following instructions:

Bank of America

10 Fountain Plaza

Buffalo, NY 14202

ABA Routing# 026009593

Swift Code BOFAUS3N (for wire from foreign
country)

Operating Account# 009395102722

Account Name: .Jaeckle Fleischmann & Mugel




Reference: George Bellows/ BASCS

4. PURCHASE PRICE AND CLOSING COSTS PAID OUT OF EARNEST MONEY DEPOSIT

~ "FOR PURCHASE TRANSACTION HELD BY BARCLAY DAMON(ASBASCS COUNSELON- - — -

PURCHASE TRANSACTION)
Payee Amount Purpose Payment Method
Appie Educational $4,520.63 Portion of Purchase Price Check from Barclay Damon
Services, Inc.
Erie County Clerk $37,360 Portion of Purchase Price Check from Barclay Damon
Elfar & Associates, PC | $8,119.37 Seller’s attorney’s fees Check from Barclay Damon

-~




CLOSING RECEIPT

CLOSING RECEIPT executed as of November 2, 2015, by the BUFFALO AND
ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION (the “Issuer”),
BUFFALO ACADEMY OF SCIENCE CHARTER SCHOOL (the “Institution”) and FIRST
NIAGARA BANK, N.A. (the “Purchaser”), relating to the Issuer’s Tax- Exempt Revenue
Bonds (Buffalo Academy of Science Charter School Project), Series 2015 in the aggregate
principal amount of $3,250,000 (the “Bonds™). The Bonds were issued under and pursuant to a
Bond Purchase Agreement dated November 2, 2015 (the “Bond Purchase Agreement”), by and
among the Issuer, the Institution and the Holder.

WITNESSETH:

Capitalized terms used herein which are not otherwise defined herein and which are
defined in the Bond Purchase Agreement shall have the meanings ascribed to them in the Bond
Purchase Agreement, except that, for purposes of this Closing Receipt, (A) all definitions with
respect to any document shall be deemed to refer to such document only as it exists as of the date
of this Closing Receipt and not as of any future date, and (B) all definitions with respect to any
Person shall be deemed to refer to such Person only as it exists as of the date of this Closmg
Receipt and not as of any future date or to any successor or assign. -

L. The Issuer (a) has executed and delivered or is delivering to the Holder the Bonds,
in satisfaction of the requirements of Section 3.03 of the Bond Purchase Agreement,
(b) acknowledges receipt from the Lender of notice that the Lender acknowledges satisfaction of
the requirements of Section 3.03 of the Bond Purchase Agreement for execution and delivery of
the Bond, (c) has executed, delivered, sealed and acknowledged, where appropriate, the Bond
Documents and Collateral Documents to which it is a party, (d) has executed and directed Bond
Counsel to mail the Information Return required by Section 149(e) of the Internal Revenue Code
of 1986, as amended, to the appropriate office of the Internal Revenue Service, (¢) acknowledges
receipt of the Bond Documents and Collateral Documents duly executed and acknowledged,
where appropriate, by the Institution and the Holder, and (f) acknowledges receipt from the
Institution of its administrative fee.

2. The Institution has executed, delivered and acknowledged, where appropriate, the
Bond Documents and Collateral Documents to which it is a party.

3. The Holder (a) has executed, delivered, sealed and acknowledged, where

appropriate, the Bond Documents and Collateral Documents to which it is a party, and
(b) acknowledges receipt of the Bonds.

11389225 1



IN WITNESS WHEREOF, this Closing Receipt has been duly executed by the Issuer,
the Institution and the Holder.

BUFFALO AND ERIE COUNTY BUFFALO ACADEMY OF SCIENCE
_INDUSTRIAL LAND DEVELOPMENT CHARTE SCHOO

"CORPORATION - - -
By: CKM \% QQQ By: -
Karen Fiala, Assistant Treasurer Yusuf AkYar, Afithorized Representative

FIRST NIAGARA BANK, N.A.
) )
By: %%)’Y\MM

K'riéﬁy M. Lonerghh, Vicd President

11389225 1



ISSUER GENERAL CERTIFICATE

THIS CERTIFICATE is made in connection with the issuance by the Buffalo and Erie
County Industrial Land Development Corporation (the “Issuer”) of its $3,250,000 Buffalo and
Erie County Industrial Land Development Corporation Tax Exempt Revenue Bonds (Buffalo
Academy of Science Charter School Project), Séries 2015 (the “2015 Bonds™) pursuant to the Bond -
Purchase Agreement dated November 2, 2015 (the “Bond Purchase Agreement”) by and among
the Issuer, First Niagara Bank, N.A. (the “Holder”) and Buffalo Academy of Science Charter
School (the “Institution™). The Issuer will use the proceeds of the 2015 Bonds to make a loan to
the Institution to finance the acquisition of a certain Project to be undertaken by the Institution,
pay costs incidental to the issuance of the 2015 Bonds, and to fund a debt service reserve fund, if
any, required with respect to the 2015 Bonds. Capitalized terms used herein and not otherwise
defined herein shall have the meanings given to such terms in the Bond Purchase Agreement.

The undersigned, Assistant Treasurer of the Buffalo and Erie County Industrial Land
Development Corporation, a not-for-profit corporation organized and existing under the laws of
the State of New York, does HEREBY CERTIFY as follows:

1. The County of Erie (the “County™), through the County Executlve of Erie County
(the “County Executive”) is the sole member of the Issuer.

