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In the opwaon of Nuxon Peabody LLP, Bond Counsel, under existing law and assumang comphance with the lax covenants described herewn, and the accuracy of certain
representations and certyfications made by the Issuer and the Borrower described herean, wnlerest on the Series 2017A Bonds 15 excluded from gross income for federal income tax
purposes under Section 103 of the Internal Revenue Code of 1986, as amended (the “Code”™) Bond Counsel 1s also of the opinaon that such interest 1s not treated as a preference item
wn calculating the alternative manimum tax vmposed under the Code with respect to wndwvniduals and corporations. Bond Counsel 15 further of the opinion that interest on the Series
2017A Bonds 1s evempt from personal income taxation wmposed by the State of New York or any political subdwnision thereof wncluding The City of New York Interest on the Series
2017B Bonds 1s not excluded from gross income for federal income tax purposes under the Code and 1s not exempt from personal tncome taxes imposed by the State of New York or
any political subdwision thereof (xncluding The City of New York). See “TAX MATTERS” herevn regarding certain other tax considerations.
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Dated: Date of Delivery Due: as shown on inside cover

The Town of Henpstead Local Development Corporation (the “Issuer”), a local development corporation created pursuant to the Not-for-Profit Corporation Law of the State of New York (the
“State”) at the direction of the Town Supervisor of the Town of Hernpstead, 1s 1ssuing 1ts Tax-Exempt Education Revenue Bonds (The Academy Charter School Project), Series 20174 n the aggregate
prncipal amount of $35,900,000 (the “Series 2017A Bonds”) and its Taxable Education Revenue Bonds (The Academy Charter School Project), Series 2017B in the aggregate pnnecipal amount of
$2,685,000 (the “Series 2017B Bonds,” and collectively with the Senes 2017A Bonds, the “Series 2017 Bonds”) pursuant to an Indenturc of Trust, dated August 1, 2017 (the “Indenture”), between the
Issuer and Manufacturers and Traders Trust Company, Buffalo, New York, as trustee (the “Trustee”) The Senes 2017A Bonds will be dated their date of delivery, will be in authonzed denonunations
of $25,000 or $25,000 plus mtegral multiples of $5,000; provided however, if at such time that the Borrower has delivered to the Issuer and the Trustee written evidence that a Rating Agency has
assigned to the Series 2017A Bonds an mvestment grade rating of not less than “BBB-", then the minimum authorized denonunation of the Series 2017A Bonds authorized and 1ssued under the
Indenture 1s $5,000 The Senes 2017A Bonds will matwre on February 1 of the years as shown on the front inside cover hereof The Series 2017B Bonds will be dated their date of delivery, will be in
authonzed denomunations of $5,000 and any integral nwltiple thereof, and will mature on February of the years as shown on the front mmside cover hereof The Senes 2017 Bonds will bear interest
payable semi-annually on February 1 and August 1 of each year, commencing February 1, 2018, until matunty or earlier redemption

The Series 2017A Bonds are subject to optional rederuption prior to maturity, and all of the Series 2017 Bonds are subject to mandatory simking fund redemption and extraordinary redemption
prnior to maturity. See “THE SERIES 2017 BONDS - Prior Redemption ™

The Issuer will loan the proceeds of the Series 2017 Bonds to The Academy Charter School, an education corporation (“the Borrower”) organized and existing under the laws of the State and an
organization described 1n Section 501(c)(3) of the Code, pursuant to the terms of a Loan Agreement, dated as of August 1, 2017 (the “Loan Agreement”), by and between the Issuer and the Borrower
and used for the following purposes- (A) the acquisition, construction, equipping and furnishing of an approximately 112,500 square foot building (five-story plus a basement), including, but not
hinuted to, approximately 77,215 square feet for use as high school classrooms, administrative areas, auditorium, gymnasium and cafeteria and the remairung approximately 35,000 square feet will
be used as a new garage and parking area located i the lower level (the “High School Equipment” and the “High School Improvements™), and with the use of the Series 2017B Bonds only, the
construction and equipping of an approximately 4,654 square foot addition to a previously existing elementary school for use as four (4) elementary school classrooms and teachers’ restrooins (the
“Elementary School Equipment”, and together with the High School Equipment, the “Equipment” and the “Elementary School Improvements” and together with the High School Improvements the
“Improvements”), all located on an approxunately 1 7 acres of land (the “Land”), which Land 1s owned by the School and located at Tax Parcel Number 34-291 00-088, consisting of 127 North Franklin
Street and 117 North Franklin Street in the Village of Hempstead, Nassau County, New York (collectively, the Improvements, the Equipment and the Land, the “Facility”, the High School Equipment,
the High School Improvements and the Land, the “High School Facility” and the Elementary School Equipment, Elementary School Improvements and the Land, the “Elementary School Expansion”™),
(B) paying capitalized interest on the Series 2017 Bonds during the construction period, (C) funding a debt service reserve, if required, for the Series 2017A Bonds, and (D) paying certain costs of
1ssuance of the Series 2017 Bonds (the “Project™ See “PLAN OF FINANCE” and “SOURCES AND USES OF FUNDS "

Simwltaneously with the 1ssuance of the Series 2017 Bonds, the Borrower will execute and deliver to the Issuer (1) a pronussory note evidencing the loan by the Issuer to the Borrower of
the proceeds of the Senes 2017A Bonds, which promissory note will be endorsed by the Issuer, without recourse, to the Trustee for the benefit of the Holders of the Series 2017 Bonds and (u) a
promssory note evidencing the loan by the Issuer to the Borrower of the proceeds of the Series 2017B Bonds, which promissory note will be endorsed by the Issuer, without recourse, to the Trustee
for the benefit of the Holders of the Seres 2017 Bonds (collectively, the “Promussory Note™) See “PLAN OF FINANCE ”

The Series 2017 Bonds shall be equally and ratably secured under the Indenture with the Issuer’s (1) Tax-Exempt Education Revenue Bonds (The Academy Charter School Project), Series 20114,
ongnally 1ssued m the aggregate pnncipal amount of $10,505,000 (the “Series 2011 Bonds”) which were 1ssued pursuant to an Indenture of Trust, dated March 1, 2011 (the “2011 Indenture”), between
the Issuer and Manufacturers and Traders Trust Company, Buffalo, New York, as trustee (the “2011 Trustee”) and (11) Tax-Exempt Education Revenue Bonds (The Academy Charter School Project),
Series 20134, onginally 1ssued 1n the aggregate principal amount of $12,970,000 and Taxable Education Revenue Bonds (The Academy Charter School Project), Senes 2013B, onginally 1ssued 1n the
aggregate principal amount of $545,000 (collectively, the “Series 2013 Bonds” and together with the Series 2011 Bonds, the “Prior Bonds™) which were 1ssued pursuant to an Indenture of Trust, dated
December 1, 2013 (the “2013 Indenture™), between the [ssuer and Manufacturers and Traders Trust Company, Buffalo, New York, as trustee (the “2013 Trustee™)

In order to further secure the payment of the Series 2017 Bonds, the Borrower will grant mortgage liens on and secunty mnterests in the Facility to the Issuer pursuant to (1) a Building Loan
Mortgage and Security Agreement (the “Building Loan Mortgage”™), and (1) a Project Loan Mortgage and Secunty Agreement (the “Project Loan Mortgage™), each dated as of August 1, 2017
(collectively, the “Mortgages™), and each from the Borrower to the Issuer The Mortgages will each be assigned by the Issuer to the Trustee pursuant to an Assignment of Bullding Loan Mortgage and
Security Agreement and an Assignment of Project Loan Mortgage, each dated August 10, 2017 (collectavely, the “Assignments™ ), each from the Issuer to the Trustee See “APPENDIX D — GLOSSARY
AND SUMMARY OF CERTAIN DOCUMENTS - SUMMARY OF CERTAIN PROVISIONS OF THE MORTGAGE ™

The Issuer has previously 1ssued 1ts Series 2011 Bonds pursuant to an Indenture of Trust, dated as of March 1, 2011 (the “Seres 2011 Indenture”), between the Issuer and Manufacturers and
Traders Trust Company, as 2011 Trustee (the “2011 Trustee”™) Contemporaneously with the execution of the Series 2011 Indenture, the Issuer loaned the proceeds of the Seres 2011 Bonds to the
Borrower for paying the costs of the acquisition, construction, renovation, equipping and furnishing of the Borrower's facilities located at 117 North Frankln Street, Ilempstead, New York (the “2011
Facility”) pursuant to a certain Loan Agreement, dated as of March 1, 2011 (the “Series 2011 Loan Agreement”) by and between the Issuer and the Borrower The Issuer has previously 1ssued its Series
2013 Bonds pursuant to an Indenture of Trust, dated as of December 1, 2013, (the “Senes 2013 Indenture™), between the Issuer and Manufacturers and Traders Trust Company, as 2013 Trustee (the
“2013 Trustee™ Contemporaneously with the execution of the Seres 2013 Indenture, the Issuer loaned the proceeds of the Seres 2013 Bonds to the Borrower for paying the costs of the acquisition,
construction, renovation, equpping and furnishing of the Borrower’s facilities located at 159 N. Frankhn Street, Hempstead, New York (the “2013 Facility™) pursuant to a certaun Loan Agreement,
dated as of December 1, 2013 (the “2013 Loan Agreement” and, together with the 2011 Loan agreement and the Loan Agreement, the “Loan Agreements”) by and between the Issuer and the Borrower

As collateral for the Borrower’s payment obligations under the Loan Agreement, the 2011 Loan Agreement and the 2013 Loan Agreement, the Borrower will grant mortgage liens on and security
mterests i the Facility, the 2011 Facility and the 2013 Facility to the Issuer pursuant to (1) a Series 2011 Collateral Mortgage and Secunity Agreement (the “Series 2011 Collateral Mortgage”), (u)
a Seres 2013 Collateral Mortgage and Security Agreement (the “Series 2013 Collateral Mortgage™), and (1) a Senes 2017 Collateral Mortgage and Security Agreement (the “Series 2017 Collateral
Mortgage”, and, together with the Series 2011 Collateral Mortgage and the Senes 2013 Collateral Mortgage, the “Collateral Mortgages™), each dated as of August 1, 2017 and each from the Borrower
to the Issuer The Collateral Mortgages will each be assigned by the Issuer to the Trustee, the 2013 Trustee and the 2011 Trustec pursuant to a Series 2011 Assignment of Collateral Mortgage and
Security Agreerent (the “Series 2011 Assignment of Collateral Mortgage™), a Series 2013 Assignment of Collateral Mortgage and Secunty Agreement (the “Series 2013 Assignment of Collateral
Mortgage™), and a Serles 2017 Assignment of Collateral Mortgage and Secunty Agreement (the “Series 2017 Assignment of Collateral Mortgage”, and, together with the Senes 2011 Assignment of
Collateral Mortgage and the Senes 2013 Assignment of Collateral Mortgage, the “Assignment of Collateral Mortgages™), each dated August 10, 2017 and each from the Issuer to the Trustee, the 2011
Trustee and'E_Ee 2013 Trustee, respectively See “SECURITY FOR THE SERIES 2017 BONDS ”

Under the First Supplemental Intercreditor Agreement, dated as of August 1, 2017 (the “Intercreditor Agreement”) by and among the Borrower, the Custodian, the 2011 Trustee, the 2013 Trustee
and the Trustee, the Series 2017 Bonds will be secured equally, ratably and on a parity basis with the Series 2011 Bonds and the 2013 Bonds with respect to the hen on Pledged Revenues under the
Loan Agreements and the secunity provided under the Mortgages See “SECURITY FOR THE SERIES 2017 BONDS - Panty Status, Intercreditor Agreement ”

The Bonds are 1ssuable only in fully registered form, without coupons, and when 1ssued, will be registered in the name of Cede & Co , as nonunee for The Depository Trust Company, New York,
New York (“DTC"} Purchases of beneficial interests in the Series 2017A Bonds will be made in book-entry only form, in the denomunation of $25,000 or $25,000 plus mtegral multiples of $5,000
Purchases of beneficial interests i the Series 20178 Bonds will be made in book-entry only form, in the denomination of $5,000 or any integral multiple thereof Purchasers of beneficial interests will
not receive certificates representing their interest in the Bonds So long as Cede & Co 1s the bondowner, as nominee of DTC, references herein to the bondowners or registered owners shall mean
Cede & Co , as aforesaid, and shall not mean the Beneficial Owners (as defined herem) of the Bonds. See “THE SERIES 2017 BONDS - Book-Entry Only System” herem

THE SERIES 2017 BONDS ARE SPECIAL OBLIGATIONS OF THE ISSUER AND NEITHER THE STATE OF NEW YORK, NOR ANY POLITICAL SUBDIVISION THEREOF (INCLUDING
WITHOUT LIMITATION, THE TOWN OF HEMPSTEAD, NEW YORK) IS OBLIGATED TO PAY, AND NEITHER THE FULL FAITH AND CREDIT NOR THE TAXING AUTHORITY OF THE STATE
OF NEW YORK OR ANY POLITICAL SUBDIVISION THEREOF (INCLUDING THE TOWN OF HEMPSTEAD, NEW YORK) IS PLEDGED TO THE PAYMENT OF PRINCIPAL OF, PREMIUM, IF ANY,
OR INTEREST ON THE SERIES 2017 BONDS THE SERIES 2017 BONDS ARE PAYABLE SOLELY FROM AND ARE SECURED BY REVENUES OF THE ISSUER UNDER THE LOAN AGREEMENT
AND OTHER MONIES AVAILABLE THEREFOR AS DESCRIBED HEREIN TIHE ISSUER HAS NO TAXING AUTHORITY AND THE BORROWER MAY NOT CHARGE TUITION SEE “SECURITY
FOR THE SERIES 2017 BONDS” HEREIN.

This cover page contains certain information for quick reference only. It is not a summary of this issue. Purchase of the Series 2017 Bonds involves a high degree of risk and
the Series 2017 Bonds are a speculative investment. Investors must read this entire Official Statement to obtain information essential to the making of an informed investment
decision, and should give particular attention to the material under the caption “RISK FACTORS.”

The Series 2017 Bonds are offered when, as and 1f issued by the Issuer and recerved and accepted by the Underwriter and subject to the approval of legality by Nixon Peabody LLP Bond Gounsel
Certain legal maiters will be passed upon by Ryan, Brennan & Donelly LLP, Floral Park, New York, as counsel to the Issuer, by Rivkin Radler, LLP, Uniondale, New York, as counsel to the Borrower;
and by Harns Beach PLLC, New York, New York, as counsel to the Underwniter Buck Financial Advisors LLC, Englewood, Colorado, 1s serving as financial advisor to the Borrower It 1s expected
that the Series 2017 Bonds will be available for delivery through the facilities of DTC on or about August 10, 2017

BAIRD

August 1, 2017



MATURITY SCHEDULE

TOWN OF HEMPSTEAD LOCAL DEVELOPMENT CORPORATION

$35,900,000
TAX-EXEMPT EDUCATION REVENUE BONDS
(THE ACADEMY CHARTER SCHOOL PROJECT), SERIES 2017A

$2,880,000 Term Bond due February 1,2027; Rate: 5.450%;  Yield: 5.450%; CUSIP: 424685AE5"
$4,995,000 Term Bond due February 1,2032; Rate: 5.890%;  Yield: 5.890%;  CUSIP: 424685AF2"
$28,025,000 Term Bond due February 1,2047;, Rate: 6.240%;  Yield: 6.240%; CUSIP: 424685AG0”

$2,685,000
TAXABLE EDUCATION REVENUE BONDS
(THE ACADEMY CHARTER SCHOOL PROJECT), SERIES 2017B

$2,685,000 Term Bond due February 1,2024; Rate: 6.590%;  Yield: 6.590%;  CUSIP: 424685AH8"

*

The above-referenced CUSIP numbers have been assigned by an independent company not affiliated with the Issuer, the
Borrower, the Trustee or the Underwriter and are included solely for the convenience of the Holders of the Series 2017 Bonds.
None of the Issuer, the Borrower, the Trustee or the Underwriter 1s responsible for the selection or uses of such CUSIP
numbers, and no representation is made as to their correctness on the Series 2017 Bonds or as indicated above. The CUSIP
number for a specific maturity is subject to being changed after the issuance of the Series 2017 Bonds as a result of various
subsequent actions including, but not limited to, a refunding in whole or in part of such maturity or as a result of the

procurement of secondary market portfolio insurance or other sirular enhancement by investors that 1s applicable to all or a
portion of certain maturities.

i



NOTICE TO INVESTORS OF THE SERIES 2017 Bonds

Each purchaser, by its purchase of the Series 2017 Bonds or any interest therein, will be deemed to have
represented and agreed, to and with the Issuer, the Borrower, the Underwriter and the Trustee as set forth below:

)] The Purchaser has sufficient knowledge and experience in financial and business matters, including the
purchase and ownership of taxable and tax-exempt obligations, and is capable of evaluating the merits
and risks of its investment in the Series 2017 Bonds.

(i) The Purchaser understands that the Series 2017 Bonds have not been registered under the Securities Act
or under any state securities laws. The Purchaser agrees that it will comply with any applicable state and
federal securities laws then in effect with respect to any disposition of the Series 2017 Bonds by it, and
further acknowledges that any current exemption from registration of the Series 2017 Bonds does not
affect or diminish such requirements.

(11i) The Purchaser is familiar with the conditions, financial and otherwise, of the Borrower, and understands
that Borrower may not charge tuition and has no taxing authority, and further understands that the
Borrower's primary source of revenue is Education Aid payments provided by the State to charter
schools for educating students.

@iv) The Purchaser understands that the Series 2017 Bonds are special obligations of the Issuer and neither
the State of New York, nor any political subdivision thereof (including without limitation, the Town of
Hempstead, New York) is obligated to pay, and neither the full faith and credit nor the taxing authority
of the State of New York or any political subdivision thereof (including the Town of Hempstead, New
York) is pledged to the payment of principal of, premium, if any, or interest on the Series 2017 Bonds.
The Purchaser further understands that the Series 2017 Bonds are payable solely from and are secured
by revenues of the Issuer under the Loan Agreement and other monies available therefor as described
herein.

) The Purchaser acknowledges that it must review this entire Official Statement and the Appendices
hereto, including the information relating to the sources of repayment of the Series 2017 Bonds, the
Borrower (including financial and operating data) and the Facility. The Purchaser acknowledges that
this Official Statement is not guaranteed as to its accuracy or completeness, and does not constitute a
representation by the Underwriter.

vi) The Purchaser acknowledges that neither the Issuer nor any commissioner, officer or employee thercof
takes any responsibility for, and the Purchaser must not rely upon any of such parties, with respect to
information appearing anywhere in this Official Statement, other than the information under the captions
“THE ISSUER,” and “LEGAL MATTERS — Pending And Threatened Litigation — No Proceedings
Against the Issuer” (the “Issuer's Portion” of the Official Statement). None of such parties have
participated in the preparation of this Official Statement except with respect to the Issuer's Portion of the
Official Statement.

(vii) The Purchaser acknowledges that the purchase of the Series 2017 Bonds involves a high degree of risk
and the Series 2017 Bonds are a speculative investment. The Series 2017 Bonds are unrated. The value
of the Series 2017 Bonds may fluctuate significantly in the short-term and have a less liquid resale
market. The Series 2017 Bonds are also considered predominately speculative with respect to the
obligor's continuing ability to make principal and interest payments. See also “RISK FACTORS —
Speculative Investment” below. The Series 2017 Bonds should not be purchased by any potential
investor who, because of financial condition, investment policies or otherwise, does not desire to
assume, or have the ability to bear, the risks inherent in an investment in the Series 2017 Bonds.

No dealer, salesman, or other person has been authorized to give any information or to make any representation, other than the information
contained in this Official Statement, in connection with the offering of the Series 2017 Bonds, and, if given or made, such mformation or
representation must not be relied upon as having been authorized by the lIssuer, the Borrower, the Trustee or the Underwriter. The
mformation n this Official Statement 1s subject to change without notice, and neither the delivery of this Official Statement nor any sale
hereunder will, under any circumstances, create any implicanion that there has been no change i the affairs of the Issuer, the Borrower,
the Trustee or the Underwriter since the date hereof. This Official Statement does not constitute an offer or solicitation in any jurisdiction
in which such offer or solicitation is not authorized, or in which any person making such offer or solicitation s not qualified to do so, or to
any person to whom it ts unlawful to make such offer or soliciation

1
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REGARDING USE OF THIS OFFICIAL STATEMENT

This Official Statement is being provided in connection with the sale of the Series 2017 Bonds as referred
to herein and may not be reproduced for use, in whole or in part, for any other purpose. The information set forth
herein under the captions “THE ISSUER,” and “LEGAL MATTERS - Pending And Threatened Litigation — No
Proceedings Against the Issuer” has been obtained from the Town of Hempstead Local Development Corporation
(the “Issuer”). All other information set forth herein has been obtained from The Academy Charter School (the
“Borrower”), The Depository Trust Company, New York, New York (“DTC”) and other sources which are believed
to be reliable, but it is not guaranteed as to accuracy or completeness. The information and expressions of opinion
herein are subject to change without notice, and neither the delivery of this Official Statement nor any sale made
hereunder shall, under any circumstances or at any time, create any implication that information herein is correct as
of-any time subsequent to the date of this Official Statement.

- No dealer, salesman, or other person has been authorized to give any information or to make any
representation, other than the information contained in this Official Statement, in connection with the offering of the
Series 2017 Bonds, and, if given or made, such information or representation must not be relied upon as having been
authorized by the Issuer, the Borrower, or the Underwriter. This Official Statement does not constitute an offer or
solicitation in any jurisdiction in which such offer or solicitation is not authorized, or in which any person making
such offer or solicitation is not qualified to do so, or to any person to whom it is unlawful to make such offer or
solicitation.

) The Series 2017 Bonds are not being registered with the Securities and Exchange Commission in reliance
upon an exemption from the Securities Act of 1933, as amended, nor has the Indenture been qualified under the
Trust Indenture Act of 1939, as amended, in reliance upon exemptions contained in such acts. The registration or
qualification of the Series 2017 Bonds in accordance with applicable provisions of securities laws of the states in
which the Series 2017 Bonds have been registered or qualified and the exemption from registration or qualification
in_other states cannot be regarded as a recommendation thereof. Neither these states nor any of their agencies have
passed upon the merits of the Series 2017 Bonds or the accuracy or completeness of this Official Statement. Any
representation to the contrary may be a criminal offense.

- IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE ISSUER, THE BORROWER, AND THE TERMS OF THE OFFERING, INCLUDING
THE MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY
ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY ISSUER. FURTHERMORE,
THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE
ADEQUACY OF THESE DOCUMENTS. ANY REPRESENTATION TO THE CONTRARY MAY BE A
CRIMINAL OFFENSE.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVERALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE SERIES 2017 Bonds
AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

The Underwriter has provided the following sentence for inclusion in this Official Statement: The
Underwriter has reviewed the information in this Official Statement in accordance with, and as part of, its
responsibilities to investors under the federal securities laws as applied to the facts and circumstances of this
transaction, but the Underwriter does not guarantee the accuracy or completeness of such information.
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TOWN OF HEMPSTEAD LOCAL DEVELOPMENT CORPORATION

$35,900,000
TAX-EXEMPT EDUCATION REVENUE BONDS
(THE ACADEMY CHARTER SCHOOL PROJECT), SERIES 2017A

$2,685,000
TAXABLE EDUCATION REVENUE BONDS
(THE ACADEMY CHARTER SCHOOL PROJECT), SERIES 2017B

INTRODUCTION
General

The purpose of this Official Statement is to provide certain information concerning the issuance and sale
by the Town of Hempstead Local Development Corporation (the “Issuer”) of its $35,900,000 aggregate principal
amount of Tax-Exempt Education Revenue Bonds (The Academy Charter School Project), Series 2017A (the
“Series 2017A Bonds”) and its $2,685,000 aggregate principal amount of Taxable Education Revenue Bonds (The
Academy Charter School Project), Series 2017B (the “Series 2017B Bonds” and collectively with the Series 2017A
Bonds, the “Series 2017 Bonds™) (the Series 2017 Bonds and any Additional Bonds are referred to collectively as
the “Bonds™). The Series 2017 Bonds will be issued pursuant to an Indenture of Trust, dated as of August 1, 2017
(the “Indenture™), by and between the Issuer and Manufacturers and Traders Trust Company, Buffalo, New York, as
trustee (the “Trustee™). The Issuer will loan the proceeds of the Series 2017 Bonds to The Academy Charter School,
an education corporation (the “Borrower”) organized and existing under the laws of the State of New York (the
“State) and an organization described in Section 501(c)(3) of the Code, pursuant to the terms of a Loan Agreement,
dated as of August 1, 2017 (the “Loan Agreement”), by and between the Issuer and the Borrower. Simultaneously
with the issuance of the Series 2017 Bonds, the Borrower will execute and deliver to the Issuer (i) a promissory note
evidencing the loan by the Issuer to the Borrower of the proceeds of the Series 2017A Bonds, which promissory
note will be endorsed by the Issuer, without recourse, to the Trustee for the benefit of the Holders of the Series 2017
Bonds and (i1) a promissory note evidencing the loan by the Issuer to the Borrower of the proceeds of the Series
2017B Bonds, which promissory note will be endorsed by the Issuer, without recourse, to the Trustee for the benefit
of the Holders of the Series 2017 Bonds (collectively, the “Promissory Note™).

The offering of the Series 2017 Bonds is made only by way of this Official Statement, that supersedes any
other information or materials used in connection with the offer or sale of the Series 2017 Bonds. This Official
Statement speaks only as of its date and the information contained herein is subject to change. Capitalized terms
used but not defined in this Official Statement have the meanings provided in the Indenture and the Loan
Agreement, as summarized in “APPENDIX D — GLOSSARY AND SUMMARY OF CERTAIN DOCUMENTS.”

Forward-Looking Statements

This Official Statement contains statements relating to future results that are forward-looking statements of
the type defined in the Private Litigation Reform Act of 1995. When used in this Official Statement, the words
“estimate,” “expect,” “project,” “intend,” “anticipate,” “believe,” “may,” “will,” “continue” and similar expressions
identify forward-looking statements. Any forward-looking statement is subject to uncertainty and risks that could
cause actual results to differ, possibly matenally, from those contemplated in such forward-looking statements.
Inevitably, some assumptions used to develop forward-looking statements will not be realized or unanticipated
events and circumstances may occur. Therefore, investors should be aware that there are likely to be differences

between forward-looking statements and actual results, and that those differences could be material.

THE ISSUER

The Issuer was created pursuant to and in accordance with the provisions of the New York Membership
Corporation Law as in effect in 1966, as a local development corporation as superseded by Section 1411 of Not-for-
Profit Corporation Law of the State of New York (“Act”) for the purpose of promoting the economic welfare of the
inhabitants of the Town of Hempstead and promoting, attracting, encouraging and developing economically sound



commerce and industry through governmental action for the purpose of preventing unemployment and economic
deterioration. The Town of Hempstead, New York (the “Town”) is the sole member of the Issuer and the Town as
the sole member of the Issuer, acting through the Town Board, appoints the Board of Directors of the Issuer.

As provided in the Act, the Issuer is authorized and empowered to make a loan to the Borrower pursuant to
the Loan Agreement; to issue, execute and deliver the Series 2017 Bonds; to secure the Series 2017 Bonds by a
pledge of the moneys payable by the Borrower under the Loan Agreement and the Custody Agreement; and to enter
into the Bond Documents.

By the Inducement Resolution adopted on May 18, 2017, the Issuer took official action relating to the
issuance of the Series 2017 Bonds and determined that, based upon the review by the Issuer of the materials
submitted and the representations made by the Borrower relating to the issuance of the Series 2017 Bonds and the
Project, the issuance of the Series 2017 Bonds and the Project would not have a “significant impact” or “significant
effect” on the environment, within the meaning of the SEQR Act. The Issuer has held the required public hearings,
in compliance with the provisions of the Code, with respect to the issuance of the Series 2017 Bonds, following the
timely publication of notice of the hearing. By a resolution adopted on June 22, 2017, and as amended and restated
by a resolution adapted July 27, 2017, the Issuer authorized and approved the issuance of the Series 2017 Bonds and
the Project. By a Certificate of Approval executed on July 14, 2017 by the Applicable Elected Representative (as
defined in the Code), the Supervisor of the Town of Hempstead, New York has approved the issuance of the Series
2017 Bonds and, based upon a review of the materials submitted and the representations made by the Borrower
relating to the Project, and has concurred in the Issuer's determination under the SEQR Act.

The Board of Directors of the Issuer is presently composed of members appointed by the Town of
Hempstead. The names and positions of the current members of the Issuer are as follows:

Name* Position

Arthur Nastre Chairman
William Hendrick  Vice Chairman
Florestano Girardi  Treasurer

Eric C. Mallette Secretary

John Ferretti Jr. Member
Gerilyn Smith Member

* There 1s currently one vacancy on the Board.

The Executive Director and Chief Executive Officer and the Deputy Executive Director and Chief
Financial Officer of the Issuer are appointed by the Board of Directors of the Issuer. The Executive Director and
Chief Executive Officer of the Issuer is Frederick E. Parola, Esq. and the Deputy Executive Director and Chief
Financial Officer of the Issuer is Edith M. Longo.

No covenant or agreement contained in the Indenture, the Loan Agreement or the Series 2017 Bonds shall
be deemed to be a covenant or agreement of any member, officer, director, agent, attorney or employee of the Issuer,
nor shall any member, officer, director, agent, attorney or employee be liable personally on the Series 2017 Bonds or
any other of the aforementioned documents. Moreover, the Issuer has relied on representations of the Borrower
regarding the Project and will not independently monitor the Project. Except for information concerning the Issuer
in the sections of this Official Statement under the captions “THE ISSUER,” and “LEGAL MATTERS — Pending
and Threatened Litigation — No Proceedings Against the Issuer,” none of the information in this Official Statement
has been supplied or verified by the Issuer and the Issuer makes no representation or warranty, express or implied, as
to the accuracy or completeness of such information.

The Series 2017 Bonds are special obligations of the Issuer and neither the State of New York, nor any
political subdivision thereof (including without limitation, the Town of Hempstead, New York) is obligated to pay
and neither the full faith and credit nor the taxing authority of the State of New York or any political subdivision
thereof (including the Town of Hempstead, New York) is pledged to the payment of principal of, premium, if any,
or interest on the Series 2017 Bonds. The Series 2017 Bonds are payable solely from and are secured by revenues of
the Issuer under the Loan Agreement and other monies available therefor as described herein. The Issuer has no
taxing authority and the Borrower may not charge tuition. See “SECURITY FOR THE SERIES 2017 Bonds.”



THE BORROWER

The Academy Charter School (the “Borrower”) is a New York education corporation, incorporated on
February 23, 2009 by the Board of Regents of the University of the State of New York (the “Board of Regents™)
under Article 56 of the New York Education Law, for the purpose of operating a charter school.

The Borrower initially received its charter contract (as revised or renewed from time-to-time, the
“Charter”) from the Board of Regents for and on behalf of the New York State Education Department (“NYSED”)
on February 23, 2009 which expired on February 22, 2014. Prior to the initial charter expiration, the Borrower
applied for and received a revision to the Charter to include grade six and to expand maximum allowable
enrollment. Pursuant to the Charter revision, the Borrower commenced operation of grade six with the 2013-14
school year. The Borrower applied for renewal of the Charter on August 15, 2013 which was approved on January
27, 2014 and issued on March 3, 2014. In January 2016, the Charter School Institute approved the High School
expansion. Currently the Charter is effective through June 30, 2019 and it authorizes the Borrower to operate grades
K-12 with a maximum enrollment of 1,550 students. See “APPENDIX B — THE BORROWER — Charter.”

The Borrower's authorizer, the State University of New York's Charter Schools Institute (“CSI”) issued a
letter of good standing for the Borrower, dated July 21, 2017. The good standing Letter provides as follows:

(a) The State University of New York Trustees have not placed the Borrower on probation pursuant to
Education Law subdivision 2855(3), or on corrective action pursuant to its Charter Agreement with the State
University of New York Trustees. In addition, the State University of New York Trustees are not in the process of
revoking the Borrower’s charter pursuant to section 2855 of the Education Law.

) The Charter Schools Institute’s opinion of the Borrower is that as of the date of the Letter of Good
Standing, the Borrower is a legally formed New Y ork not-for-profit education corporation in good standing, with all
of the rights, powers and obligations of any other duly incorporated New York charter school and is permitted to
instruct students in the grades and numbers set forth in its charter agreement.

The Borrower is an organization described under Section 501(c)(3) of Code that is exempt from federal
income taxation under Section 501(a) of the Code (except with respect to “unrelated business taxable income”
within the meaning of Section 512(a) of the Code) and (b) that is not a “private foundation” as defined in Section
509(a) of the Code. The Borrower operates as a New York not-for-profit corporation and as such is governed by the
law applicable to such entities and its articles of incorporation and bylaws. The Borrower's bylaws provide that the
Borrower is managed and controlled by a Board of Trustees. For more information see “APPENDIX B — THE
BORROWER - Governance and Management.”

In addition, the Borrower contracts with Victory Schools, Inc., d/ba Victory Education Partners, New York,
New York (“Victory”) for services including the management of educational services in all grades offered,
budgeting and financial management services, and certain other support-related services. Victory has provided these
services to the Borrower since June 2009. For more information, see “APPENDIX B — THE BORROWER -
Services Provider.”

The Borrower began operating grades K-2 in the 2009-10 school year with 165 students, residing primarily
in twelve school districts in Nassau County, New York, the largest of which is the Hempstead School District.

For the 2016-17 school year, there were ten, non-charter public schools serving students in the Hempstead
School District that serves the Village of Hempstead within the Town of Hempstead. Of these schools, all served at
least one or more grades of grades K-9, with the Borrower being one of the only two charter schools in the
Hempstead Schoo! District.

Since the 2010-11 school year, the Borrower added a grade in each of the subsequent years as well as
expanded classes for existing grades, for a total billable enrollment for the 2016-17 school year of 940 students in
grades K-9 and a wait list of 980 students. As part of its current expansion plan consisting of the new High School
Facility, the Borrower expects to add grade 10 in the 2017-18 school year, grade 11 in the 2018-19 school year and
grade 12 in the 2019-20 school year with grades 9 through 11 to first occupy the new High School Facility in school




year 2018, for a total expected billable enrollment of 1134, 1296 and 1458, in such subsequent school years
respectively. For more information, see “APPENDIX B — THE BORROWER -~ Enrollment.”

PLAN OF FINANCE

The Borrower will use the proceeds of the Series 2017 Bonds for the following purposes: (A) the
acquisition, construction, equipping and furnishing of an approximately 112,500 square foot building (five-story
plus a basement), including, but not limited to, approximately 77,215 square feet for use as high school classrooms,
administrative areas, auditorium, gymnasium and cafeteria and the remaining approximately 35,000 square feet will
be used as a new garage and parking area located in the lower level (the “High School Equipment” and the “High
School Improvements™); and with the use of the Series 2017B Bonds only, the construction and equipping of an
approximately 4,654 square foot addition to a previously existing elementary school for use as four (4) elementary
school classrooms and teachers’ restrooms (the “Elementary School Equipment”, and together with the High School
Equipment, the “Equipment” and the “Elementary School Improvements” and together with the High School
Improvements the “Improvements™), all located on an approximately 1.7 acres of land (the “Land™), which Land is
owned by the School and located at Tax Parcel Number 34-291.00-088, consisting of 127 North Franklin Street and
117 North Franklin Street in the Village of Hempstead, Nassau County, New York (collectively, the Improvements,
the Equipment and the Land, the “Facility”, the High School Equipment, the High School Improvements and the
Land, the “High School Facility” and the Elementary School Equipment, Elementary School Improvements and the
Land, the “Elementary School Expansion); (B) paying capitalized interest on the Series 2017 Bonds during the
construction period; (C) funding a debt service reserve, if required, for the Series 2017A Bonds; and (D) paying
certain costs of issuance of the Series 2017 Bonds (the “Project”). The High School Facility shall be adjacent to the
Elementary School Facility on the Land currently owned by the Borrower. The street address of the High School
Facility is expected to be 127 North Franklin Street, Hempstead, Nassau County, New York. The costs of the
portion of the Project constituting the Elementary School Expansion in the amount of approximately $1,000,000 will
be paid from the proceeds of the Series 2017B Bonds, provided that if any necessary approvals, consents,
certificates or permits in connection therewith are not received or not received in a timely fashion, the Borrower may
use such proceeds of the Series 2017B Bonds as contingency amounts for the construction, equipping and furnishing
of other components of the Project. Further, the Borrower will use approximately $500,000 of the proceeds of the
Series 2017B Bonds to pay for the costs of the satisfaction of any liens or encumbrances on the Mortgaged Property.

The Current School Facilities

A portion of the proceeds of the Issuer’s Tax-Exempt Education Revenue Bonds (The Academy Charter
School Project), Series 2011A, originally issued in the aggregate principal amount of $10,505,000 and Taxable
Education Revenue Bonds (The Academy Charter School Project), Series 2011B, originally issued in the aggregate
principal amount of $235,000 (collectively, the “Series 2011 Bonds”) was used to finance the acquisition,
construction, renovation and equipping an approximately 34,540 square foot two-story building located at 117
North Franklin Street, Hempstead, New York (the “Elementary School Facility”), currently utilized by the Borrower
as its elementary school. As noted below, as part of the Project, the Borrower is undertaking the Elementary School
Expansion.

A portion of the proceeds of the Issuer’s Tax-Exempt Education Revenue Bonds (The Academy Charter
School Project), Series 2013A, originally issued in the aggregate principal amount of $12,970,000 and Taxable
Education Revenue Bonds (The Academy Charter School Project), Series 2013B, originally issued in the aggregate
principal amount of $545,000 (collectively, the “Series 2013 Bonds” and together with the Series 2011 Bonds, the
“Prior Bonds™) was used to finance the acquisition, design, construction, expansion, renovation, equipping and
furnishing of the Borrower’s approximately 67,900 square foot school facilities located at 159 N. Franklin Street,
Hempstead, New York (the “Middle School Facility” and together with the Elementary School Facility, the “Current
School Facilities™) currently utilized by the Borrower as its middle school.

The Borrower’s Current School Facilities have reached their capacity with the Borrower’s current billable
enrollment for the 2016-17 school year of 940 students and cannot accommodate the Borrower’s space needs for its
high school under its current expansion plan. See “APPENDIX B - THE BORROWER - Enrollment,”
“APPENDIX B — THE BORROWER - Project.”



The construction, renovation and equipping of the Current School Facilities financed with a portion of the
proceeds of the Prior Bonds were completed on time, commenced operations as of the beginning of 2012-13 school
year with respect to the Elementary School Facility and 2014-15 school year, with respect to the Middle School
Facility, respectively, and as planned, and currently accommodate the Borrower’s grades K-9.

The School is actively contesting a mechanic’s lien filed on premises known and located at 159 North
Franklin St., Hempstead, NY, the site of the Middle School. The contractor has sought a lien in the approximate
amount of $1,033,501. That amount does not reflect a waiver filed by the contractor that will reduce the requested
lien amount to $487,858. The lien is being contested in The Nassau County Supreme Court in a proceeding bearing
docket number 604520/2016. Further, the Borrower will use approximately $500,000 of the proceeds of the Series
2017B Bonds to pay for the costs of the satisfaction of any liens or encumbrances on the Mortgaged Property
including the referenced mechanic’s lien.

The New High School Facility and the Elementary School Expansion

The Borrower is in the process of undertaking an expansion plan, whereby it intends to increase its
enrollment by approximately five hundred eighteen (518) students over the next several school years. The Borrower
expects that the new High School Facility will house its 9-12 grades. The approximately 77,215 square foot High
School Facility will accommodate approximately six hundred (600) students in approximately twenty five (25)
general classrooms, in addition to administrative areas and various specialty rooms (music, arts, science, math,
library/media), auditorium, gymnasium with locker rooms, cafeteria, kitchen, and associated administrative and
storage uses. In addition, approximately 35,000 square feet will be used as a new garage and parking area located in
the lower level.

Further, as part of the Project and with the use of the Series 2017B Bonds only, the Borrower is
undertaking the Elementary School Expansion effecting the Elementary School Facility, consisting of the
construction and equipping of an approximately 4,654 square foot addition to a previously existing elementary
school for use as four (4) elementary school classrooms and teachers’ restrooms.

Construction Contract — Improvements and Equipment

The Borrower has engaged Combined Resources Consulting and Design, Inc., Garden City, New York
(“CRCD”) to provide architectural and engineering services with respect to the construction, renovation and
equipping of the High School Facility and the Elementary School Expansion. The Borrower has obtained all
necessary planning board, zoning board and related approvals and permits for the construction, renovation and
equipping of the High School Facility except for a certificate of occupancy and certificate completion that will be
issued post-Closing Date. In addition, CRCD prepared plans and specifications for the High School Facility that
were submitted to and approved by the Village of Hempstead Department of Buildings as evidenced by a building
permit issued on July 28, 2017.

The costs of the portion of the Project constituting the Elementary School Expansion in the amount of
approximately $1,000,000 are included in the Construction Contract and will be paid from the proceeds of the Series
2017B Bonds, provided that if any necessary approvals, consents, certificates or permits in connection therewith are
not received or not received in a timely fashion, the Borrower may use such proceeds of the Series 2017B Bonds as
contingency amounts for the construction, equipping and furnishing of other components of the Project.

With respect to the construction, renovation and equipping of the High School Facility and the Elementary
School Expansion, the Borrower has entered into an agreement (the “Construction Contract”) with RFP
Construction Inc. (the “Contractor”). The fixed stipulated and guaranteed price for the construction of the High
School Facility set forth in the Construction Contract is $25,000,000, including certain contractor supplied furniture
fixtures and equipment for the gymnasium, subject to change order provisions under the Construction Contract.

The Construction Contract provides that the date of substantial completion of the Facility is no later than
July 1, 2019 and the Borrower expects to operate the High School Facility beginning with the 2019/2020 school
year. The construction budget includes contingency reserves in the amount of $1,500,000 to pay for construction
and design contingencies.



The Borrower expects to spend approximately $5,000,000 of Bond proceeds on non-contractor supplied
furniture fixtures and equipment for the High School Facility, that is not included in the fixed stipulated and
guaranteed price for the construction of the High School Facility under the Construction Contract.

Project Monitoring

The construction, renovation and equipping, as applicable, of the High School Facility and the Elementary
School Expansion is anticipated to be administered as follows: Pursuant to an Architecture Agreement between the
Borrower and CRCD (the “Architecture Agreement”), CRCD, as the architect for the construction project, shall
review all requisitions for progress payments submitted by all contractors and subcontractors. CRCD shall certify
that the quantity of work completed is accurate and that the quality of the contractor's/subcontractor's work has been
performed in substantial compliance with the contract documents.

Pursuant to a Paymaster and Representative Agreement (the “Paymaster Agreement”), the Borrower has
retained Mr. Fredric Pocci, PE, an independent construction consultant (the “Paymaster”) to independently approve
all payments to the general contractor and all subcontractors after simultaneous exchange of said payments and lien
waivers. Pursuant to the Paymaster Agreement, prior to release of any payment, the Paymaster shall verify that all
contractors, subcontractors, material suppliers or laborers have provided lien waivers for all payments already made
and, to the extent allowable by the laws of the State, conditional lien waivers for any current payment to be made. If
the Paymaster approves a requisition, the Paymaster shall forward the requisition to CRCD and the Borrower for
their approval. Upon approval of CRCD and the Borrower, the Paymaster shall forward the approved requisition to
the Trustee to effectuate such payment to the contractor, subcontractor, material supplier or laborer in accordance
with the approved requisition from the appropriate fund pursuant to the Indenture. No payment shall be made
without the written approval of the Paymaster, CRCD and the Borrower. Under the Paymaster Agreement, the
Paymaster shall assist in the coordination and implementation of the construction project by monitoring construction
progress, verifying compliance with the construction contract documents prepared by CRCD, monitoring the
construction budget and schedule and assisting in value engineering decisions to assist in cost control.