2. The following persons are officers of the Issuer, holding the offices set forth
opposite their names:

Steve Weathers is the Chief Executive Officer/President of the Issuer.
Andrew Schoeppich is the Treasurer/CFO of the Issuer.

John Cappellino is the Executive Vi\ce President of the Issuer.

Karen M. Fiala is the Assistant Treasurer of the Issuer.

Robert G. Murray is .Secretary of the Issuer.

Pietra Lettieri is an Assistant Secretary of the Issuer.

3. That attached hereto at Exhibit “A” are true, correct, and complete copies of
Resolution No. 218 of 2009 adopted by the Erie County Legislature (the “Legislature™) on July 24,
2009, as amended by Resolution No. 295 of 2009, adopted by the Legislature on November 19,
2009, and Resolution No. 5-3 (2010) adopted by the Legislature on March 25, 2010, and
Resolution No. 110 of 2011, adopted by the Legislature on June 30, 2011 (collectively, the

“County Resolutions™), and said County Resolutions are, to the best of the Issuer’s knowledge, in
full force and effect in accordance with their terms as of the date of this certificate.

4. That attached hereto at Exhibit “B” is a certified copy of the certificate of
incorporation of the Issuer.

280397 2631547v2



5. That attached hereto at Exhibit “C” is a true, correct, and complete copy of the by-
laws of the Issuer (the “By-Laws™), together with all amendments thereto or modifications thereof;
and said By-Laws, as so amended and modified, are in full force and effect in accordance with
their terms as of the date of this certificate.

6. That attached to the Record of Proceedings is a true, correct and complete copy of
the Loan Agreement, dated as of November 1, 2015 between_the_Issuer and the Institution (the _ _
“Loan Agreement”), the Bond Purchase Agreement, the Mortgage and Security Agreement,
dated as of November 1, 2015, from the Institution to the Issuer and the Holder (the
“Mortgage™), the Assignment of Leases and Rents, dated as of November 1, 2015, from the
Institution to the Issuer and the Holder (the “Assignment of Leases and Rents™); the Assignment
of Mortgage, dated as of November 1, 2015, from the Issuer to the Holder (the “Assignment of
Mortgage™), the Assignment of Assignment of Leases and Rents, dated as of November 1, 2015,
from the Issuer to the Holder (the “Assignment of Assignment of Leases and Rents”), the
Environmental Compliance and Indemnification Agreement, dated as of November 1, 2015,
from the Institution to the Issuer and the Holder (the “Environmental Compliance and
Indemnification Agreement), the Tax Compliance Agreement, dated November 1, 2015 between
the Issuer and the Institution (the “Tax Compliance Agreement”), the Pledge and Assignment,
dated as of November 1, 2015 from the Issuer to the Holder with an acknowledgement by the

Institution (the “Pledge and Assignment”), and, together with the Loan Agreement, the Bond
Purchase Agreement, the Mortgage, the Assignment of Leases and Rents, the Assignment of
Mortgage, the Assignment of Assignment of Leases and Rents, the Environmental Compliance
and- Indemnification Agreement and the Tax Compliance Agreement, collectively, the “Issuer
Documents™) and all of which were duly authorized by the members of the Issuer by resolution
adopted on October 21, 2015 and all of which were executed and delivered, where and as
applicable, by officers of the Issuer authorized to do so, and none of the Issuer Documents have
been modified, supplemented, amended or cancelled, but each continues in full force and effect.

7. That attached hereto at Exhibit “D” is a true, correct and complete copy of the
Acceptance by the County Executive of the Appointment to act as the Member of the Issuer on
behalf of the County.

b
8. That attached hereto at Exhibit “E” is a true, correct and complete copy of the

notice or waiver thereof of the meeting of the Issuer held on October 21, 2015 which was given
pursuant to the By-Laws of the Issuer and duly sent to each director of the Issuer, all in
accordance with the applicable provisions of the By-Laws of the Issuer.

9. That attached hereto at Exhibit “F” is a true, correct and complete copy of the
resolution duly adopted on October 21, 2015 (the “Kesoiution™) 1aking oificiai aciion iowards
issuance by the Buffalo and Erie County Industrial Land Development Corporation of its tax-
exempt revenue bonds to finance certain costs relating to, and approving the undertaking by the
Issuer of, a certain project consisting of: (a) acquiring improved real property located at 180-190
Franklin Street, Buffalo, New York, 14202 to be used to operate a charter school for grades 7-12;
and (b) the granting of certain financial assistance in connection therewith, including the
issuance of the Issuer's tax-exempt revenue bonds in an amount sufficient to finance the cost
thereof and the funding of any appropriate reserves and paying capitalized interest, if any, and
the costs of such issuance.



10. That the Resolution described above was duly adopted at a meeting of the Issuer
duly called and held, and at which a quorum was present and acted throughout, and that said
Resolution is in full force and effect and has not been modified or amended.

11.  That attached hereto at Exhibit “G” is a true, correct and complete copy of the
Affidavit of Publication of the Notice of Public Hearing pursuant to Section 147 (f) of the Code.

" 77 12.7 The Tssuer is a not-for-profit local development corporation duly organized and
existing under the laws of the State of New York. The Issuer is authorized to issue the 2015
Bonds in accordance with: (i) Section 1411 of the Not-for-Profit Corporation Law of the State of
New York (the “State”), as amended, and the County Resolutions; (ii) the Bond Purchase
Agreement; and (iii) the Resolution. The Issuer is authorized to use the proceeds thereof as
described herein for the purpose of relieving and reducing unemployment, promoting and
providing for additional and maximum employment, bettering and maintaining job opportunities
in the County and lessening the burdens of government and acting in the public interest.