The Paymaster has more than 40 years of experience in management, engineering, construction and
renovation and has served as Paymaster and Executive Director for the North Hudson Sewer Authority for more
than 24 years and Assistant Commissioner of Operations for the New York City Department of Buildings
(NYCDOB) responsible for the NYCDOB field inspectors and plan examiners. The Paymaster has acted in an
identical capacity in connection with the construction and renovation of the Current School Facilities financed with
a portion of the Series 2011 Bond and the Series 2013 Bond proceeds.

A complete copy of the Construction Contract, Architecture Contract, Paymaster and Representative
Agreement and the qualifications of the Paymaster is available upon request as provided under
“MISCELLANEOUS - Additional Information” below. See “RISK FACTORS - Construction Costs and
Completion of Construction” and “APPENDIX B - THE BORROWER - Project Design Construction and
Renovation.”

[Remainder of Page Intentionally Left Blank]



SOURCES AND USES OF FUNDS

The following table sets forth anticipated sources and uses of funds in connection with the plan of
finance described above:

>80urces ‘ A
Par Amount of Series 2017A Bonds $35,900,000.00
Par Amount of Series 201 7B Bonds 2,685,000.00
TOTAL $38,585,000.00

Uses
Design, Construction and Renovation and Equipping of the Facility $30,007,825.68
Capitalized Interest 3,505,878.82
Lien Reserve 500,000.00
Series 2017A Debt Service Reserve Fund Deposit 2,933,765.50
Costs of Issuance, Including Underwriter's Discount 1,637,530.00
TOTAL $38,585,000.00

[Remainder of Page Intentionally Left Blank]



DEBT SERVICE REQUIREMENTS*

Set forth in the following table are the aggregate debt service requirements for the Series 2011, Series 2013
and Series 2017 Bonds.

Series 2011

and Series Aggregate
2013 Bonds Series 2017 Bonds Debt Service
;ﬁdg Pr&f:slt& Principal Interest Total

6/30/2018 $2,151,418 - $1,129,012 $1,129,012 $3,280,429
6/30/2019 2,157,855 - 2,376,867 2,376,867 4534722
6/30/2020 2,151,648 $ 555,000 2,376,867 2,931,867 5,083,515
6/30/2021 2,153,470 590,000 2,340,293 2,930,293 5,083,763
6/30/2022 2,152,908 630,000 2,301,412 2,931,412 5,084,319
6/30/2023 2,154,960 675,000 2,259,895 2,934,895 5,089,855
6/30/2024 2,154,215 715,000 2,215,412 2,930,412 5,084,627
6/30/2025 2,155,703 760,000 2,173,766 2,933,766 5,089,468
6/30/2026 2,154,010 800,000 2,132,346 2,932,346 5,086,356
6/30/2027 2,154,138 840,000 2,088,746 2,928,746 5,082,883
6/30/2028 2,155,673 890,000 2,042,966 2,932,966 5,088,638
6/30/2029 2,153,233 940,000 1,990,545 2,930,545 5,083,777
6/30/2030 2,156,818 995,000 1,935,179 2,930,179 5,086,996
6/30/2031 2,150,633 1,055,000 1,876,573 2,931,573 5,082,206
6/30/2032 2,155,060 1,115,000 1,814,434 2,929,434 5,084,494
6/30/2033 2,153,923 1,180,000 1,748,760 2,928,760 5,082,683
6/30/2034 2,152,220 1,255,000 1,675,128 2,930,128 5,082,348
6/30/2035 2,154,540 1,335,000 1,596,816 2,931,816 5,086,356
6/30/2036 2,155,088 1,420,000 1,513,512 2,933,512 5,088,600
6/30/2037 2,153,480 1,505,000 1,424,904 2,929,904 5,083,384
6/30/2038 2,154,305 1,600,000 1,330,992 2,930,992 5,085,297
6/30/2039 2,151,768 1,700,000 1,231,152 2,931,152 5,082,920
6/30/2040 2,155,455 1,805,000 1,125,072 2,930,072 5,085,527
6/30/2041 2,154,190 1,920,000 1,012,440 2,932,440 5,086,630
6/30/2042 1,172,560 2,040,000 892,632 2,932,632 4,105,192
6/30/2043 1,170,650 2,165,000 765,336 2,930,336 4.100,986
6/30/2044 1,173,385 2,300,000 630,240 2,930,240 4.103.625
6/30/2045 ) 2,445,000 486,720 2,931,720 2,931,720
6/30/2046 ) 2,595,000 334,152 2,929,152 2,929,152
6/30/2047 ) 2,760,000 172,224 2,932,224 2.032.224
Totals: $55,213,300 $38,585,000 $46,994,388 $85,579,388 $140,792,688

*Totals may not add due to rounding.



THE SERIES 2017 BONDS

The following is a summary of certain provisions of the Series 2017 Bonds and should not be considered a
full statement thereof. Reference is made to the Indenture (including the form of Series 2017A Bond and Series
2017B Bond) for the detailed provisions thereof and the discussion herein is qualified by such reference.

General

The Series 2017 Bonds are dated the date of delivery. The Series 2017 Bonds mature on February 1 of the
years and bear interest at the rates set forth on the inside front cover page hereof. The Series 2017A Bonds are
issuable in the form of fully registered Bonds without coupons in minimum denominations of $25,000 or $25,000
plus integral multiples of $5,000. The Series 2017B Bonds are issuable in the form of fully registered Bonds without
coupons in minimum denominations of $5,000 or integral multiples thereof. The Series 2017 Bonds will bear
interest, computed on the basis of a 360 day year of twelve 30-day months, from the date of delivery, payable on
February 1 and August 1 of each year, commencing on February 1, 2018 (each a “Debt Service Payment Date”).

Interest on Series 2017 Bonds due on any Debt Service Payment Date shall be payable to the Owner in
whose name each Bond is registered at the close of business on the Record Date with respect to such Debt Service
Payment Date by (1) check mailed on the Debt Service Payment Date to the Owner or (2) by wire transfer on the
Debt Service Payment Date to each Owner of not less than $500,000 in aggregate principal amount of Series 2017
Bonds, upon written notice provided by each Owner to the Trustee not later than five (5) days prior to the Record
Date for such Debt Service Payment Date, except that payment of interest on redemption of any Series 2017 Bonds
shall be made only upon presentation and surrender of such Bond as provided in the Indenture, irrespective of any
transfer or exchange of such Series 2013 Bond subsequent to such Record Date and prior to such Debt Service
Payment Date, unless the Issuer shall default in the payment of interest due on such Debt Service Payment Date. In
the event of any such default, such defaulted interest shall be payable to the Person in whose name such Bond is
registered at the close of business on a special record date for the payment of such defaulted interest established by
notice mailed by or on behalf of the Issuer to the Owners of Series 2017 Bonds not less than fifteen (15) days
preceding such special record date. Such notices shall be mailed to the Persons in whose name the Series 2017
Bonds are registered at the close of business on the fifth (5th) day preceding the date of mailing. Payment of interest
on Series 2017 Bonds by mail will be made to the registered address of the Person entitled thereto.

Payment of the principal and, in the case of any Series 2017 Bonds redeemed prior to maturity, payment of
the Redemption Price, if any, and interest accrued to the redemption date, shall be made, upon presentation and
surrender at the principal corporate trust office of the Trustee, or at the office designated for such payment by any
successor trustee or paying agent or at such other place as may be agreed upon in advance by the Trustee and the
Owner of a Bond. The principal, Redemption Price of, if any, and interest on the Bonds are payable in lawful money
of the United States of America which, at the time of payment, is legal tender for the payment of public and private
debts.

Prior Redemption

Optional Redemption

The Series 2017A Bonds are subject to redemption by the Issuer, at the option of the Borrower, in whole at
any time or in part on any Interest Payment Date on or after February 1, 2027, at the Redemption Price of 100%
(expressed as a percentage of principal amount) plus accrued interest to the Redemption Date. The Borrower may
direct such optional redemption of the Series 2017A Bonds only if the Borrower shall have prepaid an amount under
the Loan Agreement and the Promissory Note equal to the Redemption Price of the Series 2017A Bonds to be
redeemed.

The Series 2017B Bonds are not subject to redemption prior to maturity.

Sinking Fund Installment Redemption

The Series 2017A Bonds are subject to mandatory redemption in part commencing on February 1, 2024 by
lot by operation of Sinking Fund Payments at a Redemption Price equal to the principal amount of the Series 2017A



Bonds to be redeemed plus accrued interest to the Redemption Date. The amounts and due dates of the Sinking Fund
Payments for the Series 2017A Bonds are set forth in the following table:

Sinking Fund Payment Date
Term Bond Maturing February 1, 2027

February 1 Amount
2024 $480,000
2025 760,000
2026 800,000
2027* 840,000

Sinking Fund Payment Date
Term Bond Maturing February 1, 2032

February 1 Amount
2028 $ 890,000
2029 940,000
2030 995,000
2031 1,055,000
2032* 1,115,000

Sinking Fund Payment Date
Term Bond Maturing February 1, 2047

February 1 Amount
2033 $1,180,000
2034 1,255,000
2035 1,335,000
2036 1,420,000
2037 1,505,000
2038 1,600,000
2039 1,700,000
2040 1,805,000
2041 1,920,000
2042 2,040,000
2043 2,165,000
2044 2,300,000
2045 2,445,000
2046 2,595,000
2047* 2,760,000

*Final Maturity

The Series 2017B Bonds are subject to mandatory redemption in part commencing on February 1, 2020 by lot by
operation of Sinking Fund Payments at a Redemption Price equal to the principal amount of the Series 2017B Bonds to be
redeemed plus accrued interest to the Redemption Date. The amounts and due dates of the Sinking Fund Payments for the Series
2017B Bonds are set forth in the following table:

Sinking Fund Payment Date
Term Bond Maturing February 1, 2024

February 1 Amount
2020 $555,000
2021 590,000
2022 630,000
2023 675,000
2024* 235,000

*Final Maturity
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Extraordinary Redemption

The Series 2017 Bonds are subject to extraordinary mandatory redemption prior to maturity in whole or in
part at any time, without premium or penalty, at a Redemption Price equal to 100% of the principal amount thereof,
plus interest accrued to the Redemption Date upon the occurrence of any one of the following events:

(i) the Facility or any material portion of the Facility shall have been damaged or destroyed to such
extent that, in the opinion of an Authorized Representative of the Borrower (expressed in a certificate filed with the
Issuer and the Trustee within sixty (60) days after such damage or destruction), (a) the Facility or any such portion
of the Facility cannot be reasonably restored within a period of six (6) consecutive months after such damage or
destruction to the condition thereof immediately preceding such damage or destruction, (b) the Borrower is thereby
prevented or is reasonably expected to be thereby prevented from carrying on its normal operations within the
Facility or such portion of the Facility for a period of six (6) consecutive months after such damage or destruction,
or (c) the cost of restoration of the Facility or such portion of the Facility would exceed the Net Proceeds of
insurance carried thereon; or

(i1) title to, or the use of, all or any material part of the Facility shall have been taken by
Condemnation so that in the opinion of an Authorized Representative of the Borrower (expressed in a certificate
filed with the Issuer and the Trustee within sixty (60) days after the date of such taking), the Borrower is thereby
prevented from carrying on its normal operations therein for a period of six (6) consecutive months after such
taking.

Mandatory Taxability Redemption

The Series 2017A Bonds shall be redeemed in whole as soon as practicable after the occurrence of an
Event of Taxability and the receipt by the Trustee of written notice from any Owner or the School of the occurrence
of an Event of Taxability (but in no event later than one hundred twenty (120) days following the date a Responsible
Officer of the Trustee is notified of an Event of Taxability) at a Redemption Price equal to 100% of the principal
amount thereof plus accrued interest to the Redemption Date.

Notice of Redemption

When Bonds are to be redeemed pursuant to the Indenture, the Trustee shall give notice of the redemption
of the Bonds in the name of the Issuer stating: (i) the Bonds to be redeemed; (ii) the Redemption Date; (iii) that
such Bonds will be redeemed at the Office of the Trustee; (iv) that on the Redemption Date there shall become due
and payable upon each Bond to be redeemed the Redemption Price thereof, together with interest accrued to the
Redemption Date; and (v) that from and after the Redemption Date interest thereon shall cease to accrue.

Notice of redemption required by the Indenture shall be given by mailing at least thirty (30) days and
not more than sixty (60) days prior to such Redemption Date to the Owner of each Bond to be redeemed at the
address shown on the registration books; provided, however, that the failure to give such notice by mailing, or
any defect therein, shall not affect the validity of any proceeding for the redemption of Bonds.

If notice of redemption shall have been given as aforesaid, the Bonds of such Series called for
redemption shall become due and payable on the redemption date, provided, however, that with respect to any
optional redemption of the Series 2017A Bonds, such notice shall state that such redemption shall be
conditional upon the receipt by the Trustee on or prior to the date fixed for such redemption of moneys
sufficient to pay the principal of, redemption premium, if any, and interest on the Series 2017A Bonds to be
redeemed, and that if such moneys shall not have been so received said notice shall be of no force and effect
and the Issuer shall not be required to redeem the Series 2017A Bonds. In the event that such notice of
optional redemption contains such a condition and such moneys are not so received, the redemption shall not
be made and the Trustee shall within a reasonable time thereafter give notice, in the manner in which the
notice of redemption was given, that such moneys were not so received. If a notice of optional redemption
shall be unconditional, or if the conditions of a conditional notice of optional redemption shall have been
satisfied, then upon presentation and surrender of the Series 2017A Bonds so called for redemption at the
place or places of payment, such Series 2017A Bonds shall be redeemed.
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Mutilated, Lost, Stolen or Destroyed Bonds

In the event any Bond is mutilated, lost, stolen or destroyed, the Issuer shall execute and, upon its
request, the Trustee shall authenticate and deliver, a new Bond of like maturity, series interest rate and
principal amount and bearing the same number (or such other number as the Trustee shall permit) as the
mutilated, destroyed, lost or stolen Bond, in exchange for the mutilated Bond, or in substitution for the Bond
so destroyed, lost or stolen. In every case of exchange or substitution, the applicant shall furnish to the Issuer
and to the Trustee (i) such security or indemnity as may be required by them to hold each of them harmless
from all risks, however remote and (ii) evidence to their satisfaction of the mutilation, destruction, loss or theft
of the applicant's Bond and of the ownership thereof. Upon the issuance of any Bond upon such exchange or
substitution, the Issuer may require the payment of a sum sufficient to cover any tax or other governmental
charge that may be imposed in relation thereto and any other expenses, including counsel fees, of the Issuer or
the Trustee. In case any Bond which has matured or is about to mature shall become mutilated or be destroyed,
lost or stolen, the Issuer may, instead of issuing a Bond in exchange or substitution therefor, pay or authorize
the payment of the same (without surrender thereof except in the case of a mutilated Bond) if the applicant for
such payment shall furnish to the Issuer and to the Trustee such security or indemnity as they may require to
hold them harmless and evidence to the satisfaction of the Issuer and the Trustee of the mutilation, destruction,
loss or theft of such Bond and of the ownership thereof.

All Bonds shall be held and owned upon the express condition that the above provisions are
exclusive, with respect to the replacement or payment of mutilated, destroyed, lost or stolen Bonds and shall
preclude all other rights or remedies, notwithstanding any law or statute existing or hereinafter enacted to the
contrary.

Negotiability; Transfers and Exchanges of Bonds

All Bonds shall be negotiable, subject to the provisions for registration and transfer contained in the Indenture
and in the Bonds.

So long as any Bonds shall remain Outstanding, the Issuer shall maintain, at the Office of the Trustee, books
for the registration and transfer of Bonds. The Trustee is the Paying Agent for the Issuer for the purpose of registering
and making transfers on such registration books. The Trustee, as Paying Agent, shall register in such books and
permit to be transferred thereon, under such reasonable regulations as the Trustee may prescribe, any Bond entitled to
registration or transfer.

Bonds shall be transferable only on the books of the Issuer, upon surrender thereof at the Office of the Trustee,
together with a written instrument of transfer satisfactory to the Trustee duly executed by the registered Owner or his
attorney duly authorized in writing. Upon the transfer of any registered Bond, the Issuer shall issue in the name of the
transferee a new Bond or Bonds of the same aggregate principal amount and maturity and rate of interest as the
surrendered Bond.

The Issuer, the Trustee and any Paying Agent may deem and treat the Person in whose name any Bond shall be
registered upon the books of the Issuer as the absolute Owner thereof, whether such Bond shall be overdue or not for the
purpose of receiving payment of the principal or Redemption Price and, except as otherwise provided in the Indenture,
interest on such Bond and for all other purposes. All such payments so made to any such registered Owner or upon his
order shall be valid and effectual to satisfy and discharge the liability of the Issuer upon such Bond to the extent of the
sum or sums so paid. Neither the Issuer, the Trustee nor any Paying Agent shall be affected by any notice to the contrary.

In all cases in which the privilege of exchanging or transferring Bonds is exercised, the Issuer shall
execute and the Trustee shall authenticate and deliver Bonds in accordance with the provisions of the Indenture. All
Bonds surrendered in any exchanges or transfers shall forthwith be cancelled in accordance with the provisions of
the Indenture. For every exchange or transfer of Bonds, whether temporary or definitive, the Issuer or the Trustee
may make a charge sufficient to reimburse it for (i) any tax, fee or other governmental charge required to be paid
with respect to the delivery of definitive Bonds in exchange for temporary Bonds, (ii) the cost of preparing each new
Bond and (iii) any other expenses of the Issuer or the Trustee incurred in connection therewith.

Neither the Issuer nor the Trustee shall be obligated to exchange or transfer any Bond during the ten (10) days
next preceding the date of the first mailing of notice of such redemption.
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Book-Entry Only System

The following description of the procedures and record keeping with respect to beneficial ownership
interests in the Bonds, payment of interest and other payments on the Bonds to DTC Participants or Beneficial
Owners, confirmation and transfer of beneficial ownership interests in the Bonds and other related transactions by
and between DTC, DTC Participants and Beneficial Owners is based on certain information furnished by DTC.
Accordingly, neither the Issuer, the Borrower, the Underwriter nor the Trustee makes any representations
concerning these matters.

The Depository Trust Company (“DTC”), New York, New York will act as securities depository for the
Bonds. The Bonds will be issued as fully-registered securities registered in the name of Cede & Co. (DTC's
partnership nominee) or such other name as may be requested by an authorized representative of DTC. One fully-
registered Bond certificate will be issued for each maturity of the Bonds, each in the aggregate principal amount of
such maturity and will be deposited with DTC.

DTC, the world's largest securities depository, is a limited-purpose trust company organized under the
New York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member
of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform
Commercial Code and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities
Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S.
equity, corporate and municipal debt issues and money market instruments (from over 100 countries) that DTC's
participants (‘“Direct Participants™) deposit with DTC. DTC also facilitates the post-trade settlement among Direct
Participants of sales and other securities transactions in deposited securities, through electronic computerized
book-entry transfers and pledges between Direct Participants' accounts. This eliminates the need for physical
movement of securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and
dealers, banks, trust companies, clearing corporations and certain other organizations. DTC is a wholly-owned
subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company for DTC,
National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered
clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also
available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies and
clearing corporations that clear through or maintain a custodial relationship with a Direct Participant, either
directly or indirectly (“Indirect Participants™). DTC has Standard & Poor's highest rating: AAA. The DTC Rules
applicable to its Participants are on file with the Securities and Exchange Commission. More information about
DTC can be found at www.dtcc.com and www.dtc.org.

Purchases of Bonds under the DTC system must be made by or through Direct Participants, which will
receive a credit for the Bonds on DTC's records. The ownership interest of each actual purchaser of each Bond
(“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants' records. Beneficial Owners
will not receive written confirmation from DTC of their purchase. Beneficial Owners are, however, expected to
receive written confirmations providing details of the transaction, as well as periodic statements of their holdings,
from the Direct or Indirect Participant through which the Beneficial. Owner entered into the transaction. Transfers of
ownership interests in the Bonds are to be accomplished by entries made on the books of Direct and Indirect
Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their
ownership interests in Bonds, except in the event that use of the book-entry system for the Bonds is discontinued.

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered in the
name of DTC's partnership nominee, Cede & Co., or such other name as may be requested by an authorized
representative of DTC. The deposit of Bonds with DTC and their registration in the name of Cede & Co. or such
other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual
Beneficial Owners of the Bonds; DTC's records reflect only the identity of the Direct Participants to whose accounts
such Bonds are credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants will
remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to

Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory requirements as may be in effect from time to time.
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Redemption notices shall be sent to DTC. If less than all of the Bonds within an issue are being redeemed,
DTC's practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be
redeemed.

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to the Bonds
unless authorized by a Direct Participant in accordance with DTC's MMI Procedures. Under its usual procedures,
DTC mails an Omnibus Proxy to the Issuer as soon as possible after the record date. The Omnibus Proxy assigns
Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts the Bonds are credited on
the record date (identified in a listing attached to the Omnibus Proxy).

Principal, Redemption Price, and interest payments on the Bonds will be made to Cede & Co., or such
other nominee as may be requested by an authorized representative of DTC. DTC's practice is to credit Direct
Participants' accounts upon DTC's receipt of funds and corresponding detail information from the Issuer or the
Trustee, on payable date in accordance with their respective holdings shown on DTC's records. Payments by
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case
with securities held for the accounts of customers in bearer form or registered in “street name”, and will be the
responsibility of such Participant and not of DTC, the Trustee, the Borrower or the Issuer, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of principal and interest to Cede & Co. (or
such other nominee as may be requested by an authorized representative of DTC) is the responsibility of the Issuer
or the Trustee, disbursement of such payments to Direct Participants shall be the responsibility of DTC, and
disbursement of such payments to the Beneficial Owners shall be the responsibility of Direct and Indirect
Participants.

The Trustee and the Issuer may treat DTC (or its nominee) as the sole and exclusive registered Owner of
the Bonds registered in its name for the purposes of payment of the principal of or interest on the Bonds, giving any
notice permitted or required to be given to registered owners, registering the transfer of the Bonds, obtaining consent
or other action to be taken by registered owners and for all other purposes whatsoever. Conveyance of notices and
other communications by DTC to Participants, by DTC to Indirect Participants and by Participants and Indirect
Participants to Beneficial Owners will be governed by arrangements among them, subject to any statutory and
regulatory requirements as may be in effect from time to time.