13. The Issuer has complied with the provisions of the County Resolutions and has
full power and authority pursuant to law, the County Resolutions and its Certificate of
Incorporation and By-Laws to act with respect to all-transactions contemplated by the 2015
—— —— - —Bonds,-the-aforementioned-Resolution-and-the-Issuer-Documents;-to-issue;-sell-and-deliver-the—— - —
2015 Bonds, and to carry out and consummate all other transactions contemplated by each of the
aforesaid documents.

14.  When delivered to and paid for by the Holder, the 2015 Bonds will have been
duly authorized, issued, executed, authenticated and delivered, will constitute the legal, valid and
binding special and limited obligations of the Issuer. The 2015 Bonds are payable solely from
certain funds held under the Bond Purchase Agreement.

15. The execution and delivery of the 2015 Bonds and the Issuer Documents, and
compliance with the provisions thereof will not conflict with or constitute on the part of the
Issuer a violation of the County Resolutions, or a violation or breach of or default under its
Certificate of Incorporation or By-Laws nor will such execution and delivery require consent
under or result in a breach or default under any statute, indenture, mortgage, deed of trust, note
agreement or other agreement or instrument to which the Issuer is a party or by which the Issuer
is bound, or, to the knowledge of the Issuer, any law, judgment, order, writ, rule, injunction,
decree or regulation of any court or governmental agency or body having jurisdiction over the
Issuer or any of its activities or properties; and all consents, approvals, authorizations and orders

of governmental or regulatory authorities which are required of the Issuer for the consummation
of the transactions contemplated thereby have been obtained.

16.  The Issuer will apply the proceeds from the sale of the 2015 Bonds for the
purposes specified in the Loan Agreement and the Tax Compliance Agreement, as in force from
time to time.

17. There is no action, suit, proceeding or investigation at law or in equity by or
before any court or public agency, of which the Issuer has notice, or, to the best of the
knowledge of the Issuer, is there any basis therefor, wherein an unfavorable decision, ruling or



finding would adversely affect the transactions contemplated by the Issuer Documents or the
Issuer’s ability to perform its obligations thereunder, or which in any way would adversely affect
the validity of the 2015 Bonds, the resolutions adopted by the Issuer above stated, any of the
Issuer Documents or any agreement or instrument to which the Issuer is a party and which is
used or contemplated for use in consummation of the transactions contemplated by the Issuer
Documents.

18.  The Issuer makes no representation or warranty concerning the financial position
or business condition of the Institution nor does it represent or warrant as to the correctness of
any statements or representations made or materials furnished by the Institution or any other
party in connection with the sale of the 2015 Bonds.

19.  The 2015 Bonds have been duly authorized, executed and delivered by the Issuer,
constitute the valid and legally binding special and limited obligations of the Issuer, and are
enforceable in accordance with their terms and the terms of the Loan Agreement.

20.  To the best knowledge of the Issuer, no legislation, ordinance, rule or regulation
has been enacted or introduced or favorably reported for passage by any governmental body,
department or agency of the State or of the County and no decision by any court of competent
————— — jurisdiction-of-such-State-or-County-has-been-rendered-that-would-adversely-affect-the-exemption—— — — - ——
from all taxation (except for transfer and estate taxes) in the State or of any similar body and all
properties owned by it or by such similar body.

THE UNDERSIGNED FURTHER DETERMINES, PURSUANT TO THE
RESOLUTIONS ADOPTED BY THE ISSUER ON OCTOBER 21, 2015 THAT:

1. The aggregate principal amount of the 2015 Bonds shall be $3,250,000.
THE UNDERSIGNED FURTHER CERTIFIES AS FOLLOWS:

1. On or before the date hereof the undersigned officially signed the Issuer’s 2015
Bonds, being at the date of such signing and on this date, the duly chosen, qualified and acting
officer authorized to execute the 2015 Bonds.

2. The 2015 Bonds have been duly executed in the name and on behalf of the Issuer
by the manual signature of an Assistant Treasurer of the Issuer.

3. Each of the representations of the Issuer set forth in the Issuer Documents is true
and accurate in all material respects at and as of the date hereof and each of the obligations of the
Issuer thereunder to be performed at or prior to the Closing Date has been performed.

4. No controversy, proceeding or litigation of any nature is now pending or
threatened (either in State or Federal Courts) against or affecting the Issuer or restraining or
enjoining the issuance, sale, execution or delivery of the 2015 Bonds or the payment, collection
or application of the proceeds derived from the sale of the 2015 Bonds, or loan payments or other
monies and securities pledged or to be pledged under the Issuer Documents, or questioning or
affecting directly or indirectly the validity of or the authority for, the issuance of the 2015 Bonds
or of any provisions made or authorized for their payment or the making and entering into of any

-



of the Issuer Documents, or any proceedings taken by the Issuer with respect to the foregoing or
the organization, creation, corporate existence or powers of the Issuer or the title of any of the
present officers of the Issuer to their respective offices, and that none of the proceedings or
authority for the issuance, sale, execution or delivery of the 2015 Bonds has been repealed,
revoked or rescinded.