SO LONG AS CEDE & CO. IS THE REGISTERED OWNER OF ANY DTC SERIES OF BONDS AS
NOMINEE OF DTC, REFERENCES HEREIN TO THE HOLDERS OF SUCH DTC SERIES OF BONDS SHALL
MEAN CEDE & CO. AND SHALL NOT MEAN THE BENEFICIAL OWNERS OF SUCH SERIES OF BONDS.

NEITHER THE ISSUER, THE BORROWER NOR THE TRUSTEE WILL HAVE ANY
RESPONSIBILITY OR OBLIGATION TO THE PARTICIPANTS OR THE BENEFICIAL OWNERS WITH
RESPECT TO (1) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY PARTICIPANT, (2)
THE PAYMENT BY DTC OR ANY PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER
IN RESPECT OF THE PRINCIPAL. AMOUNT, SINKING FUND INSTALLMENT FOR, REDEMPTION PRICE
OF OR INTEREST ON THE BONDS; (3) THE DELIVERY BY DTC OR ANY PARTICIPANT OF ANY NOTICE
TO ANY BENEFICIAL OWNER WHICH IS REQUIRED OR PERMITTED UNDER THE TERMS OF THE
INDENTURE TO BE GIVEN TO HOLDERS OF BONDS; OR (4) THE SELECTION OF THE BENEFICIAL
OWNERS TO RECEIVE PAYMENT IN THE EVENT OF ANY PARTIAL REDEMPTION OF BONDS.

DTC may discontinue providing its service with respect to the Bonds at any time by giving notice to the
Trustee and the Issuer and discharging its responsibilities with respect thereto under applicable law, or the Issuer
may terminate its participation in the system of book-entry fransfer through DTC at any time by giving notice to
DTC. In either event, the Issuer may retain another securities depository for the Bonds or may authenticate and
deliver bonds in the form of fully registered bond certificates in accordance with instructions from DTC or its
successor. If the Issuer delivers such bond certificates, principal of the Bonds, and any premium, if applicable,
would be payable in lawful money of the United States of America at such office as may be designated by the Issuer
and interest on the Bonds will be payable by wire transfer or by check mailed to the respective addresses of the
registered owners thereof as shown on the registration books of the Issuer as of the close of business on the last day
of the calendar month preceding the applicable interest payment date.
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CHARTER SCHOOL FUNDING IN THE STATE OF NEW YORK

This section provides a brief overview of New York State's current system for funding charter schools.
Prospective purchasers of the Series 2017 Bonds should note that the overview contained below and the summary of
relevant New York Code provisions noted by cross-reference are provided for the convenience of prospective
purchasers but are not and do not purport to be comprehensive. Additional information regarding various aspects of
charter school funding in New York is available on various State-maintained websites and through other publicly
available sources. Potential purchasers should note that the law applicable to charter schools in New York has
developed over time and is subject to further changes in the future. See “RISK FACTORS — Future Changes to
Charter School Laws.”

General

Charter schools are eligible to receive funds from State, federal and private sources, although the majority
of charter school funding comes from the State. The principal source of charter school funding in New York is
“Charter School Basic Tuition” which is paid by the school district of the residence of the students attending the
charter schools. The enrollment of students attending charter schools is included in the enrollment, attendance,
membership and, if applicable, count of students with disabilities of the school district in which the pupil resides.
The Charter School Basic Tuition paid by the school district is determined by increasing 100% of the “Expense Per
Pupil” for the school district for the year prior to the “base year” by the percentage in the State total “Approved
Operating Expense” from two years prior to the base year to the base year. In addition, school districts pay to
charter schools any federal or state aid attributable to a student with a disability attending the charter school in
proportion to the level of services for such student that the charter school provides directly or indirectly. This
amount may be reduced pursuant to an agreement between the school district and the charter school as set forth in
the charter. In the event the school district fails to make the payments required under New York law, the State
comptroller is directed to deduct from any State funds which become due to such school district an amount equal to
the unpaid obligation, which the comptroller will then pay to the charter school. See “APPENDIX A - SUMMARY
OF CERTAIN PROVISIONS OF NEW YORK CHARTER SCHOOL LAW — CHARTER SCHOOL FUNDING.

Charter School Basic Tuition

Charter School Basic Tuition is calculated according to a series of statutory formulae, which are detailed
and complex. By way of overview, a general description of certain of the main Charter School Basic Tuition
funding formulas is provided in the paragraphs that follow. Generally, a charter school's Charter School Basic
Tuition is defined as the school district's “Expense Per Pupil” for the year prior to the “base year” (i.e., the school
year immediately preceding the current year) increased by the percentage in the state total “Approved Operating
Expense” from two years prior to the base year to the base year. The calculation for Expense Per Pupil is a function
of Approved Operating Expense for the year prior to the base year divided by the sum, computed using year prior to
the base year pupil counts, of: (i) “Total Aidable Pupil Units” and (ii) “Weighted Pupils With Disabilities.” See
“APPENDIX A — SUMMARY OF CERTAIN PROVISIONS OF NEW YORK CHARTER SCHOOL LAW -
CHARTER SCHOOL FUNDING — Charter School Basic Tuition.”

For this purpose, “Total Aidable Pupil Units” is the sum of: (i) the school district's “Adjusted Average
Daily Attendance” for the year prior to the base year multiplied by the “Enrollment Index” for the base year, plus (ii)
the “Additional Aidable Pupil Units” for the year prior to the base year.

Adjusted Average Daily Attendance

For purposes of computing Adjusted Average Daily Attendance, the average daily attendance of public
school pupils in a full-day kindergarten and grades 1-12 is counted as the basic unit, with the attendance of such
pupils in one-half day kindergartens counted as one-half of such basic unit and the attendance of such pupils in
grades 7-12 counted as one and one-quarter of such base unit. The sum of all such units of attendance is the
Adjusted Average Daily Attendance. Adjusted Average Daily Attendance is calculated by: (i) determining the
number of religious holidays which fall on a school day within a school year according to regulations established by
the commissioner; (ii) deducting the aggregate attendance on such religious holidays from the total aggregate
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attendance, by grade level; (iii} deducting such religious holidays from the total number of days of session, by grade
level; and (iv) computing the adjusted average daily attendance for the school year.

Enrollment Index

Enrollment Index is computed by dividing the public-school enrollment for the current year by public
school enrollment for the base year, with the result carried to three decimal places without rounding. Enrollment
means the unduplicated count of all children to receive educational services in grades K-12, including children in
ungraded programs, as registered on the date prior to December 1 that is specified by the Commissioner as the
enroliment reporting date. Public school district enrollment means the sum of: (1) the number of children on a
regular enrollment register of a public school district on such date; (2) the number of children eligible to receive
home instruction in the school district on such date; (3) the number of children for whom equivalent attendance must
be computed on such date; (4) the number of children with disabilities who are residents of such district who are
registered on such date to attend certain programs under the Education Law; (5) the number of children eligible to
receive educational services on such date but not claimed for aid; and (6) the number of children registered on such
date to attend certain programs pursuant to the Education Law.

Additional Aidable Pupil Units

Additional Aidable Pupil Units is the sum of: (i) the attendance of summer session pupils mulitiplied by
12%, and (ii) the Weighted Pupils With Special Education Needs.” Weighted Pupils With Disabilities is calculated
as the attendance of pupils with disabilities who have been determined by a school district committee on special
education to require any of the following types and levels of programs or services, and who receive such programs
and services from the school district of attendance during the base year, multiplied by a special services weighting
determined as follows:

(1) for placement for 60% or more of the school day in a special class, or home or hospital instruction
for a period of more than sixty days, or special services or programs for more than 60% of the
school day, the special services weighting is 170%;

(i1) for placement for 20% or more of the school week in a resource room or special services or
programs including related services required for 20% or more of the school week, or in the case of
pupils in grades 7-12 or a multi-level middle school program or in the case of pupils in grades 4-6
in an elementary school operating on a period basis, the equivalent of five periods per week, but
not less than the equivalent of 180 minutes in a resource room or in other special services or
programs including related services, or for at least two hours per week of direct or indirect
consultant teacher services, the special services weighting is 90%.

Federal and State Aid Attributable to a Student with a Disability

In addition to the Charter School Basic Tuition, school districts are required to pay directly to charter
schools any federal or state aid attributable to a student with a disability attending the charter school in proportion to
the level of services for such student with a disability that the charter school provides directly or indirectly. See
“APPENDIX A — SUMMARY OF CERTAIN PROVISIONS OF NEW YORK CHARTER SCHOOL LAW —
CHARTER SCHOOL FUNDING — Financing of Charter Schools.”

State aid attributable to a student with a disability attending a charter school is calculated as the sum of: (i)
“excess cost aid” payable to a public school district pursuant to the Education Law based on the resident weighted
enrollment in the charter school of pupils with disabilities receiving special services or programs provided directly
or indirectly by the charter school in the current school year; and (ii) any apportionment payable to such public
school district pursuant to the Education Law that is based on the cost of special services or programs provided
directly or indirectly by the charter school to such pupil in the current school year. “Excess cost aid” is calculated as
the product of: (i) excess cost aid per pupil calculated pursuant to the Education Law; (ii) the proportion of the
weighting attributable to the student's level of service provided directly or indirectly by the charter school pursuant
to the Education Law; and (iii) the student's enrollment in such charter school in the current school year. See
“APPENDIX A — SUMMARY OF CERTAIN PROVISIONS OF NEW YORK CHARTER SCHOOL LAW —
CHARTER SCHOOL FUNDING — Public School District Payments to Charter Schools.”
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Federal aid attributable to a student with a disability attending a charter school is calculated as follows:

(i) for the first year of operation of the charter school, the allocation that would be attributable to the
charter school pursuant to 20 U.S.C. 1411 and 1419 for a pupil who is identified as a student with
a disability, who is included in a report to the commissioner of pupils so identified as of December
Lst of the current school year, or for such other pupil count as specified by the federal government
for the current school year, provided that the enrollment of such students in the charter school
during the current school year is used for this purpose until such report, or a report of such other
pupil count, has been received by the commissioner; and

(i1) for the second year of operation of the charter school and thereafter, the allocation that would be
attributable to the charter school pursuant to 20 U.S.C. 1411 and 1419 for a pupil who is identified
as a student with a disability, who is included in a report to the commissioner of pupils so
identified as of December 1st of the base year, or for such other pupil count as specified by the
federal government.

Payments for federal or state aid attributable to a student with a disability to charter schools must be made
by the school district in six substantially equal installments each year beginning on the first business day of July and
every two months thereafter. “APPENDIX A - SUMMARY OF CERTAIN PROVISIONS OF NEW YORK
CHARTER SCHOOL LAW — CHARTER SCHOOL FUNDING — Financing of Charter Schools.”

Public School Payments to Charter Schools

The Charter School Basic Tuition is set annually in June. School districts are required to pay no later than
the first business of day of July, September, November, January, March and May the appropriate payment amounts
as specified in the Education Law relating to the Charter School Basic Tuition. The payments are made in equal
installments, adjusted for any supplemental payments due or overpayments to be recovered for the prior school year.
See “APPENDIX A — SUMMARY OF CERTAIN PROVISIONS OF NEW YORK CHARTER SCHOOL LAW —
CHARTER SCHOOL FUNDING — Financial Obligations of Charter Schools, Public School Districts and Education
Department.”

SECURITY FOR THE SERIES 2017 BONDS
General

The principal or Redemption Price of, and interest on the Series 2017 Bonds are payable solely from (i) the
moneys payable by the Borrower under the Loan Agreement and (ii) all moneys and obligations which are
deposited or required to be deposited in the Bond Fund, the Project Fund, or any other fund established under
the Indenture (except the Rebate Fund).

Pursuant to the Indenture, the Issuer will pledge and assign to the Trustee a security interest in certain
moneys due or to become due, and certain other rights and remedies of the Issuer, under or arising out of the Loan
Agreement (except for certain rights specially reserved to the Issuer, the “Unassigned Rights™). The Borrower's
obligation to make payments under the Loan Agreement is an unconditional obligation of the Borrower.
Notwithstanding anything to the contrary, the following amounts are not pledged and are not subject to the Lien of
the Indenture, and such amounts do not secure any amount payable on the Bonds: (i) amounts held by the
Custodian pursuant to the terms of the Custody Agreement, and (ii) amounts held in the Rebate Fund.

The Series 2017 Bonds shall be equally and ratably secured under the Indenture with the Issuer’s Series
2011 Bonds, 2013 Bonds and all other Series of Additional Bonds, if any, without preference, priority or
distinction of any Bond over any other Bonds except as expressly provided in or permitted by the Indenture.

Special Obligations; Limited Resources

The Series 2017 Bonds are special obligations of the Issuer and are payable solely from the revenues,
receipts and other payments derived from the Loan Agreement and the Indenture. Payments pursuant to the Loan
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Agreement are required to be made by the Borrower directly to the Trustee and to be deposited in a separate
Bond Fund held by the Trustee for the payment of the principal of, redemption premium, if any, and interest on the
Series 2017 Bonds.

THE SERIES 2017 BONDS ARE NOT OBLIGATIONS OF THE STATE OF NEW YORK OR ANY
POLITICAL SUBDIVISION THEREOF (INCLUDING, WITHOUT LIMITATION, THE TOWN OF
HEMPSTEAD, NEW YORK), AND NEITHER THE STATE OF NEW YORK NOR ANY POLITICAL
SUBDIVISION THEREOF (INCLUDING, WITHOUT LIMITATION, THE TOWN OF HEMPSTEAD, NEW
YORK) SHALL BE LIABLE THEREON. NEITHER THE AGENTS, OFFICERS, MEMBERS OR
EMPLOYEES OF THE ISSUER OR ANY PERSON EXECUTING THE SERIES 2017 BONDS SHALL BE
LIABLE PERSONALLY OR BE SUBJECT TO ANY PERSONAL LIABILITY OR ACCOUNTABILITY BY
REASON OF THE ISSUANCE THEREOF.

Parity Status; Intercreditor Agreement

As noted, the Series 2017 Bonds shall be equally and ratably secured under the Indenture with the Series
2011 Bonds and the 2013 Bonds.

In order to further secure the payment of the Series 2017 Bonds, the Borrower will grant mortgage liens on
and security interests in the Facility to the Issuer pursuant to (i) a Building Loan Mortgage and Security Agreement
(the “Building Loan Mortgage™), and (ii) a Project Loan Mortgage and Security Agreement (the “Project Loan
Mortgage™), each dated as of August 1, 2017 (collectively, the “Mortgages™), and each from the Borrower to the
Issuer. The Mortgages will each be assigned by the Issuer to the Trustee pursuant to an Assignment of Building
Loan Mortgage and Security Agreement and an Assignment of Project Loan Mortgage, each dated August 10, 2017
(collectively, the “Assignments” ), each from the Issuer to the Trustee.

The Issuer has previously issued its Series 2011 Bonds pursuant to an Indenture of Trust, dated as of March
1, 2011 (the “Series 2011 Indenture”), between the Issuer and Manufacturers and Traders Trust Company, as 2011
Trustee (the “2011 Trustee). Contemporaneously with the execution of the Series 2011 Indenture, the Issuer
loaned the proceeds of the Series 2011 Bonds to the Borrower for paying the costs of the acquisition, construction,
renovation, equipping and furnishing of the Borrower's facilities located at 117 North Franklin Street, Hempstead,
New York (the “2011 Facility””) pursuant to a certain Loan Agreement, dated as of March 1, 2011 (the “Series 2011
Loan Agreement”) by and between the Issuer and the Borrower.

The Issuer has previously issued its Series 2013 Bonds pursuant to an Indenture of Trust, dated as of
December 1, 2013, (the “Series 2013 Indenture”), between the Issuer and Manufacturers and Traders Trust
Company, as 2013 Trustee (the “2013 Trustee”). Contemporaneously with the execution of the Series 2013
Indenture, the Issuer loaned the proceeds of the Series 2013 Bonds to the Borrower for paying the costs of the
acquisition, construction, renovation, equipping and furnishing of the Borrower’s facilities located at 159 N.
Franklin Street, Hempstead, New York (the “2013 Facility”). pursuant to a certain Loan Agreement, dated as of
December 1, 2013 (the “Series 2013 Loan Agreement”) by and between the Issuer and the Borrower.

In connection with the issuance of the Series 2017 Bonds, the Borrower, Manufacturers and Traders Trust
Company, as Custodian (the “Custodian”), the Trustee and the 2011 Trustee and the 2013 Trustee, will execute
and deliver a certain Second Amended and Restated Custody Agreement, dated as of August 1, 2017 (the “Second
Amended and Restated Custody Agreement”). Pursuant to the Second Amended and Restated Custody
Agreement, the Borrower will cause payments of Education Aid due to the Borrower from the School Districts
named in the Second Amended and Restated Custody Agreement to be delivered to the Custodian, and the
Custodian will in turn make transfers of certain moneys respectively, to the Trustee, the 2011 Trustee and the 2013
Trustee for deposit on parity with the Series 2011 Indenture, the Series 2013 Indenture and this Series 2017
Indenture, all as set forth in the respective Series 2011 Indenture, Series 2013 Indenture and this Series 2017
Indenture. See “APPENDIX D — GLOSSARY AND SUMMARY OF CERTAIN DOCUMENTS - SUMMARY
OF CERTAIN PROVISIONS OF THE CUSTODY AGREEMENT.”

As collateral for the Borrower’s payment obligations under the Loan Agreement, the 2011 Loan

Agreement and the 2013 Loan Agreement, the Borrower will grant mortgage liens on and security interests in the
Facility, the 2011 Facility and the 2013 Facility to the Issuer pursuant to (i) a Series 2011 Collateral Mortgage and
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Security Agreement (the “Series 2011 Collateral Mortgage™); (ii) a Series 2013 Collateral Mortgage and Security
Agreement (the “Series 2013 Collateral Mortgage™); and (iii) a Series 2017 Collateral Mortgage and Security
Agreement (the “Series 2017 Collateral Mortgage”; and, together with the Series 2011 Collateral Mortgage and
the Series 2013 Collateral Mortgage, the “Collateral Mortgages™), each dated as of August 1, 2017 and each from
the Borrower to the Issuer. The Collateral Mortgages will each be assigned by the Issuer to the Trustee, the 2013
Trustee and the 2011 Trustee pursuant to a Series 2011 Assignment of Collateral Mortgage and Security
Agreement (the “Series 2011 Assignment of Collateral Mortgage™), a Series 2013 Assignment of Collateral
Mortgage and Security Agreement (the “Series 2013 Assignment of Collateral Mortgage™), and a Series 2017
Assignment of Collateral Mortgage and Security Agreement (the “Series 2017 Assignment of Collateral
Mortgage”; and, together with the Series 2011 Assignment of Collateral Mortgage and the Series 2013
Assignment of Collateral Mortgage, the “Assignment of Collateral Mortgages”), each dated August 10, 2017 and
each from the Issuer to the Trustee, the 2011 Trustee and the 2013 Trustee, respectively.. See “APPENDIX D —
GLOSSARY AND SUMMARY OF CERTAIN DOCUMENTS - SUMMARY OF CERTAIN PROVISIONS OF
THE MORTGAGE.”

In connection with the issuance of the Series 2013 Bonds, the Borrower, the Custodian with respect to the
2013 Bonds and the 2011 Bonds, the 2011 Trustee, and the 2013 Trustee entered into an Intercreditor Agreement,
dated as of December 1, 2013 (the “2013 Intercreditor Agreement”). In connection with the issuance of the Series
2017 Bonds, the Borrower, the Custodian, the Custodian with respect to the 2013 Bonds and the 2011 Bonds, the
2011 Trustee, the 2013 Trustee and the Trustee will enter into the First Supplemental Intercreditor Agreement, dated
as of August 1, 2017 (the 2013 Intercreditor Agreement as so supplemented, the “Intercreditor Agreement”). Under
the Intercreditor Agreement, the parties acknowledge and agree that the grant by the Borrower of (i) the lien on and
security interest in the Pledged Revenues, and (ii) the mortgage(s) on each of the 2011 Project and the 2013 Project
and the 2017 Project to each Parity Secured Party (i.e., the Trustee for the Series 2011 Bonds, the Trustee for the
Series 2013 Bonds and the Trustee for the Series 2017 Bonds, and each holder of additional Parity Indebtedness
identified in any supplement to the Intercreditor Agreement) shall secure the Indebtedness of the Borrower under
each Parity Debt Agreement (i.e., the 2011 Loan Agreement, the 2013 Loan Agreement and the Loan Agreement,
and any other instrument or agreement identified as an additional Parity Debt Agreement in any supplement to the
Intercreditor Agreement entered into for the purpose of identifying the Indebtedness as additional Parity
Indebtedness of the Borrower) equally and ratably in accordance with the Intercreditor Agreement, without regard to
the time any such lien, security agreement or mortgage was created or the order of attachment or perfection of any
such lien, security agreement or mortgage or the filing of any financing statement in respect thereof or any other
circumstance whatsoever. See “APPENDIX G — FORM OF INTERCREDITOR AGREEMENT.”

The Borrower may incur further parity additional Indebtedness secured by the Pledged Revenues and the
Mortgages under certain conditions, and the Indentures permits the Issuer to issue Additional Bonds on a parity with
the Series 2011 Bonds, the 2013 Bonds and the Series 2017 Bonds under certain conditions. See “APPENDIX D —
GLOSSARY AND SUMMARY OF CERTAIN DOCUMENTS - SUMMARY OF THE LOAN AGREEMENT —
Additional Indebtedness” and “—~ SUMMARY OF THE INDENTURE - Additional Bonds Authorized.” See also
“RISK FACTORS — Parity Status; Additional Indebtedness Including Additional Bonds.”