5. _The Issuer Documents and any and all other agreements and documents executed
and delivered by the Issuer in order to carry out, give effect to and consummate the transactions
contemplated thereby have each been duly authorlzed executed and delivered by the Issuer, and,
as of the date of this Certificate each is in full force and effect and each constitutes the legal,
valid, binding and enforceable obligation of the Issuer, and the Issuer is entitled to the benefits of
the same, and all right, title and interest 'inuring to the Issuer under the Loan Agreement,
including the payments thereunder, have been duly pledged and assigned to the Trustee (except
for Unassigned Rights).

IN WITNESS WHEREOF, the undersigned has hereunto set her official signature and
the corporate seal of the Issuer this day of November, 2015.

BUFFALO AND ERIE COUNTY INDUSTRIAL

e LAND DEVELOPMENT -CORPORATION -

By: dQ@,\jA \%d&

Name: Karen M. Fiala
Title: Assistant Treasurer




EXHIBIT “A”



STATE OF NEW YORK

LEGISLATURE OF ERIE COUNTY
CLERK'’S OFFICE

BUFFALO, N.Y., JULY 24, 2009
TO WHOM IT MAY CONCERN:

1 HEREBY CERTIFY, That at the 15th Session of the Legislature of Erie County, held
in the Legislative Chambers, in the City of Buffalo, on the Twenty Fourth day of July, 2009 A.D.,
a Resolution was-adopted, of which the following is a true copy:

WHEREAS, it is the policy of the State to promote the economic welfare and prosperity of its
inhabitants and to actively promote, attract, encourage, and develop economically sound commerce and

industry; and

WHEREAS, it is in the interest of the County that the ILDC should support responsible businesses
that will deliver on their promises to provide good jobs and services to the residents of Erie County and
enhance local workforce development, and since the ILDC will provide not-for-profits significant local tax
breaks, and local communities should get the promised benefits in exchange for sacrificing this much needed
revenue; and

WHEREAS, Erie County is tasked with the responsibility and burden to promote the health, safety,
and general welfare of its residents by, among other things, preventing unemployment and economic
deterioration including by increasing and maintaining employment opportunities and attractmg and
sustaining economically sound commerce; and

WHEREAS, the numbser of facilities located within the County that are operated by not-for-profit
corporations has increased and will continue to increase the employment opportunities for County residents;
and

WHEREAS, the ability to provide financing through the issuance of tax exempt and taxable bonds to
projects of not-for-profit corporations is essential to the continued development, construction, improvement,
and operation of these facilities; and

WHEREAS, in furtherance of its public purposes, the County has traditionally supported the
provision of tax-exempt financing by the Erie County Industrial Development Agency (ECIDA) and of
certain other financial incentives to not-for-profit corporations to promote the creation and preservation of
employment opportunities for Erie County residents and to develop economically sound commerce
consistent with the County’s burdens and responsibilities as expressed above; and

WHEREAS, the Buffalo and Erie County Industrial Land Development Corporation (ILDC), a local
development corporation formed on January 13, 1982, under Sections 402.and 1411 of the Not-For-Profit
Corporation Law, was established and is operated pursuant to its Certificate of Incorporation (a copy of
which is on file with the County Clerk); and

WHEREAS, the exclusive public purpose of the ILDC is to relieve and reduce unemployment,
promote and provide for additional and maximum employment, improve and maintain job opportunities, and
lessen the burdens of government; and

WHEREAS, the ILDC, acting in the public interest, has the powers, among other things, to construct,
to acauire. to rehabilitate. and to improve for use by others industrial or manufacturing plants and to assist
financially in such construction, acquisition, rehabilitation, and improvement, to acquire real or personal
property, and to issue bonds, notes, and other obligations thereof; and

WHEREAS, to accomplish its job creation and other economic development responsibilities and to
relieve the burdens related to same and to facilitate the ability of not-for-profit corporations to access capital

ATTEST
ROBERT M. GRABER
Clerk of the Legislature of Erie County




STATE OF NEW YORK

LEGISLATURE OF ERIE COUNTY
CLERK'’S OFFICE
BUFFALO, N.Y., JULY 24, 2009
TO WHOM IT MAY CONCERN:

1 HEREBY CERTIFY, That at the 15th Session of the Legislature of Erie County, held
in the Legislative Chambers, in the City of Buffalo, on the Twenty Fourth day of July, 2009 A.D.,
a Resolution was adopted, of which the following is a true copy:

for projects that enhance, create, and preserve employment opportunities for County residents, the County
desires to charge the ILDC with such burdens and responsibilities and to authorize the ILDC to issue bonds
on behalf of the County for such purposes only and to work with the ECIDA to achieve such public purposes
without in any way infringing on the powers of the Erie County Comptroller and Erie County Legislature to
conduct, authorize or sell bonds or notes for County purposes.