The Indenture
General

As security for the Bonds, the Indenture grants a security interest in, pledges and assigns to the Trustee and
its successors and assigns, for the benefit of the Holders and all future Holders of the Bonds (subject to Permitted
Encumbrances and excepting therefrom the Issuer’s Reserved Rights), (a)(i) all moneys and obligations which are
deposited or required to be deposited in the Bond Fund, the Debt Service Reserve Fund, the Renewal Fund or any
other fund established under the Indenture (except the Rebate Fund), (ii) all other moneys or obligations which at
such time are deposited or are required to be deposited with, or are held or required to be held by or on behalf of, or
paid to the Trustee for the redemption or payment of the Series 2017 Bonds or any Series of Additional Bonds
which are deemed to have been paid in accordance with the Indenture, and (iii) all rights and interests of the Issuer
in and to the Loan Agreement (except Unassigned Rights) and the Promissory Note; provided, however, that the
amount held by the Custodian pursuant to the Custody Agreement are not considered subject to the Lien of the
Indenture; and (b) any and all other property of every name and nature from time to time hereafter by delivery or by
writing of any kind conveyed, mortgaged, pledged, assigned or transferred, as and for additional security hereunder
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(except moneys and securities in the Rebate Fund), by the Issuer or by anyone in its behalf or with its written
consent or by the Borrower in favor of the Trustee, which is hereby authorized to receive any and all such property
at any and all times and to hold and apply the same subject to the terms hereof. “APPENDIX D — GLOSSARY
AND SUMMARY OF CERTAIN DOCUMENTS - SUMMARY OF CERTAIN PROVISION OF THE
INDENTURE OF TRUST - Granting Clauses.”

Establishment of Funds

The Indenture establishes and creates the following funds as special trust funds:

(1) Bond Fund (containing accounts and subaccounts);

(i1) Project Fund (containing accounts);

(iii) Rebate Fund;

(iv) Renewal Fund,

) Debt Service Reserve Fund

(vi) Repair and Replacement Fund; and
(vi) Key Person Life Insurance Fund

All of the funds and accounts created under the Indenture are to be held by the Trustee. All moneys
required to be deposited with or paid to the Trustee for the credit of any fund or account under any provision of the
Indenture and all investments made therewith must be held by the Trustee in trust and applied only in accordance
with the provisions of the Indenture, and while held by the Trustee constitute part of the Trust Estate (subject to the
granting clauses of the Indenture), other than the Rebate Fund, and be subject to the lien set forth in the Indenture.
For additional information, see “APPENDIX D — GLOSSARY AND SUMMARY OF CERTAIN DOCUMENTS —
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE OF TRUST — Establishment of Funds.”

Debt Service Reserve Fund

The Indenture provides for the creation of the Debt Service Reserve Fund in the custody of the
Trustee. On the Closing Date, upon the Issuance of the Series 2017A Bonds, the Trustee shall deposit proceeds of
the Series 2017A Bonds in an amount equal to ${DSRF], which is the Debt Service Reserve Fund Requirement
applicable for the Series 2017A Bonds and zero dollars ($0.00), which is the Debt Service Reserve Fund
Requirement applicable for the Series 2017B Bonds. In addition, there shall be credited to the applicable account of
the Debt Service Reserve Fund: loan repayments under the Loan Agreement and the Custody Agreement to be
deposited thereto.

Moneys and securities held for credit in the Debt Service Reserve Fund shall be transferred by the Trustee
to the Interest Account and the Principal Account of the Bond Fund at the times and in the amounts required
pursuant to the Indenture.

Whenever the Trustee shall determine that the moneys and securities in the Debt Service Reserve Fund
with respect to the Series 2017A Bonds, will be equal to or in excess of the Redemption Price of all of the
Outstanding Bonds of such Series 2017A Bonds plus accrued interest to the Redemption Date, the Trustee shall use
and apply the amounts on deposit in the Debt Service Reserve Fund to the redemption of all Outstanding Bonds of
such Series 2017A Bonds on the first date thereafter that such Series 2017A Bonds are subject to optional
redemption pursuant to the Indenture.

Any income or interest earned by, or increment to, the Debt Service Reserve Fund shall be transferred by
the Trustee and deposited (i) prior to the Completion Date, to the Project Fund and applied to pay costs of the
Project, and (ii) after the Completion Date, to the Interest Account of the Bond Fund with respect to such Series of
Bonds and applied to the payment of the interest component of the next upcoming Debt Service Payments with
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respect to such Series of Bonds, and the Borrower's obligations under the Loan Agreement shall be adjusted
accordingly.

In order to ensure the maintenance of the Debt Service Reserve Fund Requirement with respect to the
Series 2017A Bonds, the Trustee, upon the determination of any deficiency in the Debt Service Reserve Fund,
shall make and deliver to the Issuer and the Borrower at the intervals required pursuant to the Indenture, a
certificate stating the amount required to restore the amount of the Debt Service Reserve Fund to the amount of the
Debt Service Reserve Fund Requirement, and the Trustee shall collect such deficiency from the Borrower as a
special rental payment, as provided in the Loan Agreement.

The money on deposit in the Series 2017 Debt Service Reserve Fund is held solely for the benefit of the
Series 2017A Bondholders and no portion of the Series 2017A Debt Service Reserve Fund may be used to pay
Debt Service Payments on the Series 2017B Bonds, the Series 2013 Bonds or the Series 2011 Bonds. See,
“APPENDIX D — GLOSSARY AND SUMMARY OF CERTAIN DOCUMENTS - SUMMARY OF CERTAIN
PROVISIONS OF THE INDENTURE OF TRUST — Debt Service Reserve Fund.”

Key Person Life Insurance Fund

The Borrower is required to obtain a $2,000,000 “key person” life insurance policy per person on the lives
of Reverend Barrington F.H. Goldson, Chairman of the Board of Trustees and Wayne Haughton, Executive Director
until 2033 that names the Trustee as the primary beneficiary by the Closing Date or as soon thereafter as practicable.
The Key Person Life Insurance Proceeds Fund shall be in the custody of the Trustee and will only be created upon
the death of either of the above referenced individuals when the “key person” life insurance proceeds are paid out to
the Trustee. The Trustee shall hold the “key person” life insurance policy and make a claim for the proceeds of such
life insurance policy in the event of the death of either “key person” named herein. The receipt of insurance
proceeds upon the death of one “key person” named herein does not void the requirement to maintain “key person”
insurance upon the other surviving “key person” named herein. Insurance proceeds received from the “key person”
insurance policies maintained pursuant to the Indenture and Loan Agreement shall be deposited to the Key Person
Life Insurance Proceeds Fund. The Trustee shall hold such moneys in the Key Person Life Insurance Proceeds Fund
for purposes of an operating reserve to be used by the Borrower only upon the consent of the Registered Owners of
at least a majority of the Outstanding Bonds. So long as the Borrower is in annual compliance with all covenants
under the Loan Agreement and the Indenture, the moneys held in the Key Person Life Insurance Proceeds Fund may
be used to redeem Bonds with the longest maturity upon the first available call date. To the extent that money will
remain in the Key Person Life Insurance Proceeds Fund through the final maturity of the Series 2017 Bonds, such
moneys may be deposited in the Debt Service Reserve Fund and the Principal Account of the Bond Fund and the
Interest Account of the Bond Fund, to call the final principal amount of Bonds prior to their final maturity. For
additional information, see “APPENDIX D — GLOSSARY AND SUMMARY OF CERTAIN DOCUMENTS -
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE”

Additional Bonds

So long as the Indenture is in effect, one or more Series of Additional Bonds may be issued, authenticated
and delivered upon original issuance for the purpose of (i) financing additional costs with respect to the Project, (ii)
providing funds in excess of Net Proceeds to repair, relocate, replace, rebuild or restore the Facility in the event of
damage, destruction or taking by eminent domain, (iii) providing extensions, additions, improvements or facilities to
the Project, (iv) funding the costs of acquiring, constructing, equipping and start-up costs of any capital project of
the Borrower , (v) refunding Outstanding Bonds or Indebtedness of the Borrower or (vi) refunding any other
Indebtedness or bonds for which the Borrower is the primary obligor, or for which the Borrower is responsible for
paying the debt service payments in connection therewith, or which the Borrower has guaranteed. Such Additional
Bonds shall be payable from the receipts and revenues payable to the Issuer from a Loan Agreement between the
Issuer and the Borrower. Prior to the issuance of a Series of Additional Bonds and the execution of a Supplemental
Indenture in connection therewith, (x) the Issuer and the Borrower shall enter into a new Loan Agreement providing,
among other things, that the payments payable under the new Loan Agreement shall be computed so as to amortize
in full the principal of and interest on such Additional Bonds and any other costs in connection therewith and (y) the
Mortgage shall be amended, modified or supplemented and consolidated to secure such series of Additional Bonds
and the Custody Agreement shall be extended to secure such Series of Additional Bonds.
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No additional Bonds shall be issued without a written opinion of Bond Counsel, to the effect that the
issuance of the Additional Bonds and the execution thereof have been duly authorized and that all conditions
precedent to the delivery thereof have been fulfilled;

Each Series of Additional Bonds issued under the Indenture shall be equally and ratably secured under the
Indenture with the Series 2017 Bonds, the 2013 Bonds and the Series 2011 Bonds and all other Series of Additional
Bonds, if any, without preference, priority or distinction of any Bond over any other Bonds except as expressly
provided in or permitted by the Indenture.

Notwithstanding anything herein to the contrary, no series of Additional Bonds shall be issued unless: (i)
at the time of issuance of such Series of Additional Bonds and after the application of proceeds thereof, there is no
Event of Default under any Bond Document; (ii) the Loan Agreement is in effect and at the time of issuance there is
no Event of Default under any such document nor any event which upon notice or lapse of time or both would
become such an Event of Default; and (iii) the Rating Agency, if any, has confirmed in writing that the issuance of
such Additional Bonds will not result in a reduction or withdrawal of the then current rating on the Series 2017
Bonds, the 2013 Bonds and Series 2011 Bonds Outstanding. See “APPENDIX D — GLOSSARY AND
SUMMARY OF CERTAIN DOCUMENTS — SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE
OF TRUST - Additional Bonds.”

The Custody Agreement
General

Pursuant to the Second Amended and Restated Custody Agreement (the “Custody Agreement”), the
Borrower has covenanted to pay or cause to be paid directly to the Custodian all payments of Education Aid
received by the Borrower. The Charter Schools Act of the New York Education Law prohibits a charter school
from pledging or assigning State Education Operating Aid and Disability Aid in connection with the construction,
acquisition, reconstruction, rehabilitation or improvement of a school facility. The Custody Agreement provides
that the Custodian shall act as an agent of the Borrower and requires that, upon receipt of any such payments, the
Custodian shall immediately transfer to the Trustee the amount of monies described in the then-applicable Custody
Agreement Notice, along with any deficiency in amounts described in prior Custody Agreement Notices, which
Custody Agreement Notices shall certify the amounts necessary to pay debt service on the Series 2017 Bonds,
Series 2013 Bonds and Series 2011 Bonds and amounts required to be deposited in any debt service reserve fund
with respect to the Series 2017 Bonds, the Series 2013 Bonds or the Series 2011 Bonds. Under the Custody
Agreement, the Borrower is required to timely notify the State Commissioner of Education of any failure of the
School District to make required Education Aid Payments, and is required to cause the State Comptroller to pay
any Education Aid Payments payable by the State Comptroller to the Custodian. Notwithstanding the foregoing,
in the event that such Education Aid Payments are paid by the State Comptroller to the Borrower, as opposed to
the Custodian, the Borrower shall immediately transfer such amounts to the Custodian to be applied in accordance
with the provisions of the Custody Agreement. See “APPENDIX D — GLOSSARY AND SUMMARY OF
CERTAIN DOCUMENTS — SUMMARY OF CERTAIN PROVISIONS OF THE CUSTODY AGREEMENT.”

Covenants of the Custodian
Pursuant to the Custody Agreement, the Custodian covenants and agrees with the Borrower, the Trustee,

the 2011 Trustee and the 2013 Trustee that from and after the date of the Custody Agreement until the Series 2017
Bonds, the Series 2013 Bonds and Series 2011 Bonds are paid in full that it will satisfy the following requirements:

1) The Custodian is required to establish an account called The Academy Charter School Custody
Account (the “Custody Account™) for the deposit of moneys received pursuant to the Custody
Agreement.

(ii) The Custodian is required to immediately deposit all moneys received pursuant to the Custody

Agreement into the Custody Account.

(iii) Upon receipt and deposit of any moneys pursuant to the Custody Agreement, the Custodian is
required to immediately transfer to the Trustee, the 2013 Trustee and the 2011 Trustee the total

22



(iv)
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(vi)

amount of money described in the then applicable Custody Agreement Notices, along with any
deficiency in amounts described in prior Custody Agreement Notices, which are required to
include any amounts necessary to fund deficiencies in the Bond Fund and the Debt Service
Reserve Fund to the extent necessary, along with all other amounts previously transferred with
respect thereto to fully fund the requirements described therein (the “Current Funding Amount™).

In the event that the Borrower has incurred Additional Parity Indebtedness satisfying the
requirements of the Loan Agreement, the Custodian is required to, in addition to the payments
required to be made to the Trustee in respect of the Bonds, transfer to the issuer of, or the trustee
for, any such Additional Parity Indebtedness, as the case may be, any amounts due and payable
with respect to such Additional Parity Indebtedness. The Custody Agreement provides that, in the
event that the Custodian is required to transfer moneys held by it to two or more recipients
(excluding the Borrower) and the aggregate amount then on deposit in the Custody Account is not
sufficient to pay such recipients in full, the Custodian is required to transfer the available amount
to such recipients on a pro rata basis.

The Custodian is required to transfer moneys, if any, remaining credited to the Custody Account
after the completion of all transfers described in the then applicable Custody Agreement Notice to
the Borrower automatically, unless the Custodian receives the written instructions from the
Borrower to the contrary.

The Custodian is required to immediately notify the Trustee and the Borrower of any failure to
receive payment of Education Aid within one Business Day of a State Education Operating Aid
Payment Date or, with respect to any payment of federally funded Other Education Aid, within
one Business Day of the date such payment is due.

Covenants of Trustee and Flow of Funds

Under the Custody Agreement, the Trustee must prepare a Custody Agreement Notice, with respect to each
period from and including January 1, 2018 and thereafter from and including each succeeding State Education .~
Operating Aid Payment Date, through and including the calendar day preceding each subsequent State Education
Operating Aid Payment Date (each an “Education Aid Funding Period”), certifying the respective aggregate
amounts to be transferred by the Custodian to the Trustee during the applicable Education Aid Funding Period with
respect to each of the following:

(@)

(i1)

(iii)

for deposit to the Bond Fund, as of January 1, 2018 an amount equal to the interest payment that
will be due and owing on the Series 2017 Bonds on the February 1, 2018 Debt Service Payment
Date and thereafter on the first Business Day of each April, July, October and January
commencing on April 1, 2018 in an amount equal to 1/2 of the next upcoming interest payment on
the Series 2017 Bonds due and owing on the next Debt Service Payment Date, and 1/4 of the next
upcoming principal payment or sinking fund installment payment of the Series 2017 Bonds due
and owing on the next Debt Service Payment Date; provided however, the Borrower shall
commence making payments with respect to principal beginning January 1, [2020];

on each redemption date, with respect to the Redemption Price (other than by sinking fund
installment payments) due and payable on the Series 2017 Bonds, whether as an optional or a
mandatory redemption, an amount equal to the Redemption Price together with accrued interest on
the Series 2017 Bonds being redeemed on such redemption date;

in the event that a withdrawal has been made from the Debt Service Reserve Fund which results in
a deficiency in the amount required to be on deposit to the credit of the Debt Service Reserve
Fund, the Trustee shall include in the Custody Agreement Notice such amount as shall be
necessary to replenish such withdrawal from the Debt Service Reserve Fund over a twelve-month
period in quarterly payments payable as of the first Business Day of each January, April, July and
October, each such payment to be in an amount equal to one-fourth (1/4th) of the amount of the
deficiency, commencing immediately succeeding the date of receipt by the Borrower from the
Trustee of notice of such deficiency in the Debt Service Reserve Fund; and
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(iv) for delivery to the Borrower, the balance of any education aid received by the Custodian
The Loan Agreement

Loan Payments; Pledge of Loan Agreement and of the Promissory Note; Pledge and Assignment to
Trustee

Pursuant to the Loan Agreement, the Issuer agrees to loan the proceeds of the Series 2017 Bonds to the
Borrower, and the Borrower agrees to pay the Promissory Note and repay the loan made pursuant to the Loan
Agreement by making loan payments which the Issuer agrees shall be paid in immediately available funds by the
Custodian, on behalf of the Borrower, directly to the Trustee for deposit in the Bond Fund (except to the extent that
amounts are on deposit in the applicable account of the Bond Fund and available therefor) as follows:

(a) The Borrower shall pay basic loan payments commencing on January 1, 2018 in an amount equal
to the interest payment that will be due and owing on the Series 2017 Bonds on the February 1, 2018 Debt Service
Payment Date and thereafter on the first Business Day of each April, July, October and January commencing on
[April 1, 2018] in an amount equal to 1/2 of the next upcoming interest payment on the Series 2017 Bonds due and
owing on the next Debt Service Payment Date, and 1/4 of the next upcoming principal payment or sinking fund
installment payment of the Series 2017 Bonds due and owing on the next Debt Service Payment Date; provided
however, the Borrower shall commence making payments with respect to principal beginning [January 1, 2020].

(b) In addition to the loan payments described in subparagraph (a) above, throughout the Loan Term,
the Borrower shall pay to the Issuer as additional loan payments, within fifteen (15) days of the receipt of demand
therefor, an amount equal to the sum of the reasonable expenses of the Issuer and the members thereof incurred (i)
by reason of the Issuer's financing of the Project, or (ii) in connection with the carrying out of the Issuer's duties and
obligations under the Issuer Documents, the payment of which is not otherwise provided for under this Loan
Agreement. Other than the Annual Compliance Fee, the foregoing shall not be deemed to include any annual or
continuing administrative or management fee beyond any initial administrative fee or fee for services rendered by
the Issuer.

(c) In addition, the Borrower shall pay as additional loan payments within fifteen (15) days after
receipt of a written demand therefor the Ordinary Expenses and Extraordinary Expenses payable by the Issuer to the
Trustee pursuant to and under the Indenture.

(d) If, after making a valuation of the Debt Service Reserve Fund as set forth in the Indenture, the
Trustee notifies the Borrower that the amount on deposit in the Debt Service Reserve Fund is less than the Debt
Service Reserve Fund Requirement, the Borrower shall pay to the Trustee, in addition to the other amounts payable,
as a special loan payment, on the first day of each January, April, July and October following such notification, an
amount equal to one-fourth (1/4) of the total amount necessary to restore the balance in the Debt Service Reserve
Fund to the Debt Service Reserve Fund Requirement.

(e) The Borrower, pursuant to the Loan Agreement, agreed to make the above-mentioned payments in
immediately available funds and without any further notice in lawful money of the United States of America. In the
event the Borrower shall fail timely to make any payment described in subparagraph (a) above, the Borrower shall
pay the same together with all late payment penalties specified in the Series 2017 Bonds. In the event the Borrower
shall fail timely to make any payment described in subparagraph (b) above, the Borrower shall pay the same
together with interest on such payment at the per annum rate of ten percent (10%), but in no event at a rate higher
than the maximum lawful prevailing rate, from the date on which such payment was due until the date on which
such payment is made.

Simultaneously with the issuance of the Series 2017 Bonds, the Borrower will execute and deliver to the
Issuer (i) a promissory note evidencing the loan by the Issuer to the Borrower of the proceeds of the Series 2017A
Bonds, which promissory note will be endorsed by the Issuer, without recourse, to the Trustee for the benefit of the
Holders of the Series 2017 Bonds and (ii) a promissory note evidencing the loan by the Issuer to the Borrower of the
proceeds of the Series 2017B Bonds, which promissory note will be endorsed by the Issuer, without recourse, to the
Trustee for the benefit of the Holders of the Series 2017 Bonds (collectively, the “Promissory Note™). See
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“APPENDIX D - GLOSSARY AND SUMMARY OF CERTAIN DOCUMENTS - SUMMARY OF
CERTAIN PROVISIONS OF THE LOAN AGREEMENT - Recitals.”

Limitations on Incurrence of Additional Indebtedness

Under the Loan Agreement, the Borrower is precluded from incurring Additional Indebtedness that is
senior to the lien of the Mortgage on the Facility and the obligations of the Borrower under the Loan Agreement.
The Borrower may incur Additional Parity Indebtedness only upon providing to the Trustee a certificate of an
Authorized Representative of the Borrower, accompanied by a confirming accountant's certificate, to the effect that
(i) the requirements regarding the incurrence of additional bonds under the Indenture have been met, but this clause
(i) applies only if the other Indebtedness takes the form of Additional Bonds, and (ii) either:

(a) the combined Maximum Annual Debt Service for outstanding Long-Term Indebtedness related to
the Project and the Long-Term Indebtedness related to the project proposed to be incurred is equal
to or less than 10% of the Gross Revenues as determined in the most recent audited financial
statements of the Borrower; or

(b) the Net Income Available for Debt Service as determined in the most recent audited financial
statements of the Borrower must be sufficient to pay an amount representing not less than 125%
of the combined Maximum Annual Debt Service for currently outstanding Long-Term
Indebtedness related to the Project and the Long-Term Indebtedness related to the project
proposed to be incurred.

In addition to the foregoing, prior to the incwrrence of additional Parity Indebtedness, the Issuer, the
Custodian, the Trustee, the Borrower and any issuer of such additional Parity Indebtedness must enter into an
intercreditor agreement, satisfactory to all parties, providing for, among other things, the application and disposition
of amounts on deposit in the Custody Account under the Custody Agreement.

Covenant Waiver

In connection with the issuance of the Series 2017 Bonds, the majority of the Holders of the Series 2011
Bonds and Series 2013 Bonds Outstanding has waived any applicable limitations on the incurrance of additional .
indebtedness imposed by the Series 2011 Indenture, the Series 2013 Indenture, the Series 2011 Loan Agreement and
the Series 2013 Loan Agreement.

In connection with the issuance of the Series 2013 Bonds, the majority of the Holders of the Series 2011
Bonds outstanding has waived any applicable limitations on the incurrance of additional indebtedness imposed by
the Series 2011 Indenture and the Series 2011 Loan Agreement.

Additional Indebtedness subordinate to the obligations of the Borrower under the Loan Agreement and lien
on the Facility are permitted by the Loan Agreement. See “APPENDIX D — GLOSSARY AND SUMMARY OF
CERTAIN DOCUMENTS - SUMMARY OF CERTAIN PROVISIONS OF The Loan Agreement — Special
Covenants — Additional Indebtedness.”