NOW, THEREFORE, BE IT

RESOLVED, that Erie County hereby authorizes the ILDC to issue bonds on behalf of the County,
subject to the third RESOLVED below for the sole purpose of issuing debt for the benefit of tax-exempt not-
for-profit corporations and private entities who otherwise would seek assistance from the Erie County
Industrial Development Agency in order to further job creation and economic development; and be it further

RESOLVED, that such powers shall include those powers described in Section 1411 of the New
York Not-For-Profit Corporation Law and its Certificate of Incorporation, with the power to issue tax
exempt and taxable bonds, notes, or other obligations on behalf of the County in furtherance of its purposes;
and be it further

RESOLVED, that any obligations issued by the ILDC shall never be a debt of the State of New York,
the County of Erie, or any political subdivision thereof, and neither the State of New York, the County of
Ernie, nor any political subdivision thereof shall be liable thereon; and be it further

RESOLVED, that the County is hereby authorized to covenant and agree with the ILDC in a
transaction contemplated by this resolution for the benefit of the [LDC and the holders from time to time of
any bonds, notes, or other obligations or other securities (hereinafter collectively, the “Securities™) issued by
the ILDC; and be it further

RESOLVED, that whenever a recipient of financial assistance from the ILDC enters into any
contract, subcontract, lease, grant, bond, covenant or other agreement for or in connection with any
construction, demolition, reconstruction, excavation, rehabilitation, repair, renovation, alteration, or
improvement work on a project, such project shall be deemed to be a public work for the purposes of
Article Eight of the New York State Labor Law and all the provisions of such Article shall apply. An
employer shall pay employees no less than the prevailing rate of wage and supplements under Article
Eight of the New York State Labor Law; and be it further

RESOLVED, that the County will not limit or alter the rights of the ILDC to fulfill the terms of its
agreements with the holders of the Securities or in any way impair the rights and remedies of such holders of
the security for the Securities until the Securities, together with the interest due thereon or payable in respect
thereof and all costs and expenses in connection with any action or proceeding by or on behalf of such
holders, are fully met and discharged; and be it further

RES(;LVED, that authorized representatives of the County are hereby granted the power to make

such a covenant to and agreement with the ILDC and to take any and all actions necessary or desirable to
cause such covenant and agreement to be made or enforced; and be it further

ATTEST
ROBERT M. GRABER
Clerk of the Legislature of Erie County



STATE OF NEW YORK

LEGISLATURE OF ERIE COUNTY
CLERK’S OFFICE
BUFFALO, N.Y., JULY 24, 2009
TO WHOM IT MAY CONCERN: )

1 HEREBY CERTIFY, That at the 15th Session of the Legislature of Erie County, held
in the Legislative Chambers, in the City of Buffalo, on the Twenty Fourth day of July, 2009 A.D.;~~
a Resolution was adopted, of which the following is a true copy:

RESOLVED, that the ILDC is required to provide to the Erie County Legislature and the Erie County
Comptroller a report no later than the sixtieth day after any bond issuance which report shall include (1) a list
of any Securities issued or sold during the past thirty (30) days or proposed to be issued during the next thirty
(30) days, (2) the transacting parties to such issued or proposed to be issued Securities, and (3) the details of
each closed transaction, including, but not limited to, the purchasers of such Securities, the interest rate for
each transaction, the term of each transaction, the underwriter, if any, of each transaction, and a copy of any
official statement or other offering document issued pursuant to each transaction and the ILDC is required to
provide the Erie County Legislature and the Erie County Comptroller copies of any New York State PAAA
reports; and be it further

RESOLVED, that the chairperson of the Legislature, chairperson of the Legislature’s Economic
Development Committee, and the President of the local AFL-CIO shall be appointed as members of the
seven-member Board of Directors of the ILDC and in the event those appointments are not made, any
County authorization shall expire immediately; and be it further

RESOLVED, that-a copy of-the By Laws of the ILDC shall be filed-with the Erie County-Legislature

within five (5) days after adoption; be it further
RESOLVED, that these resolutions shall take effect immediately; and be it further

RESOLVED, that upon the enactment of legislation by the New York State Legislature permitting
Industrial Development Agencies to issue taxable and tax exempt bonds, notes or other obligations, this
Resolution and the powers delegated to the ILDC hereunder shall expire immediately; and be it furtber

RESOLVED, that certified copies of this resolution shall be forwarded to the Erie County Executive;
the County Attorney; the Western New York Legislative Delegation; the Director of Budget and
Management; the Commissioner of Environment and Planning; Deputy Commissioner of the Department of
Environment and Planning; the Board of Directors of the ILDC; Counsel for the ILDC; and the County
Comptroller.

REFERENCE: COMM. 14E-2 (2009)  AS AMENDED

ATTEST
ROBERT M. GRABER
Clerk of the Le‘glslatm of Erie County



STATE OF NEW YORK

‘ LEGISLATURE OF ERIE COUNTY
CLERK'S OFFICE

BUFFALO, N.Y., NOVEMBER 19, 2009
TO WHOM IT MAY CONCERN:

1HEREBY CERTIFY, That at the 22nd Session of the Legislature of Erie County, held
in the Legislative Chambers, in the City of Buffalo, on the Nineteenth day of November, 2009 A.D.,
a Resolution was adopted, of which the following is a true copy:

A RESOLUTION TO BE SUBMITTED BY
LEGISLATORS MARINELLI & KENNEDY

WHEREAS, pursuant to resolutions adopted on July 24, 2009, the Erie County Legislature
authorized the Buffalo and Erie County Industrial Land Development Corporation (*ILDC”) to issue revenue
bonds and provide financial assistance on behalf of Erie County (the “County”) in conjunction with certain
economic development activities; and

WHEREAS, the ILDC filed its Certificate of Incorporation with the New York State Department of
State on December 14, 1981 and a Certificate of Amendment to the Certificate of Incorporation of the
Buffalo and Erie County Industrial Land Development Corporation with the New York State Department of
State on September 11, 1996 (collectively, the “Certificate of Incorporation”), a copy of which such
Certificate of Incorporation is on file with the Erie County Clerk; and

WHEREAS, on November 9, 2009, the members of the ILDC amended the by-laws of the ILDC to
restructure the ILDC so as to comply with the County resolutions and facilitate such economic development
activities; and

WHEREAS, the Certificate of Incorporation and the amended by-laws of the ILDC are attached

hereto; and

WHEREAS, in order to facilitate the issuance of bonds by the ILDC, bond counsel to the ILDC has
requested that the County Legislature ratify and confirm the reconstituted ILDC by approving the Certificate
of Incorporation and By-Laws.