Negative Pledge; Liens Securing Additional Indebtedness

In the Loan Agreement, the Borrower covenants that it will not create or allow Liens upon any of its
Property, except that the Borrower may create or allow (1) Liens on the Mortgaged Property provided that the
Indebtedness secured by such Lien is permitted to be incurred in accordance with the limitations on Additional
Indebtedness set forth in the Loan Agreement and such Lien is not senior to the Mortgage and the holder of such
Lien has entered into an intercreditor agreement with the Trustee pursuant to which such lienholder has agreed that
the Trustee shall as collateral agent for the benefit of the Holders of all Bonds and any other Indebtedness permitted
under the Loan Agreement control all remedies related to the Mortgaged Property, (ii) Liens on real property of the
Borrower (and improvements and personal property located thereon) other than the Mortgaged Property, and (iii)
Permitted Liens.
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Financial Covenants
Long-Term Debt Service Coverage Ratio

Under the Loan Agreement, the Borrower will covenant that, so long as any Series 2017 Bonds remain
Outstanding, it will maintain a Long-Term Debt Service Coverage Ratio greater than 1.15 to 1.0. Beginning with
the Fiscal Year commencing July 1, 2018, the Borrower shall calculate annually the Long-Term Debt Service
Coverage Ratio for the most recently completed Fiscal Year, and shall provide a copy of such calculation verified
and certified by certified public accountants who completed the audit of the Borrower's financial statements for the
corresponding Fiscal Year to the Trustee at the time of delivery of the annual audited financial statements. If the
Long-Term Debt Service Coverage Ratio indicates that the Long-Term Debt Service Coverage Ratio of the
Borrower for such previous Fiscal Year shall be less than to 1.15 to 1.0 but equal to or greater than 1.0 to 1.0, the
Borrower shall, within 30 days of the date of such calculation, provide the Trustee with a detailed written
explanation from an Authorized Representative of the Borrower stating the reasons for the Borrower's failure to
achieve the required Long-Term Debt Service Coverage Ratio and its plan for achieving such Long-Term Debt
Service Coverage Ratio by the end of the next Fiscal Year.

In the event that the Borrower is unable to comply with the above Long-Term Debt Service Coverage Ratio
requirement within 12 months of the initial non-compliance, then the Owners of 2/3rds of the Outstanding Bonds
shall have the right to direct the Trustee to require the Borrower to engage, at the Borrower's expense, a
Management Consultant acceptable to the Trustee, as described below under “Management Consultant.” See
“APPENDIX D - GLOSSARY AND SUMMARY OF CERTAIN DOCUMENTS - SUMMARY OF
CERTAIN PROVISIONS OF THE LOAN AGREEMENT - Special Covenants - Financial Covenants.”

If the Borrower is unable to meet any of the above-described debt service coverage ratio covenant within
the respective specified periods following initial non-compliance, and Owners of two-thirds (2/3rds) of the
Outstanding direct the Trustee to require the Borrower to engage a Management Consultant, the Management
Consultant shall be required to deliver a written report to the Trustee and the Borrower within 75 days following its
engagement containing recommendations concerning the Borrower's:

(i) operations;

(i1) financing practices and activities, including Short-Term Indebtedness, lease financing and
mvestment activities;

(iii) management practices, including use of consultants, budgeting practices, and on-going financial
systems and monitoring of the Borrower's financial condition;

@iv) governance and administrative practices; and
v) other factors relevant to maintaining compliance with the respective covenant(s).

Upon submission of the Management Consultant's report, the Borrower is required to arrange for payment
of the amount owed to the Management Consultant and issue a written certificate to the Trustee indicating its
acceptance or rejection of all or any material portion of the recommendations of the consultant within 30 days of
receiving the report of the Management Consultant. The Owners of 2/3rds of the Outstanding Bonds shall have the
right to require the Borrower to comply with any reasonable recommendation of the Management Consultant with
respect to items (i) through (v) above. Notwithstanding anything to the contrary contained in the Loan Agreement,
the Borrower's failure to maintain a Long-Term Debt Service Coverage Ratio of at least 1.0 to 1.0 shall constitute an
Event of Default under the Loan Agreement. See “APPENDIX D — GLOSSARY AND SUMMARY OF
CERTAIN DOCUMENTS - SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT -
Special Covenants - Financial Covenants.”

Days’ Cash on Hand.
The School covenants and agrees to maintain unrestricted “Cash on Hand” of at least twenty-five (25)

Days’ Cash on Hand for fiscal year 2018, at least thirty-five (35) Days’ Cash on Hand, for fiscal year 2019, and at
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least forty-five (45) Days’ Cash on Hand, for fiscal year 2020 and thereafter, until the Bonds are no longer
outstanding (the "Cash on Hand Requirement”). The Cash on Hand Requirement shall be tested as of June 30 of
each year based on the results of the annual audit of the School for such Fiscal Year upon the release of such audit
(the “Testing Date™). Following each Testing Date, the School will provide the Dissemination Agent (as defined in
the Continuing Disclosure Agreement) with a certification of having met the Cash on Hand Requirement no later
than the earlier of the ensuing December 31 or three (3) weeks after completion of the School’s audit for the
previous Fiscal Year. The foregoing is subject to the qualification that if applicable State or federal laws or
regulations, or the rules and regulations of agencies having jurisdiction, shall not permit the School to maintain the
Cash on Hand Requirement, then the School shall, in conformity with the then prevailing laws, rules, or regulations,
maintain its Cash on Hand equal to the maximum permissible level (the "Adjusted Cash on Hand Requirement™).
The School shall provide the Trustee with a written certification if the Adjusted Cash on Hand becomes applicable
and the amount of such Adjusted Cash on Hand and the Trustee shall be fully protected in relying on such written
certification. In such case, the certification shall be made with respect to the Adjusted Cash on Hand Requirement
in lieu of the Cash on Hand Requirement.

If the Cash on Hand for any Testing Date is less than the Cash on Hand Requirement or the Adjusted Cash
on Hand Requirement, as applicable, then, the School shall retain on an annual basis 50% of the Excess Net
Revenues until such time as the School is in compliance with the Cash on Hand Requirement or the Adjusted Cash
on Hand Requirement, as applicable. For avoidance of doubt, the Cash on Hand Requirement or the Adjusted Cash
on Hand Requirement shall continue to only be tested on each Testing Date. In the event that the School fails to
satisfy the Cash on Hand Requirement or the Adjusted Cash on Hand Requirement, as applicable, and does not
retain on an annual basis 50% of the Excess Net Revenues, then the Trustee shall give notice thereof to the
Bondholders, and upon the written direction of the two thirds (2/3rds) of the Owners of the Outstanding Bonds, the
School will promptly employ a Management Consultant to review and analyze the operations and administration of
the School, inspect the Facility, and submit to the School and the Trustee written reports, and make such
recommendations as to the operation and administration of the School as such Management Consultant deems
appropriate, including any recommendation as to a revision of the methods of operation thereof. The School agrees
to consider any recommendations by the Management Consultant and, to the fullest extent practicable, to adopt and
carry out such recommendations. The Trustee has no duty or obligation to monitor the School’s compliance with
any recommendations and the Trustee’s sole responsibility is to forward such recommendations to the Bondholders. -

So long as the School is otherwise in full compliance with its obligations under the Loan Agreement,
including following, to the fullest extent practicable, the recommendations of the Management Consultant, it shall
not constitute an Event of Default under the Loan Agreement if the School fails to meet the Cash on Hand
Requirement or the Adjusted Cash on Hand Requirement, as applicable, and retain on an annual basis 50% of the
Excess Net Revenues. See “APPENDIX D — GLOSSARY AND SUMMARY OF CERTAIN DOCUMENTS -
SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT - Special Covenants - Financial
Covenants.”

Additional Covenants
Future Rating
Under the Loan Agreement beginning with the Borrower's Fiscal Year ending on June 30, 2019, the
Borrower agrees to retain an independent financial advisor and to pursue and pay for all expenses of a rating on the
Series 2017 Bonds from a Rating Agency if at such time the Borrower's financial advisor reasonably believes that an
investment grade rating may be obtained based on the Borrower's operating data and financial statements. In that
case, the minimum authorized denomination of the Series 2017A Bonds authorized and issued under the Indenture
will be $5,000.
As Built Appraisal

Under the Loan Agreement the Borrower covenants to obtain, pay for all expenses of and provide to the
Trustee an “as built” appraisal of the Facility not later than 90 days following the Completion Date.
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The Mortgages

In order to further secure the payment of the Series 2017 Bonds, the Borrower will grant mortgage liens on
and security interests in the Facility to the Issuer pursuant to (i) a Building Loan Mortgage and Security Agreement
(the “Building Loan Mortgage™), and (ii) a Project Loan Mortgage and Security Agreement (the “Project Loan
Mortgage™), each dated as of August 1, 2017 (collectively, the “Mortgages”), and each from the Borrower to the
Issuer. The Mortgages will each be assigned by the Issuer to the Trustee pursuant to an Assignment of Building
Loan Mortgage and Security Agreement and an Assignment of Project Loan Mortgage, each dated August _, 2017
(collectively, the “Assignments” ), each from the Issuer to the Trustee.

As collateral for the Borrower’s payment obligations under the Loan Agreement, the 2011 Loan Agreement
and the 2013 Loan Agreement, the Borrower will grant mortgage liens on and security interests in the Facility, the
2011 Facility and the 2013 Facility to the Issuer pursuant to (i) a Series 2011 Collateral Mortgage and Security
Agreement (“Series 2011 Collateral Mortgage™); (ii) a Series 2013 Collateral Mortgage and Security Agreement (the
“Series 2013 Collateral Mortgage™); and (ii1) a Series 2017 Collateral Mortgage and Security Agreement (the
“Series 2017 Collateral Mortgage”; and, together with the Series 2011 Collateral Mortgage and the Series 2013
Collateral Mortgage, the “Collateral Mortgages™), each dated as of August 1, 2017 and each from the Borrower to
the Issuer. The Collateral Mortgages will each be assigned by the Issuer to the Trustee, the 2013 Trustee and the
2011 Trustee pursuant to a Series 2011 Assignment of Collateral Mortgage and Security Agreement (the “Series
2011 Assignment of Collateral Mortgage™), a Series 2013 Assignment of Collateral Mortgage and Security
Agreement (the “Series 2013 Assignment of Collateral Mortgage™), and a Series 2017 Assignment of Collateral
Mortgage and Security Agreement (the “Series 2017 Assignment of Collateral Mortgage”; and, together with the
Series 2011 Assignment of Collateral Mortgage and the Series 2013 Assignment of Collateral Mortgage, the
“Assignment of Collateral Mortgages™), each dated August 10, 2017 and each from the Issuer to the Trustee, the
2011 Trustee and the 2013 Trustee, respectively. See “APPENDIX D — GLOSSARY AND SUMMARY OF
CERTAIN DOCUMENTS — SUMMARY OF CERTAIN PROVISIONS OF THE MORTGAGE.”

Pursuant to the Intercreditor Agreement, the Series 2017 Bonds will be secured equally, ratably and on a
parity basis with the Series 2013 Bonds and the Series 2011 Bonds with respect to the lien on Pledged Revenues
under the Loan Agreements and the security provided under the Mortgages. See “SECURITY FOR THE SERIES
2017 Bonds — Parity Status; Intercreditor Agreement.”

RISK FACTORS

This Official Statement contains summaries of pertinent portions of the Series 2017 Bonds, the Indenture,
the Loan Agreement, the Custody Agreement (defined below), the Mortgage, the Continuing Disclosure Agreement
and other relevant documents. Such summaries and references are qualified in their entirety by reference to the full
text of such documents. The following discussion of some of the risk factors associated with the Series 2017 Bonds
is not, and is not intended to be, exhaustive, and such risks are not necessarily presented in the order of their
magnitude.

This Official Statement does not describe all of the risks of an investment in the Series 2017 Bonds and the
Underwriter disclaims any responsibility to advise prospective investors of such risks as they exist at the date of this
Official Statement or as they change from time to time. Prospective investors should consult their own legal and tax
advisors as to the risks entailed by an investment in the Series 2017 Bonds and the suitability of investing in the
Series 2017 Bonds in light of their particular circumstances. Prospective investors should be able to bear the risks
relating to an investment in the Series 2017 Bonds and should carefully consider, among other factors, the matters
described below.

Speculative Investment

Purchase of the Series 2017 Bonds involves a high degree of risk and the Series 2017 Bonds are a
speculative investment. The Bonds are unrated. Although any explanation of the significance of the rating may be
obtained only from rating agencies, bonds that are unrated are typically high-yield, high-risk securities, sometimes
referred to as “junk bonds.” Such securities may exhibit price fluctuations due to changes in interest rate or bond
yield levels. As a result, the value of the Series 2017 Bonds may fluctuate significantly in the short-term. Further,
such securities have a less liquid resale market. As a result, potential investors may have difficulty selling or
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disposing of the Series 2017 Bonds quickly in certain markets or market environments. Such securities are also
considered predominately speculative with respect to the obligor's continuing ability to make principal and interest
payments. See also “RISK FACTORS - Sufficiency of Revenues” below. The Series 2017 Bonds should not be
purchased by any potential investor who, because of financial condition, investment policies or otherwise, does not
desire to assume, or have the ability to bear, the risks inherent in an investment in the Series 2017 Bonds.

Factors Associated with Education

There are a number of factors affecting schools in general, including the Borrower, that could have an
adverse effect on the Borrower's financial position and the ability of the Borrower to generate sufficient revenues for
payment of debt service on the Series 2017 Bonds. These factors include, but are not limited to, the Borrower's
ability to execute on its growth plans and attract and retain a sufficient number of students; increasing costs of
compliance with federal or State regulatory laws or regulations, including, without limitation, laws or regulations
concerning environmental quality, work safety and accommodating persons with disabilities; increasing operating
costs of the Borrower; changes in existing statutes pertaining to the powers of the Borrower and legislation or
regulations which may affect funding. The Borrower cannot assess or predict the ultimate effect of these factors on
its operations or financial results of operations.

Dependence on State Payments that are Subject to Annual Appropriation and Political Factors

New York charter schools such as the Borrower may not charge tuition and have no taxing authority. The
principal source of charter school funding in New York is the “Charter School Basic Tuition” that charter schools
are paid by the school district of the residence of the students attending the charter schools, and the amount of aid
received by an individual school is based on a variety of factors. See “STATE CHARTER SCHOOL FUNDING”
and “APPENDIX A — SUMMARY OF CERTAIN PROVISIONS OF NEW YORK CHARTER SCHOOL LAW —
CHARTER SCHOOL FUNDING.” The overall amount of Education Aid provided by the State in any year is subject to
appropriation by the New York Legislature. The Legislature may base its decisions about appropriations on many
factors, including the State's economic performance. Further, because some public officials, their constituents,
commentators and others have viewed charter schools as controversial, political and governmental factors may also
come to bear on charter school funding. As a result, the Legislature may not appropriate funds, or may not
appropriate funds in a sufficient amount, for the Borrower to generate sufficient revenue to meet its operating
expenses and to make payments under the Loan Agreement representing debt service on the Series 2017 Bonds. No
liability would accrue to the State in such event, and the State would not be obligated or liable for any future
payments or any damages. If the State were to withhold Education Aid payments for any reason, even for a reason
that is ultimately determined to be invalid or unlawful, the Borrower could be forced to cease operations.

Operating History; Reliance on Projections

The Borrower's ability to make payments under the Loan Agreement representing debt service payments on
the Series 2017 Bonds depends on its receipt of sufficient Education Aid payments. The Borrower has conducted
operations only since the 2009-10 school year. The projections of revenues and expenses contained in “APPENDIX
B - THE BORROWER?” herein were prepared by the Borrower, with assistance from its services provider company
(Victory Education Partners) and in a format suggested by the transaction consultant (Buck Financial Advisors LLC)
and have not been independently verified by any party other than the Borrower. No feasibility studies have been
conducted with respect to operations of the Borrower pertinent to the Series 2017 Bonds. The projections prepared
by the Borrower are “forward-looking statements” and are subject to the general qualifications and limitations
described under “INTRODUCTION - Forward-Looking Statements” with respect to such statements. Neither the
Issuer nor the Underwriter has independently verified such projections, and each makes no representation nor gives
any assurances that such projections or the assumptions underlying them, are complete or correct. Further, the
projections relate only to a limited number of fiscal years and consequently do not cover the entire period that the
Series 2017 Bonds will be outstanding.

The Borrower has derived its projections from the actual operations of the Borrower and from assumptions
made by the Borrower about its future student enrollment and expenses. There can be no assurance that the actual
enrollment, revenues and expenses for the Borrower will be consistent with the assumptions underlying the
projections contained herein. Moreover, no guarantee can be made that the projections of revenues and expenses
contained herein will correspond with the results actually achieved in the future because there is no assurance that
actual events will correspond with the assumptions made by the Borrower. Actual operating results may be affected
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by many factors, including, but not limited to, increased costs, lower than anticipated revenues (as a result of
difficulty with or failure of the Borrower's growth plans, insufficient enrollment, reduced Education Aid payments,
or otherwise), employee relations, changes in taxes, changes in applicable government regulation, changes in
demographic trends, factors associated with education, competition for students, and changes.in local or general
economic conditions.

Refer to “APPENDIX B — THE BORROWER?” to review the projections and to consider the various
factors that could cause actual results to differ significantly from projected results. Refer to “INTRODUCTION —
Forward-Looking Statements” above, for qualifications and limitations applicable to forward-looking statements.

NO GUARANTEE CAN BE MADE THAT THE PROJECTED INFORMATION CONTAINED HEREIN
WILL CORRESPOND WITH THE RESULTS ACTUALLY ACHIEVED IN THE FUTURE BECAUSE THERE
CAN BE NO ASSURANCE THAT ACTUAL EVENTS WILL CORRESPOND WITH THE ASSUMPTIONS
MADE BY THE BORROWER. ACTUAL OPERATING RESULTS MAY BE AFFECTED BY MANY
FACTORS, INCLUDING, BUT NOT LIMITED TO, INCREASED COSTS, LOWER THAN ANTICIPATED
REVENUES (AS A RESULT OF DIFFICULTY WITH OR FAILURE OF THE BORROWER'S GROWTH
PLANS, INSUFFICIENT ENROLLMENT, REDUCED EDUCATION AID PAYMENTS, OR OTHERWISE),
EMPLOYEE RELATIONS, CHANGES IN TAXES, CHANGES IN APPLICABLE GOVERNMENT
REGULATION, CHANGES IN DEMOGRAPHIC TRENDS, FACTORS ASSOCIATED WITH EDUCATION,
COMPETITION FOR STUDENTS, AND CHANGES IN LOCAL OR GENERAL ECONOMIC CONDITIONS.

Budget Delays and Adverse Effects on Appropriations for Funding

Charter schools depend on revenues from the State for a large portion of their operating budgets. The
availability of State funds for public education is a function of legal provisions affecting school revenues and
expenditures, the condition of the State economy (which affects total revenue available to the State general fund)
and the budget process. In the absence of an effective budget, and in the absence of any special or emergency
legislation enacted to continue appropriations, many appropriations of the State cease to continue at the end of the
State's budget year (March 31). The Borrower would be materially harmed by any budget failure which delays or
otherwise adversely affects appropriations for charter school funding.

State Financial Difficulties

Charter schools depend on revenues from the State for a large portion of their operating budgets. The
availability of State funds for public education is a function of legal provisions affecting school district revenues and
expenditures, the condition of the State economy and the annual budget process. Decreases in State revenues may
adversely affect education appropriations made by the Legislature. As noted, the Legislature bases its decisions
about appropriations on many factors, including the State's economic performance, and, because some public
officials, their constituents, commentators and others have viewed charter schools as controversial, political factors
may also come to bear on charter school funding. See “RISK FACTORS — Dependence on State Payments that are
Subject to Annual Appropriation and Political Factors,” above.

Continued increases in spending or any future decreases in State revenues may adversely affect education
appropriations made by the Legislature. The adverse effect may be exacerbated in the future to the extent that the
State relies in part on federal stimulus funding in the recent past, or is adversely affected by certain automatic
federal spending reductions under the Balanced Budget and Emergency Deficit Control Act of 1985, as amended,
commonly known as “sequester,” or similar measures in the future. Neither the Borrower nor any other party to the
Bond transaction can predict how State income or State education funding will vary over the entire term of the
Series 2017 Bonds. No parties to the Bond transaction take any responsibility for informing owners of the Series
2017 Bonds about any such changes. Information about the financial condition of the State, as well as its budget
and spending for education, is available and regularly updated on various State-maintained websites. Such
information is prepared by the respective State entity maintaining each such website and not by any of the parties to
this transaction. The parties to this transaction take no responsibility for the accuracy, completeness or timeliness of
such information, and no such information is incorporated herein by these references.

30



Future Changes to Charter School Laws

The law applicable to charter schools in New York has developed over time and is subject to further
changes in the future. Future changes to applicable law by the New York Legislature could be adverse to the
financial interests of the Borrower and could adversely affect the security for the Series 2017 Bonds. There can be
no assurance that the Legislature will not in the future change such laws in a manner that is adverse to the interests
of the registered owners of the Series 2017 Bonds. Charter School law provisions are subject to amendment,
including the reduction of funding, which could adversely affect the Borrower. Adverse State budget considerations
could increase the likelihood that the State Legislature would change the laws governing charter schools, and in
particular charter school funding provisions. Further, State budget considerations may adversely affect
appropriations for charter school funding. For more information on the laws governing charter schools in New
York, see “APPENDIX A — SUMMARY OF CERTAIN PROVISIONS OF NEW YORK CHARTER SCHOOL
LAW.”

Revocation or Termination of Charter

Under New York law (New York Education Law, Article 56), the Borrower's Charter is subject to
revocation, termination or nonrenewal under various circumstances, including: (i) when a charter school's outcome
on student assessment measures adopted by the Board of Regents falls below the level that would allow the
Commissioner to revoke the registration of another public school, and student achievement on such measures has
not shown improvement over the preceding three school years; (ii) serious violations of law; (iii) material and
substantial violation of the Charter, including fiscal mismanagement; (iv) when the public employment relations
board makes a determination that the charter school demonstrates a practice and pattern of egregious and intentional
violations related to improper employer practices of the civil service law involving interference with or
discrimination against employee rights under the Public Employees’ Fair Employment Act of the civil service law;
or (v) repeated failure to comply with the requirement to meet or exceed enrollment and retention targets of students
with disabilities, English language learners, and students who are eligible applicants for the free and reduced price
lunch program pursuant to targets established by the Board of Regents or the board of trustees of the State
University of New York, as applicable. See “APPENDIX A - SUMMARY OF CERTAIN PROVISIONS OF NEW
YORK CHARTER SCHOOL LAW - Causes for Revocation or Termination, and — Review and Assessment”
Pursuant to its terms, the Borrower's current Charter is also subject to termination or revocation upon mutual
agreement of the parties. If the Borrower's Charter is not renewed, or is revoked, terminated or suspended, the
Borrower could be forced to cease operations.

Compliance with the No Child Left Behind Act of 2001

Title I of the Elementary and Secondary Education Act, as reauthorized by the No Child Left Behind Act
(“NCLB”) of 2001, requires each state, as a condition of receiving funds under the Title I program, to implement a
single, statewide accountability system applicable to all its public schools, including charter schools. The NCLB
uses Adequate Yearly Progress (“AYP”) to measure and hold schools and districts responsible for student
achievement. In New York, the New York State Department of Education makes AYP determinations for all
schools and districts in the State. See “APPENDIX B — THE BORROWER — AYP Status.”

Materials published by the New York State Education Department, School Accountability Status, indicate
the Borrower has been “in good standing” in each of the years in which it was subject to evaluation. In New York, a
school that receives Title I funds is considered to be in good standing if it has not been identified as a School in
Need of Improvement, in Corrective Action, Planning for Restructuring or Restructuring. Schools in improvement
status under Title I must provide school choice for their students. Those in need of improvement in year two and
beyond must also provide Supplemental Education Services to eligible students. In May, 2012, the State received a
flexibility waiver request under NCLB that allows the State to make changes to its accountability system that differ
from NCLB. Beginning with the 2012-13 school year, the new accountability system discontinues the identification
of schools in the “improvement”, “corrective action” or “restructuring” categories and creates new designations that
include the identification of “Focus District,” “Focus School,” “Priority School,” “Reward School” and “Good
Standing.” The Borrower's accountability status for the 2013-14 school year is “Good Standing.” For more
information, see “APPENDIX B — THE BORROWER — AYP Status.” There can be no assurance that the Borrower
will make AYP in the future or that the Borrower will continue to attain “Good Standing” accountability status in
the subsequent school years. Any failure by the Borrower to make AYP or attain acceptable accountability status
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may have a material adverse effect on the Borrower and its ability to generate revenues sufficient to make payments
under the Loan Agreement representing debt service on the Series 2017 Bonds.

On December 10, 2015, President Barack Obama signed the Every Student Succeeds Act (“ESSA”), which
replaced NCLB and reauthorized and updated the Elementary and Secondary Education Act (“ESEA”). Overall, the
new law provides states more authority on standards, assessments, accountability, supports, and interventions while
preserving the general structure of the ESEA funding formulas. Most of the new provisions do not take effect until
the 2017-18 school year, making the 2016—17 school year a transition year for local educational agencies (“LEAs”).

In the fall of 2016, the New York State Education Department (“NYSED”) began the initial planning for
the development and implementation of the State’s ESSA Statewide Accountability System (“Accountability
System”). In March of 2017, the NYSED released a “Revised State Template for the Consolidated State Plan” (the
“Revised Template”). Upon USDE approval for the Accountability System, it will then be implemented starting in
the 2017-18 school year. ESSA requires that the Accountability System be fully implemented for the 2017-18
school year. More information on the planning and implementation of the State’s ESSA Accountably System and
the Revised Template can be found at http://www.p12.nysed.gov/accountability/essa.html.

On March 27, 2017, President Donald Trump signed into law two resolutions, H.J. Res. 57 and H.J. Res.
58, that roll back Obama-administration regulations informing state education officials how to implement the ESSA.
H.J. Res. 57 prevents the Department of Education from dictating prescriptive requirements for how states and
school districts measure achievement, using metrics such as school ratings, timelines for interventions for failing
schools and student participation in state assessments. H.J. Res. 58 negates a rule that dictates specific requirements
states must use to determine the effectiveness of teacher-preparation programs. The underlying ESSA statute is not
affected by the resolutions. The repeal of the regulations are not expected to impact state officials' ongoing
development of new accountability systems or alter current state plans, as states have drafted plans to conform with
the ESSA statute and not the regulations.

There can be no assurance that the Charter School will remain in “Good Standing” in subsequent school
years. Failure of the Charter School to meet the requirements of ESSA, when implemented, may have a material
adverse effect on the Charter School and its ability to make payments due under the Loan Agreement.

Services Provider; Management and Key Personnel; Challenges with Respect to Growth Plans

The Borrower contracts with Victory Education Partners (formerly known as Victory Schools, Inc.), New
York, New York (“Victory”) for budgeting and financial management services, and Human Resource
administration. For more information, see “APPENDIX B — THE BORROWER - Services Provider.” No
assurance can be made that Victory will continue to provide such services to the Borrower. If Victory ceases to
provide the Borrower with such services, the Borrower's ability to continue to operate in the manner in which it
currently operates would require it to assume responsibility for the functions currently provided by Victory or to
contract with another service provider competent to provide such services. There can be no assurance that the
Borrower would be able to perform such functions or contract with another party for such services. Any failure in
this regard would adversely affect its operations and ultimately its ability to generate revenues sufficient to make
payments under the Loan Agreement representing debt service on the Series 2017 Bonds.

The Borrower’s creation, curricula, educational philosophy, and day-to-day operations reflect the vision
and commitment of the individuals who serve on the Institution's Board of Trustees and as the Institution's
administrators (the “Key Personnel”). The loss of any Key Personne! would adversely affect the Institution's
operations, its ability to attract and retain students and ultimately its financial results. For more information
regarding the Institution's Key Personnel refer to “APPENDIX B — THE BORROWER - Governance and
Management.”

The Borrower will also need to manage its planned growth. As noted, the Borrower is in the process of
undertaking an expansion plan whereby it intends to increase its enrollment by approximately 300 students over the
next several school years. The Borrower will need to continue to manage its growth including the addition of the
7th and 8th grades in 2014-15 school years. There is no guaranty that the Borrower will be able to expand its
operations as planned. See “APPENDIX B — THE BORROWER - Facility.”
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Sufficiency of Revenues

The Series 2017 Bonds are payable solely from certain payments and other amounts derived by the Issuer
pursuant to the Loan Agreement, and are secured only by such amounts and a pledge of certain funds and accounts
created under the Indenture and an assignment of the Mortgage. Based on present circumstances, and based on its
projections regarding enrollment, the Borrower believes it will generate sufficient revenues for payment of debt
service on the Series 2017 Bonds. The Borrower's Charter however, may be revoked, or the basis of the
assumptions used by the Borrower to formulate its beliefs may otherwise change. No representation or assurance
can be made that the Borrower will continue to generate sufficient revenues to make payments under the Loan
Agreement representing debt service on the Series 2017 Bonds.

Operating History, Reliance on Projections

The Borrower's ability to make payments under the Loan Agreement representing debt service payments on
the Series 2017 Bonds depends on its receipt of Education Aid payments. The Borrower has conducted operations
only since the 2009-10 school year. The projections of revenues and expenses contained in “APPENDIX B — THE
BORROWER” herein were prepared by the Borrower who is in the process of undertaking an expansion plan
whereby it intends to increase its enrollment by approximately 600 students over the next several school years. See
“APPENDIX B — THE BORROWER - Enrollment.” The projections of revenues and expenses have not been
independently verified by any party other than the Borrower. No feasibility studies have been conducted with
respect to operations of the Borrower pertinent to the Series 2017 Bonds. The projections prepared by the Borrower
are “forward-looking statements” and are subject to the general qualifications and limitations described under
“INTRODUCTION - Forward-Looking Statements” with respect to such statements. Neither the Issuer nor the
Underwriter has independently verified such projections, and each makes no representation nor gives any assurances
that such projections or the assumptions underlying them, are complete or correct. Further, the projections relate
only to a limited number of fiscal years and consequently do not cover the entire period that the Series 2017 Bonds
will be outstanding.

The projections are derived from the actual operations of the Borrower and from assumptions made by the
Borrower about its future student enrollment and expenses. There can be no assurance that the actual enroliment,
revenues and expenses for the Borrower will be consistent with the assumptions underlying the projections
contained herein. Moreover, no guarantee can be made that the projections of revenues and expenses contained
herein will correspond with the results actually achieved in the future because there is no assurance that actual
events will correspond with the assumptions made by the Borrower. Actual operating results may be affected by
many factors, including, but not limited to, increased costs, lower than anticipated revenues (as a result of difficulty
with or failure of the Borrower's growth plans, insufficient enrollment, reduced Education Aid payments, or
otherwise), employee relations, changes in taxes, changes in applicable government regulation, changes in
demographic trends, factors associated with education, competition for students, and changes in local or general
economic conditions.

Refer to “APPENDIX B — THE BORROWER?” to review certain of the projections and to consider the
various factors that could cause actual results to differ significantly from projected results. Refer to
“INTRODUCTION - Forward-Looking Statements” above, for qualifications and limitations applicable to forward-
looking statements.

NO GUARANTEE CAN BE MADE THAT THE PROJECTED INFORMATION CONTAINED HEREIN
WILL CORRESPOND WITH THE RESULTS ACTUALLY ACHIEVED IN THE FUTURE BECAUSE THERE
CAN BE NO ASSURANCE THAT ACTUAL EVENTS WILL CORRESPOND WITH THE ASSUMPTIONS
MADE BY THE BORROWER. ACTUAL OPERATING RESULTS MAY BE AFFECTED BY MANY
FACTORS, INCLUDING, BUT NOT LIMITED TO, INCREASED COSTS, LOWER THAN ANTICIPATED
REVENUES (AS A RESULT OF DIFFICULTY WITH OR FAILURE OF THE BORROWER'S GROWTH
PLANS, INSUFFICIENT ENROLLMENT, REDUCED EDUCATION AID PAYMENTS, OR OTHERWISE),
EMPLOYEE RELATIONS, CHANGES IN TAXES, CHANGES IN APPLICABLE GOVERNMENT
REGULATION, CHANGES IN DEMOGRAPHIC TRENDS, FACTORS ASSOCIATED WITH EDUCATION,
COMPETITION FOR STUDENTS, AND CHANGES IN LOCAL OR GENERAL ECONOMIC CONDITIONS.
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Competition for Students

The Borrower primarily competes for students with other public, private and charter schools in the various
school districts in Nassau County. For the 2016-17 school year, there were ten public schools serving students in the
Hempstead School District that serves the Village of Hempstead within the Town of Hempstead. Of these schools,
all served at least one or more grades of grades K-9. The Borrower is one of the only two charter schools in the
Hempstead School District. The Borrower faces constant competition for students and there can be no assurance
that the Borrower will continue to attract and retain the number of students that are needed to generate sufficient
revenues for payment of debt service on the Series 2017 Bonds. See “APPENDIX B — THE BORROWER -
Service Area and Competing Schools.” This risk is heightened by the fact that the Borrower is in the process of
undertaking an expansion plan whereby it intends to increase its enrollment by approximately 300 students over the
next several school years.

Limitation of Pledge

The Borrower may not legally assign or pledge any interest in public education aid payable to the Borrower
pursuant to the Charter Schools Act of the New York Education Law to secure its obligations under the Loan
Agreement and with respect to the Series 2017 Bonds. On the Closing Date, the Borrower shall give an irrevocable
direction to the Custodian (defined herein) to apply Education Aid received by the Borrower or the Custodian as
directed by the Trustee to make deposits in the Bond Fund sufficient to make loan payments to become due and to
make deposits in the Debt Service Reserve Fund, and to pay the balance remaining to, or upon the order of, the
Borrower.

Special, Limited Obligations

The Series 2017 Bonds constitute nonrecourse obligations of the Issuer, and no assets of the Issuer are
pledged or otherwise put at risk in connection with the Series 2017 Bonds. The Series 2017 Bonds are special
obligations of the Issuer and neither the state of New York, nor any political subdivision thereof (including without
limitation, the Town of Hempstead, New York) is obligated to pay, and neither the full faith and credit nor the
taxing authority of the state of New York or any political subdivision thereof (including the Town of Hempstead,
New York) is pledged to the payment of principal of, premium, if any, or interest on the Series 2017 Bonds. The
Series 2017 Bonds are payable solely from and are secured by revenues of the Issuer under the Loan Agreement and
other monies available therefor as described herein. The Issuer has no taxing authority and the borrower may not
charge tuition. See “SECURITY FOR THE SERIES 2017 Bonds.”

Project Approvals and Construction Process

The Borrower will use a portion of the proceeds of the Series 2017 Bonds to finance the Project. The
Borrower represents that it has or will obtain all necessary approvals, consents, certificates and permits as needed to
construct the Facility in a timely fashion. Any failure by the Borrower to obtain such approvals, consents,
certificates and permits could result in delay with respect to completion of the Project, and any such delay could
adversely affect the Borrower's operations and its ability to generate revenues sufficient to pay debt service with
respect to the Series 2017 Bonds.

Construction Costs and Completion of Construction

If construction of the Project result in construction costs that exceed the amount available to pay such costs,
the Borrower's scope of construction would have to be modified to lower construction costs and there is a risk that
construction of the Project would not be completed as planned. The Borrower has engaged Combined Resources
Consulting and Design, Inc., Garden City, New York (“CRCD”) to provide architectural and engineering services
with respect to the construction, renovation and equipping of the Project. The Borrower has obtained all necessary
planning board, zoning board and related approvals and permits for the construction, renovation and equipping of
the Project except for a certificate of occupancy and certificate completion that will be issued post-Closing Date. In
addition, CRCD prepared plans and specifications for the Project that were submitted to and approved by the Village
of Hempstead Department of Buildings as evidenced by a building permit issued on July 28, 2017. The Borrower
solicited bids for the construction of the Project and received bids by three qualified bidders. The Borrower
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determined that the lowest bid was submitted by RFP Construction Inc. and the Borrower has entered into an
agreement (the “Construction Contract”) with RFP Construction Inc. (the “Contractor”). The fixed stipulated and
guaranteed price for the construction of the Project set forth in the Construction Contract is $25,000,000, including
certain contractor supplied furniture fixtures and equipment, subject to change order provisions under the
Construction Contract. The Construction Contract provides that the date of substantial completion of the Project is
no later than July 1, 2019 and the Borrower expects to operate the Project beginning with the 2019/20 school year.
The construction budget includes adequate contingency reserves to pay for any construction contingencies.

The construction and renovation of the Project is anticipated to be administered as follows: Pursuant to an
Architecture Agreement between the Borrower and CRCD (the “Architecture Agreement”), CRCD, as the architect
for the Project, shall review all requisitions for progress payments submitted by all contractors and subcontractors.
CRCD shall certify that the quantity of work completed is accurate and that the quality of the
contractor's/subcontractor's work has been performed in substantial compliance with the contract documents.

Pursuant to a Paymaster and Representative Agreement (the “Paymaster Agreement”), the Borrower has
retained Mr. Fredric Pocci, PE, an independent construction consultant (the “Paymaster”) to independently approve
all payments to the general contractor and all subcontractors after simultaneous exchange of said payments and lien
waivers. Pursuant to the Paymaster Agreement, prior to release of any payment, the Paymaster shall verify that all
contractors, subcontractors, material suppliers or laborers have provided lien waivers for all payments already made
and, to the extent allowable by the laws of the State, conditional lien waivers for any current payment to be made. If
the Paymaster approves a requisition, the Paymaster shall forward the requisition to CRCD and the Borrower for
their approval. Upon approval of CRCD and the Borrower, the Paymaster shall forward the approved requisition to
the Trustee to effectuate such payment to the contractor, subcontractor, material supplier or laborer in accordance
with the approved requisition from the appropriate fund pursuant to the Indenture. No payment shall be made
without the written approval of the Paymaster, CRCD and the Borrower. Under the Paymaster Agreement, the
Paymaster shall assist in the coordination and implementation of the Project by monitoring construction progress,
verifying compliance with the construction contract documents prepared by CRCD, monitoring the construction
budget and schedule and assisting in value engineering decisions to assist in cost control.

The Paymaster has more than 40 years of experience in management, engineering, construction and
renovation and has served as Paymaster and Executive Director for the North Hudson Sewer Authority for more
than 24 years and Assistant Commissioner of Operations for the New York City Department of Buildings
(NYCDOB) responsible for the NYCDOB field inspectors and plan examiners. The Paymaster has acted in an
identical capacity in connection with the construction and renovation of the Current School Facilities financed with
a portion of the Series 2011 Bond and the Series 2013 Bond proceeds.

Despite the above-described precautions, there are always risks associated with new construction. For
example, even though the Construction Contract will contain a stipulated sum, there can be no guaranty that actual
construction costs will not exceed such amount and hence exceed the amount available to the Borrower for
construction purposes. Further, contingency amounts may be insufficient to cover additional costs arising due to
factors such as unforeseen site conditions or contract omissions. In addition, although payment and performance
completion bonds are contemplated to protect against costs associated with transferring a project to a new
contractor, disputes can arise as to their enforcement and, in any event, they cannot protect against timing delays
when projects run into difficulty (due to performance of contractors or any other reason). Such timing delays could
cause operational difficulties for the Borrower. More generally, the timing of completion of the new High School
Facility may be delayed due to unforeseen factors such as unexpected site problems, labor disputes, rain, flooding,
delays of public companies, government bureaucracy, fire, unusual delays in deliveries, unavoidable casualties, or
other causes beyond the control or fault of contractors, the Borrower or others.

No assurance can be given that construction of the new High School Facility will be completed on time or
for the amount of Series 2017 Bond proceeds allocated for such purpose. These risks are heightened by the fact that
the Borrower is relying on the additional capacity contemplated to be provided by the new High School Facility to
accommodate its projected increased enrollment in the near term. See “APPENDIX B — THE BORROWER -
Enrollment.”
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Failure to Provide Ongoing Disclosure

The Borrower will enter into a Continuing Disclosure Agreement pursuant to Securities and Exchange
Commission Rule 15¢2 12 (17 CFR Part 240, § 240.15¢2 12) (the “Rule™) in connection with the issuance of the
Series 2017 Bonds. Failure to comply with the Continuing Disclosure Agreement and the Rule in the future may
adversely affect the liquidity of the Series 2017 Bonds and their market price in the secondary market. See
“CONTINUING DISCLOSURE AGREEMENT” and “APPENDIX F — FORM OF CONTINUING DISCLOSURE
AGREEMENT.”

As Built Value; Value of Facility May Fluctuate

The Construction Contract provides a fixed stipulated and guaranteed price of $25,000,000 for the
completion of an operational charter high school and certain elementary school classrooms and related areas,
exclusive of furniture, fixtures and equipment supplied by the Borrower. The Borrower intends to procure an “as
built” appraisal of the Facility upon completion. Following the completion of the Current School Facilities, the
Borrower obtained and provided to the Trustee an “as built” appraisals of the Current School Facilities. The “as
built” appraisal report of the Facility will be available upon completion and the “as built” appraisals of the Current
School Facilities are available to potential investors upon request as described under “MISCELLANEOUS -
Additional Information.”

Further, because an appraisal represents only the opinion of the appraiser and only as of its date, there may
be a difference between the actual value of the Facility, even after the Facility is completed, and the amount of the
Series 2017 Bonds, and that difference may be material and adverse to Bondholders.

At any time there may be a difference between the actual value of the Borrower's interests in the Facility
and the amount of the Series 2017 Bonds outstanding or the Borrower’s interest in the Current School Facilities and
the amount of Series 2013 Bonds and/or Series 2011 Bonds outstanding, and that difference may be material and
adverse to Bondholders. In particular, it cannot be determined with certainty what the value of the Borrower's
interests in the Facility or the Current School Facilities would be in the event of foreclosure under the Mortgages.
Such value at any given time will be directly affected by market and financial conditions which are not in the control
of the parties involved in the transaction. Real property values can fluctuate substantially depending on a variety of
factors. Moreover, there is nothing associated with the Facility or the Current School Facilities which would suggest
that their value would remain stable or would increase if the general values of property in the community were to
decline. This risk is heightened by the fact that the Facility will be and the Current School Facilities were
constructed and renovated specifically for use as a school, which could make it difficult to successfully re-let the
Facility or the Current School Facilities, and/or limit or associate additional costs with alternative uses of the
Facility or the Current School Facilities.

Foreclosure Deficiency and Delays

If revenues are insufficient to pay the principal of and interest on the Series 2017 Bonds, the Trustee may
seek to foreclose on the Mortgages. There can be no assurance that the value of the Borrower’s interest in the 2011
Facility, the 2013 Facility and the Facility would be sufficient to meet all remaining debt service requirements with
respect to the Series 2011 Bonds, Series 2013 Bonds or Series 2017 Bonds at the time of any foreclosure. See
“RISK FACTORS — As Built Value; Value of Facility May Fluctuate” above. In addition, the time necessary to
institute and complete foreclosure proceedings would likely substantially delay receipt of funds from a foreclosure.

Damage or Destruction of the Facility

The Loan Agreement requires that the Facility be insured against certain risks. See “APPENDIX D —
GLOSSARY AND SUMMARY OF CERTAIN DOCUMENTS - SUMMARY OF CERTAIN PROVISIONS OF
THE LOAN AGREEMENT - Insurance Required.” There can be no assurance that the amount of insurance
required to be obtained or actually obtained with respect to the Facility will be adequate, or that the cause of any
damage or destruction to the Facility will be as a result of a risk which is insured. Further, there can be no assurance
with respect to the ongoing creditworthiness of the insurance companies from which the Borrower obtains insurance
policies.
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Environmental Regulation

A Phase 1 Environmental Site Assessment has been conducted with respect to the Facility. See
“APPENDIX B — THE BORROWER — Environmental Assessment.” The report prepared in connection with the
assessment speaks only as of its dates, and no additional assessments have been requested or performed subsequent
to that date. Potential purchasers should refer to the complete reports for additional information regarding the
assessments performed. Copies of the reports are available as described under “MISCELLANEOUS — Additional
Information” below.