NOW, THEREFORE, BE IT

RESOLVED, that the County Legislature hereby approves'the attached Certificate of Incorporation
and By-laws of the ILDC and the restructuring of the ILDC and its operations as reflected in the attached
form of amended by-laws; and be it further

RESOLVED, that any obligations issued by the ILDC shall never be a debt of the State of New York,
the County of Erie, or any political subdivision thereof, and neither the State of New York, the County of
Erie, nor any political subdivision thereof shall be liable thereon; and be it further

RESOLVED, that the ILDC shall, in all respects, comply with all terms and conditions contained

within of Erie County Legislature Resolution No. 218 dated July 25, 2009 as if the Resolution had been
specifically adopted by the ILDC; and be it further

ATTEST
ROBERT M. GRABER
Clerk of the Legislature of Erie County



STATE OF NEW YORK

LEGISLATURE OF ERIE COUNTY
CLERK'’S OFFICE

| BUFFALO, N.Y., NOVEMBER 19, 2009
TO WHOM IT MAY CONCERN:

1 HEREBY CERTIFY, That at the 22nd Session of the Legislature of Erie County, held
in the Legislative Chambers, in the City of Buffalo, on the Nineteenth day of November, 2009 A.D.,
a Resolution-was adopted, of which the following is a true copy:

- e e — — - - e e e e e ———

RESOLVED, that failure to comply with a material term or condition of the above noted resolution
will render the prior authorization to issue tax exempt bonds null and void for all projects for which bonds
have not been issued; and be it further

RESOLVED, that these resolutions shall take effect immediately.

REFERENCE: INTRO 224 (2009) AS AMENDED

‘ATTEST
ROBERT M. GRABER :
Clerk of the Legislature of Erie County




STATE OF NEW YORK

LEGISLATURE OF ERIE COUNTY ]
CLERK'S OFFICE !

. BUFFALO, N.Y., March 25, 2010
TO WHOM IT MAY CONCERN:

1 HEREBY CERTIFY, That at the 6th Session of the Legislature of Erie County, held
in the Legislative Chambers, in the City of Buffalo, on the Twenty-Fifth day of March, 2010 A.D., a
Resolution was adopted, of which the following.is a true copy: ——- - — - — - .. _ _ _ -

A RESOLUTION TO BE SUBMITTED BY
" LEGISLATOR KENNEDY

. . | . PN * .- L. '
WHEREAS, the enactment by the United States Congress of the American Recovery and
Reinvestmment Act (ARRA) of 2009 created & new type of exempt facility bond entitled Recovery Zone
TPacility Bonds (RZFBs) which must be issued prior to Janvary 1, 2011; and

'WHERBAS, the ARRA also created a new type of interest rate subsidized taxable direct payment
bond entitled Recovery Zone Economic Development Bonds, which also must be issued prior to Jenvary 1,
2011 ("RZBDBs"; and, together with the RZFBs, “ARRA Bonds") in which the federal government requires
the payment of Davie-Bacon prevailing wages in connection with the construction and equipping of any
project financed with RZEDBs and provides a subsidy of forty-five percent (45%) of the interest payable on
such RZEDBs; and
" WHEREAS, the RZFBs are designed to assist counties and large municipalities with local job
creation and econainic development activities by providing access to tax-exempt financing for certain kinds

of businesses (e.g., redevelopment projects;: large manufacturing plants, distribution-centers; hotels; research
parks, etc.); and

WHEREAS, the RZEDBs are designed to be used to finance “qualified economic developmenf
purposos” (as defined in'ARRA) and may only be issued for projects or purposes for which tax-exampt
governmentsal bonds could be issued under current law; and

" WHEREAS, ARRA Bonds can be issued for expenses incurred only within a designated Recovery
Zone as defined by the ARRA; and

'WHEREAS, the County of Erle (the “County’”) meets the necessary ariteria required by the ARRA to
boe 50 designated; and

WHERRBAS, the County desires to designate all of Erle County as 8 Recovery Zone to meximize
potential qualifying projects; and

WHEREAS, pursuant to the ARRA, fhe County received authority to cause to beissued, upto  *
$17,102,000 of RZFBs and $11,401,000 of RZEDBs; the City of Buffalo (the “City”) received authority to
cause to be issued, up to $7,151,000 of RZFBs and $4,767,000 of RZEDBs; and the Town of Amherst (the
“Town") received authority to cause to be issued up to $3,699,000 of RZFBs and $2,466,000 of RZEDBs;
and

WHERRAS, as a means of maximizing the benefits of their respective allocations of ARRA Bonds,
the County, the City, and the Town are contemplating, in the spirit of regionalism, to cooperate and

* collectivaly approve the use of the allocation of ARRA Bonds to firther economic development activities

with and within the County; and

ATTBEST

OBBRT M. GRABER
Clerk of the Legislature of Erle County




R, 33

STATE OF NEW YORK

LEGISLATURE OF ERIBE COUNTY
CLERK'S .OFFICE

BUFFALQ, N.Y., March 25, 2010
TO WHOM IT MAY CONCERN:

1 HEREBY CERTIFY, That at the 6th Session of the Legislature of Erie County, held
in the Legislative Chambers, in the City of Buffalo, on the Twenty-Fifth day of March, 2010 A.D., a
Resolution was adopted, of which the following is a true copy:

WHEREAS, as part of the collective and collaborative effort, the County, the City, and the Town will
establish a committee (“Committee™) to assist with the issuance of the ARRA Bonds; and

WHEREAS, the Committes will consist of the Brie County Legislature’s Chairperson of the
Beonomic Development Committes, the Erie County Commissioner of the Department of Environment and
Planning, a representative from the City of Buffalo appointed by the Mayor of Buffalo, and the Town
Board’s Amherst Industrial Development Agency’s liaison or the Chair of the Amherst Industrial
Development Agency; and

WHEREAS, the County desires to task the Committee to make recommendations to the County
Bxecutive for the use of the County’s allocation of ARRA Bonds; and

WHEBREAS, each of the County, the City, and the Town specifically lacks the authority under the
Laws of New York State to issue RZFBs for the benefit of private entities; and

WHEREAS, Empire State Development ("ESD") is the duly authorized New York State government
entity responsible for providing guidance related to ARRA Bonds and RZFBs in particular; and

WHEREBAS, BSD has specifically requested the County, in the event the County does not intend to
uge its RZFB ellocation, to immediately waive said allocation in full or in part, and assign such amounts to
ESD for reallocation to other essential projects thronghout New York State; and

WHEREAS, the County does intend to utilize its RZFB allocation within the County and does not
desire to waive said allocation for reallocation through BSD for use in other areas of New York State; and

WHREREAS, to ensure that the County’s RZFB allocation is utilized in the County and not otherwise
reallocated by or to BSD for use outside of Erie County, the County may designate the Erie County-Industrial
Development Agenoy (the “BCIDA") and the Buffalo and Erie County Industrial Land Development
Corporation (the “ILDC") to act on behalf of the County as the exclusive issuer of RZFBs for purposes of
utilizing the financial benefit offered by these bonds; and

WHEREAS, in furtherance of its public purposes, the County has supported the provision of taxable
and tax-exempt financing by the BCIDA and the ILDC, and of certain other financial incentives to for-profit
entities and not-for-profit corporations to promote the creation and preservation of employment opportunities
for residents of the County and development of economically sound commerce consistent with the County’s
burdens and responsibilities.

NOW, THEREFORE, BE IT

RESOLVED, that the Caunty determines that all areas of Brie County have significant
unemployment, rate of home foreclosures, or general distress, and, therefore, the County hereby designates
that all of Brle County is a Recovery Zone pursuant to the oriteria set forth by the ARRA and projects to be
designated as eligible for ARRA Bonds allocation shall also be compliant with the Erie Niagara Framework
for Regional Growth; and be it farther

ATTEST

ROBERT M. GRABER
Clerk of the Legislature of Erie County '




- STATE OF NEW YORK |

LEGISLATURE OF ERIE COUNTY
CLERK'S OFFICE

BUFFALO, N.Y., March 2%, 2010
TO WHOM IT MAY CONCERN:

1 HEREBY CERTIFY, That at the 6th Session'of the Legislature of Erie County, held
In the Legislative Chambers, in the City of Buffalo, on the Twenty-Fifth day of March, 2010 A.D., a
Resolution was adopted, of which the following is a true copy: .

RESOLVED, that the Brie County Legislature’s Chairperson of the Economic Development
Committes and the Commissioner of the Department of Bnvironment and Planning are hereby appointed as
the County’s representatives on the Committee, said Committee to make recommendations to the County
Exeoutive for the use of the County allocation of RZFBs and RZEDBs; and be it further

RESOLVED, that the County hereby designates the BCIDA and the ILDC es the exclusive issuers of
the County for the purposes of issuing RZFBs and each an eligible issuer of RZEDBSs, and to exercise on the
County’s behalf all lawful powers as may be deemed necessary to accomplish the jssuance of the ARRA
Bonds; provided, however, that any obligations issued by the BCIDA or the ILDC shall never be a debt of
the State of New York, the County or any political subdivision thereof (other than the ECIDA or the ILDC,
as the case may be) and neither the State of New York, the County, or any political subdivision thereof (other
than the ECIDA or the ILDC, as the case may be) shall be liable; and be it further

RESOLVED, that the County Executive or the County Bxecutive’s designated representative is
hereby authorized and dirested on behalf of the County to do all things required of the County or provided
for by the provision of the ARRA with respect to the County in connection with the issuance of RZFBs,
including, but not limited to, all approvals in connection with the use and or beneficiary of the County RZFB
allocation, and to exeoute and deliver all such additional certificates, instruments and documents, pay all
such fees, charges and expensaes and to do ail such further acts and things as may be necessary or, in the
opinion of the County Bxecutive or the County Executive’s designated representative, desirable and proper
to effect the purposes of the foregoing resolution and to cause compliance by the County with all of the
terms, covenants and provisions of the ARRA with respect to the Countyin connsction with the issuance of
RZFBe; and be it further

RESOLVED, that in an effort to spur economic activity within the County, (i) the ILDC Board,
solely in conneotion with the issuence of bonds created or modified pursuant to ARRA inoluding quatified
501(c)(3) bonds and RZFBs, is hereby authorized, by mejority vote, to waive the requirements imposed upon
the ILDC by that certain resolution adopted by the County Legislature on July 24, 2009 (mors particularly
described ag Resolution No, 218 of 2009), as amended by that certain resolution adopted by the County
Legislature on November 19, 2009 (more particulerly described as Resolution No. 295 of 2009), upon ten
(10) days written notice to the chairperson of the Legislature explaining how such waiver will either generate
economic or community development aotivities, or assigt with the development of the not-for-profit
community within the County; (ii) such authorizetion shall apply to all such projects which have received an
Inducement Resolution by the ILDC Board on or before December 31, 2010 notwithstanding the enactment
of leglslation by the New York State Legislature permitting Industrial Development Agencies to issue -
taxable and tax exempt bonds, notes or othar obligations on behalf of not-for-profit corporations prior to such
date; (ili) the ability for the ILDC Board to authorize the waiver of those certain requirements as specified in
the aforementioned.County resolutions shall expire on December 31, 2010; (iv) the requirements of
Resolutions No. 218 of 2009 and No, 295 of 2009 shall, in all other respects, femain in full force and effect;
(v) the obligations igsued by the ILDC shall never be a debt of the State of New York, the County of Erie or
any political subdivision thereof, and neither the State of New York, the County of Brie or any political
subdivision thereof shall be liable thereon; and (vi) the chairperson of the Legislature, chairperson of the
Legislature’s Bconomic Development Committes and tha Prasident of tha lnaal ART -CTO must ramoin as

ATTEST

OBERT M. GRABER
Clerk of the Legislature of Erie County




STATE OF NEW YORK

LEGISLATURE OF ERIE COUNTY,
CLERK'S OFFICE

BUFFALO, N.Y., March 25, 2010
TO WHOM IT MAY CONCERN:

1 HEREBY CERTIFY, That at the 6th Session of the Legislature of Erle County, held
in the Legislative Chambers, in the City of Buffalo, on the Twenty-Fifth day of March, 2010 A.D., a
_Resolution was adopted, of which thefollawing Isatruecopy: -~ - - -

members of the geven-member Board of Directors of the ILDC for the ILDC to issue any obligations on
behalf of the County; and be it frther

RESOLVED, that to the extent that the County issues RZEDBs, such obligations will be issued
following the procedures and pohclas in place that currently govern the issuance of the County’s generel
obligation bonds and nothing in this resolution shall act to amend such policies and pmcedures for any debt
issued by the County; andbenﬁuﬁm

RESOLVED, that in the event the Committes recommends an allocation of RZEDBs in which such
RZEDBs will be issued by a municipality other than the County, saxd recommendation shall be confirmed by
the Brie County Legislature; and be it further

RBSOLVBD, that certified coples of this resolution be sent to the County Executive; the Director of
Budget and Management; Kathy Konst, Commistioner of Bnvironment end Planning; Daniel D. Barry,
Deputy Commissioner of Environment and Planning; the Legislative Chairperson of the Economic
Development Committes; the Chairperson of the Buffulo Economic Renaissance Corporation; and

Chaisperson of the-Town, of Amherst Industrial Development Agency; the County Comptroller,‘aﬁd the
County Attorney.

REFERENCE: INTRO 5-3 (2010) AS AMENDED

ATTEST

OBERT M. GRABER
Clark of the Legislature of Erie County




STATE OF NEW YORK

LEGISLATURE OF ERIE COUNTY
CLERK’S OFFICE

BUFFALO, N.Y., June 30, 2011
TO WHOM IT MAY CONCERN:

1 HEREBY CERTIFY, That at the 14th Session of the Legislature of Erie County, held
in the Legislative Chambers, in the City of Buffalo, on the Thirtleth day of June, 2011 A.D., a
Resolution was adopted, of which the following is a true copy:

WHEREAS, pursuant to resolutions adopted on July 24, 2009 (“Initial Resolution”), the Erie County
Legislature authorized the Buffalo and Erie County Industrial Land Development Corporation (“ILDC”) to
issue revenue bonds and provide financial assistarice on behalf of Erie County (“County”) in conjunction
with economic development activities so long as the [LDC complied with certain conditions enumerated
therein (“Conditions™); and

WHEREAS, on November 19, 2009, the Erie County Legislature adopted resolutions supplemental to
the Initial Resolution (“First Supplemental Resolution™) whereby it approved the ILDC’s Certificate of
Incorporation and By-Laws and restated the requirement that the ILDC comply with the Conditions; and

WHEREAS, on March 25, 2010, the Erie County Legislature adopted further resolutions
supplemental to the Initial Resolution and the First Supplemental Resolution (“Second Supplemental
Resolution”; and, together with the [nitial Resolution and the First Supplemental Resolution, the
“Resolutions”) whereby, among other things, it waived compliance with certain of the Conditions during a
period of time enumerated therein; and

WHEREAS, compliance with certain of the Conditions caused an increase in total project costs
thereby reducing the effectiveness of the ILDC to promote economic development activity within Erie
County; to wit: between the time commencing with the adoption of the Initial Resolution (November 19,
2009) and the adoption of the Second Supplemental Resolution (March 25, 2010), the ILDC received an
application to provide financial assistance to only one (1) project, which such project was already required
by law to comply with the Conditions that increased total project costs; and

WHEREAS, b