More generally, the Facility is and will be subject to various federal, State and local laws and regulations
governing health and the environment. In general, these laws and regulations could result in liability for remediating
adverse environmental conditions on or relating to the Facility, whether arising from pre-existing conditions or
conditions arising as a result of activities conducted in connection with the ownership of and operations at the
Facility. Costs incurred with respect to environmental remediation or liability could adversely affect the Borrower's
financial condition and its ability to generate revenues sufficient to pay debt service on the Series 2017 Bonds.

Potential Effects of Bankruptcy

If the Borrower were to file a petition for relief (or if a petition were filed against the Borrower as debtor)
under the United States Bankruptcy Code, 11 U.S.C. §§ 101 et seq., as amended, or other state insolvency,
liquidation or receivership laws, the filing could operate as an automatic stay of the commencement or continuation
of any judicial or other proceeding against the Borrower, or the property of the Borrower. If the bankruptcy court or
other state or federal court so ordered, the property and revenues of the Borrower could be used for the benefit of the
Borrower despite the claims of its creditors (including the owners of the Series 2017 Bonds).

In a bankruptcy proceeding under Chapter 11 of the Bankruptcy Code, the Borrower could file a plan of
reorganization that would modify the rights of creditors generally or the rights of any class of creditors, secured or
unsecured (including the owners of the Series 2017 Bonds). The plan, when approved (“confirmed”) by the
bankruptcy court, binds all creditors who had notice or knowledge of the plan and discharges all claims against the
Borrower except as otherwise provided for in the plan. No plan may be confirmed by a bankruptcy court unless,
among other conditions, the plan is in the best interest of creditors, is feasible and has been accepted by each class of
claims impaired thereunder. Even if the plan is not so accepted, it may be confirmed if the court finds that the plan
is fair and equitable with respect to each class of non-accepting creditors impaired thereunder and does not
discriminate unfairly.

Additional Bonds; Limitations on Incurrence of Additional Indebtedness

The Indenture permits the issuance of Additional Bonds equally and ratably secured under the Indenture on
a parity with the Series 2017 Bonds if certain conditions are met. Under the Loan Agreement, the Borrower is
precluded from incurring Additional Indebtedness that is senior to the lien of the Mortgage on the Facility and the
obligations of the Borrower under the Loan Agreement. The Borrower may incur Additional Indebtedness only
upon the satisfaction of certain conditions. The Series 2017 Bonds are parity additional Indebtedness within the
meaning of the 2011 Loan Agreement, and the Holders of the Series 2011 Bonds and the Series 2017 Bonds are
secured on a parity basis with respect to the Pledged Revenues and the Mortgages. The Borrower may incur further
parity additional Indebtedness secured by the Pledged Revenues and the Mortgages under certain conditions, and the
Indentures permit the Issuer to issue Additional Bonds on a parity with the Series 2011 Bonds and the Series 2017
Bonds under certain conditions. See “APPENDIX D — GLOSSARY AND SUMMARY OF CERTAIN
DOCUMENTS — SUMMARY OF CERTAIN PROVISIONS OF THE Loan Agreement —Additional Indebtedness,”
SECURITY FOR THE SERIES 2017 Bonds — The Indenture —Additional Indebtedness,” and “SECURITY FOR
THE SERIES 2017 Bonds — The Loan Agreement — Limitations on Incurrence of Additional Indebtedness.”

Risk of Amendment

Most of the provisions of the Indenture may be amended with the consent of the Holders of a majority in
principal amount of Outstanding Bonds. If Bonds are issued in an amount greater than the previously Outstanding
Bonds, such new Bonds could cause the Indenture to be amended in material ways. Additionally, such amendment
could result if the underwriter for the related new Bonds were to vote such Bonds to direct the related Bond trustee
to vote such new Bonds to amend the Indenture prior to their further distribution to the general public.
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Enforcement of Remedies

The remedies available to the Trustee or the registered owners of the Series 2017 Bonds upon an Event of
Default under the Indenture and the Loan Agreement are in many respects dependent upon judicial actions that are
often subject to discretion and delay. Under existing constitutional and statutory law and judicial decisions, the
remedies provided in the Indenture and the Loan Agreement may not be readily available or may be limited. The
various legal opinions to be delivered concurrently with the delivery of the Series 2017 Bonds will be qualified as to
the enforceability of the various legal instruments by limitations imposed by the valid exercise of the sovereign
powers of the State and the constitutional powers of the United States of America, bankruptcy, reorganization,
insolvency or other similar laws affecting the rights of creditors generally.

Determination of Taxability

The excludability from gross income for federal income taxation purposes of the interest on the Series
2017A Bonds is based on the continuing compliance by the Trustee, the Borrower and the Issuer with certain
covenants contained in the Indenture, the Loan Agreement and the Tax Compliance Agreement, dated as of the date
of delivery of the Series 2017A Bonds, and executed by the Issuer and the Borrower. These covenants relate
generally to restrictions on the use of the Facility by the Borrower, restrictions on use of the Facility by
organizations other than the Borrower, arbitrage limitations, and rebate of certain excess investment earnings, if any,
to the federal government. Failure to comply with such covenants could cause interest on the Series 201 7A Bonds
to become subject to federal income taxation retroactive to the date of issuance of the Series 2017A Bonds.

Loss of Tax-Exempt Status

The tax-exempt status of the Series 2017A Bonds presently depends upon maintenance by the Borrower of
its status as an organization described in section 501(c)(3) of the Code. The maintenance of this status depends on
compliance with general rules regarding the organization and operation of tax-exempt entities, including operation
for charitable and educational purposes and avoidance of transactions that may cause earnings or assets to inure to
the benefit of private individuals, such as the private benefit and inurement rules.

Tax-exempt organizations are subject to scrutiny from and face the potential for sanctions and monetary
penalties imposed by the IRS. One primary penalty available to the IRS under the Code with respect to a tax-
exempt entity engaged in inurement or unlawful private benefit is the revocation of tax-exempt status. Although the
IRS has not frequently revoked the 501(c)(3) tax-exempt status of non-profit organizations, it could do so in the
future. Loss of tax-exempt status by the Borrower could result in loss of tax exemption of the Series 2017A Bonds
and defaults in covenants regarding the Series 2017A Bonds and other obligations would likely be triggered. Loss
of tax-exempt status by the Borrower could also result in substantial tax liabilities on its income. For these reasons,
loss of tax-exempt status of the Borrower could have material adverse consequences on the financial condition of the
Borrower.

The Borrower or the Series 2017A Bonds may be audited by the IRS. Because of the complexity of the tax
laws and the presence of issues about which reasonable persons can differ, an IRS audit could result in additional
taxes, interest, and penalties. An IRS audit ultimately could affect the tax-exempt status of the Borrower, as well as
the exclusion from gross income for federal income tax purposes of the interest on the Series 2017A Bonds and any
other tax-exempt debt issued for benefit of the Borrower.

Secondary Market

There is no guarantee that a secondary trading market will develop for the Series 2017 Bonds.
Consequently, prospective bond purchasers should be prepared to hold their Series 2017 Bonds to maturity or
prior redemption. This risk is heightened by the fact that the Series 2017 Bonds are a speculative investment.
See “RISK FACTORS - Speculative Investment” above. Subject to applicable securities laws and prevailing
market conditions, the Underwriter intends but is not obligated to make a market in the Series 2017 Bonds.
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Risk of Loss from Nonpresentment upon Redemption

The rights of the registered owners of the Series 2017 Bonds to receive interest will terminate on the date,
if any, on which the Series 2017 Bonds are to be redeemed pursuant to a call for redemption, notice of which has
been given under the terms of the Indenture.

Enforcement of Remedies

The remedies available to the Trustee or the registered owners of the Series 2017 Bonds upon an Event of
Default under the Indenture and the Loan Agreement are in many respects dependent upon judicial actions which are
often subject to discretion and delay. Under existing constitutional and statutory law and judicial decisions, the
remedies provided in the Indenture and the Loan Agreement may not be readily available or may be limited. The
various legal opinions to be delivered concurrently with the delivery of the Series 2017 Bonds will be qualified as to
the enforceability of the various legal instruments by limitations imposed by the valid exercise of the sovereign
powers of the State and the constitutional powers of the United States of America, bankruptcy, reorganization,
insolvency or other similar laws affecting the rights of creditors generally.

LEGAL MATTERS
General

All legal matters incident to the authorization, issuance, sale and delivery of the Series 2017 Bonds by the
Issuer are subject to the approving opinion of Nixon Peabody LLP, Bond Counsel, whose approving opinion will be
delivered with the Series 2017 Bonds, and the proposed form of which is set forth in “APPENDIX E — FORM OF
BOND COUNSEL OPINION.” The legal opinion delivered may vary from that form if necessary to reflect facts
and law on the date of delivery.

Certain legal matters will be passed upon by Ryan, Brennan & Donelly LLP, Floral Park, New York, as
counsel to the Issuer; by Rivkin Radler, LLP, Uniondale, New York, as counsel to the Borrower; and by Harris
Beach PLLC, New York, New York, as counsel to the Underwriter.

The various legal opinions to be delivered concurrently with the delivery of the Series 2017 Bonds express
the professional judgment of the attorneys rendering the opinions as to the legal issues explicitly addressed therein.
By rendering a legal opinion, the opinion giver does not become an insurer or guarantor of that expression of
professional judgment of the transaction opined upon or of the future performance of parties to such transaction.
Nor does the rendering of an opinion guarantee the outcome of any legal dispute that may arise out of the
transaction.

The enforceability of the rights and remedies of the Trustee and the owners of the Series 2017 Bonds under
the Indenture and the availability of remedies to any party seeking to enforce the Indenture are in many respects
dependent upon judicial actions which are often subject to discretion and delay. Under existing constitutional and
statutory law and judicial decision, including specifically Title 11 of the United States Code (the federal bankruptcy
code), the enforceability of the rights and remedies under the Indenture and the availability of remedies to any party
seeking to enforce the security granted thereby may be limited.

The various legal opinions to be delivered concurrently with the delivery of the Series 2017 Bonds will be
qualified as to the enforceability of the various legal instruments by limitations imposed by the valid exercise of the
constitutional powers of the State of New York and the United States of America and bankruptcy, reorganization,
insolvency or other similar laws affecting the rights of creditors generally, and by general principles of equity
(regardless of whether such enforceability is considered in a proceeding in equity or at law). These exceptions
would encompass any exercise of federal, State or local police powers (including the police powers of the State), in
a manner consistent with the public health and welfare. The enforceability of the Indenture and the availability of
remedies to a party seeking to enforce a pledge of security under the Indenture in a situation where such
enforcement or availability may adversely affect public health and welfare may be subject to these police powers.
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Pending and Threatened Litigation
No Proceedings Against the Borrower

In connection with the issuance of the Series 2017 Bonds, the Borrower will deliver a certificate or
certificates which will state that, as of the date of issuance of the Series 2017 Bonds, there is no action, suit,
proceeding, inquiry or investigation at law or in equity before or by any court, public board or body pending or, to
the best of its knowledge, threatened against or affecting the Borrower, wherein an unfavorable decision, ruling or
finding would adversely affect the transactions contemplated by the Indenture, the Loan Agreement, the Custody
Agreement and the bond purchase agreement (referred to in “MISCELLANEOUS — Underwriting”), or this Official
Statement, the validity and enforceability of the Indenture, the Loan Agreement, the Custody Agreement, the bond
purchase agreement or the Series 2017 Bonds or the operations (financial or otherwise) of the Borrower.

No Proceedings Against the Issuer

In connection with the issuance of the Series 2017 Bonds, the Issuer will deliver a certificate or certificates
which will state that, as of the date of issuance of the Series 2017 Bonds, there is no pending or threatened litigation
seeking to restrain or enjoin the issuance, sale, execution or delivery of the Series 2017 Bonds, questioning or
affecting the validity of the Series 2017 Bonds or any proceedings of the Issuer taken with respect to the issuance or
sale thereof, questioning or affecting the validity of the pledge or application of any moneys, revenues or security
provided for the payment of the Series 2017 Bonds or questioning or affecting the existence or powers of the Issuer.

TAX MATTERS - SERIES 2017A BONDS
Federal Income Tax Opinion

The Code imposes certain requirements that must be met subsequent to the issuance and delivery of the
Series 2017A Bonds for interest thereon to be and remain excluded from gross income for federal income tax
purposes. Noncompliance with such requirements could cause the interest on the Series 201 7A Bonds to be included
in gross income for federal income tax purposes retroactive to the date of issue of the Series 2017A Bonds. Pursuant
to the Indenture, the Loan Agreement and the Tax Certificate for the Series 2017A Bonds, the Issuer and the
Borrower has have covenanted to comply with the applicable requirements of the Code in order to maintain the
exclusion of the interest on the Series 2017A Bonds from gross income for federal income tax purposes pursuant to
Section 103 of the Code. In addition, the Issuer and the Borrower has made certain representations and certifications
in the Indenture, the Loan Agreement and the Tax Certificate. Bond Counsel will also rely on the opinions of
counsel to the Borrower as to all matters concerning the status of the Borrower as an organization described in
Section 501(c)(3) of the Code and exempt from federal income tax under Section 501(a) of the Code. Bond Counsel
will not independently verify the accuracy of those representations and certifications or that opinion.

In the opinion of Nixon Peabody LLP, Bond Counsel, under existing law and assuming compliance with
the aforementioned covenants, and the accuracy of certain representations and certifications made by the Issuer and
the Borrower described above, interest on the Series 2017A Bonds is excluded from gross income for federal
income tax purposes under Section 103 of the Code. Bond Counsel is also of the opinion that such interest is not
treated as a preference item in calculating the alternative minimum tax imposed under the Code with respect to
individuals and corporations. Interest on the Series 2017A Bonds is, however, included in the adjusted current
earnings of certain corporations for purposes of computing the alternative minimum tax imposed on such
corporations.

State Tax Opinion

Bond Counsel is also of the opinion that interest on the Series 2017A Bonds is exempt from personal
income taxation imposed by the State of New York or any political subdivision thereof, including The City of New
York, assuming compliance with the tax covenants and the accuracy of the representations and certifications
described under the heading “Federal Income Taxes.” Bond Counsel expresses no opinion as to other New York
State or local tax consequences arising with respect to the Series 2017A Bonds nor as to the taxability of the Series
2017A Bonds or the income therefrom under the laws of any jurisdiction other than the State of New York.
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Ancillary Tax Matters

Ownership of the Series 2017A Bonds may result in other federal tax consequences to certain taxpayers,
including, without limitation, certain S corporations, foreign corporations with branches in the United States,
property and casualty insurance companies, individuals receiving Social Security or Railroad Retirement benefits,
and individuals seeking to claim the earned income credit. Ownership of the Series 2017A Bonds may also result in
other federal tax consequences to taxpayers who may be deemed to have incurred or continued indebtedness to
purchase or to carry the Series 2017A Bonds. Prospective investors are advised to consult their own tax advisors
regarding these rules.

Interest paid on tax-exempt obligations such as the Series 201 7A Bonds is subject to information reporting
to the Internal Revenue Service (the “IRS”) in a manner similar to interest paid on taxable obligations. In addition,
interest on the Series 2017A Bonds may be subject to backup withholding if such interest is paid to a registered
owner that (a) fails to provide certain identifying information (such as the registered owner’s taxpayer identification
number) in the manner required by the IRS, or (b) has been identified by the IRS as being subject to backup
withholding.

Bond Counsel is not rendering any opinion as to any federal tax matters other than those described in the
opinion attached as Appendix E to this Official Statement. Prospective investors, particularly those who may be
subject to special rules described above, are advised to consult their own tax advisors regarding the federal tax
consequences of owning and disposing of the Series 2017A Bonds, as well as any tax consequences arising under
the laws of any state or other taxing jurisdiction.

Changes in Law and Post Issuance Events

Legislative or administrative actions and court decisions, at either the federal or state level, could have an
adverse impact on the potential benefits of the exclusion from gross income of the interest on the Series 2017A
Bonds and for federal or state income tax purposes, and thus on the value or marketability of the Series 2017A
Bonds. This could result from changes to federal or state income tax rates, changes in the structure of federal or state
income taxes (including replacement with another type of tax), repeal of the exclusion of the interest on the Series
2017A Bonds from gross income for federal or state income tax purposes, or otherwise. In this regard, there have
been various proposals in recent years that would limit the extent of the exclusion from gross income of interest on
obligations of states and political subdivisions under Section 103 of the Code for taxpayers whose income exceeds
certain thresholds. It is not possible to predict whether any legislative or administrative actions or court decisions
having an adverse impact on the federal or state income tax treatment of Holders of the Series 2017A Bonds may
occur. Prospective purchasers of the Series 2017A Bonds should consult their own tax advisers regarding the impact
of any change in law on the Series 2017A Bonds.

Bond Counsel has not undertaken to advise in the future whether any events after the date of issuance and
delivery of the Series 2017A Bonds may affect the tax status of interest on the Series 2017A Bonds. Bond Counsel
expresses no opinion as to any federal, state or local tax law consequences with respect to the Series 2017A Bonds,
or the interest thereon, if any action is taken with respect to the Series 2017A Bonds or the proceeds thereof upon
the advice or approval of other counsel.

The form of the approving opinion of Bond Counsel is attached to this Official Statement as APPENDIX E
— “FORM OF BOND COUNSEL OPINION.”

TAX MATTERS - SERIES 2017B BONDS
In General

The following is a summary of certain anticipated United States federal income tax consequences of the
purchase, ownership and disposition of the Series 2017B Bonds. The summary is based upon the provisions of the
Code, the Treasury Regulations promulgated thereunder and the judicial and administrative rulings and decisions
now in effect, all of which are subject to change. Such authorities may be repealed, revoked, or modified, possibly
with retroactive effect, so as to result in United States federal income tax consequences different from those
described below. The summary generally addresses Series 2017B Bonds held as capital assets within the meaning
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of Section 1221 of the Code and does not purport to address all aspects of federal income taxation that may affect
particular investors in light of their individual circumstances or certain types of investors subject to special treatment
under the federal income tax laws, including but not limited to financial institutions, insurance companies, dealers in
securities or currencies, persons holding such Series 2017B Bonds as a hedge against currency risks or as a position
in a “straddle,” “hedge,” “constructive sale transaction” or “conversion fransaction” for tax purposes, or persons
whose functional currency is not the United States dollar. It also does not deal with Holders other than original
purchasers that acquire Series 2017B Bonds at their initial issue price except where otherwise specifically noted.
Potential purchasers of the Series 2017B Bonds should consult their own tax advisors in determining the federal,
state, local, foreign and other tax consequences to them of the purchase, holding and disposition of the Series 2017B
Bonds.

The Issuer has not sought and will not seek any rulings from the Internal Revenue Service with respect to
any matter discussed herein. No assurance can be given that the Internal Revenue Service would not assert, or that a
court would not sustain, a position contrary to any of the tax characterizations and tax consequences set forth below.

U.S. Holders

As used herein, the term ‘‘U.S. Holder’” means a beneficial owner of Series 2017B Bonds that is (a) an
individual citizen or resident of the United States for federal income tax purposes, (b) a corporation, including an
entity treated as a corporation for federal income tax purposes, created or organized in or under the laws of the
United States or any State thereof (including the District of Columbia), (c) an estate whose income is subject to
federal income taxation regardless of its source, or (d) a trust if a court within the United States can exercise primary
supervision over the administration of the trust and one or more U.S. persons have the authority to control all
substantial decisions of the trust. Notwithstanding clause (d) of the preceding sentence, to the extent provided in
Treasury regulations, certain trusts in existence on August 20, 1996, and treated as United States persons prior to
that date that elect to continue to be treated as United States persons also will be U.S. Holders. In addition, if a
partnership (or other entity or arrangement treated as a partnership for federal income tax purposes) holds Series
2017B Bonds, the tax treatment of a partner in the partnership generally will depend upon the status of the partner
and the activities of the partnership. If a U.S. Holder is a partner in a partnership (or other entity or arrangement
treated as a partnership for federal income tax purposes) that holds Series 2017B Bonds, the U.S. Holder is urged to
consult its own tax advisor regarding the specific tax consequences of the purchase, ownership and dispositions of
the Series 2017B Bonds.

Federal Taxation of Interest Generally

Interest on the Series 2017B Bonds is not excluded from gross income for federal income tax purposes
under Code section 103 and so will be fully subject to federal income taxation. Purchasers (other than those who
purchase Series 2017B Bonds in the initial offering at their principal amounts) will be subject to federal income tax
accounting rules affecting the timing and/or characterization of payments received with respect to such Series 2017B
Bonds. In general, interest paid on the Series 2017B Bonds and recovery of any accrued original issue discount and
market discount will be treated as ordinary income to a Bondholder, and after adjustment for the foregoing, principal
payments will be treated as a return of capital to the extent of the U.S. Holder’s adjusted tax basis in the Series
2017B Bonds and capital gain to the extent of any excess received over such basis.

State Taxes

Interest on the Series 2017B Bonds is not exempt from personal income taxes of the State of New York and
its political subdivisions, including The City of New York. Bond Counsel expresses no opinion as to other state or
local tax law consequences arising with respect to the Series 2017B Bonds nor as to the taxability of the Series
2017B Bonds or the income derived therefrom under the laws of any jurisdiction other than the State of New York.

Market Discount
Any owner who purchases a Series 2017B Bond at a price which includes market discount (i.e., at a
purchase price that is less than its adjusted issue price in the hands of an original owner) in excess of a prescribed de

minimis amount will be required to recharacterize all or a portion of the gain as ordinary income upon receipt of
each scheduled or unscheduled principal payment or upon other disposition. In particular, such owner will generally

42



be required either (a) to allocate each such principal payment to accrued market discount not previously included in
income and to recognize ordinary income to that extent and to treat any gain upon sale or other disposition of such a
Series 2017B Bond as ordinary income to the extent of any remaining accrued market discount or (b) to elect to
include such market discount in income currently as it accrues on all market discount instruments acquired by such
owner on or after the first day of the taxable year to which such election applies.

The Code authorizes the Treasury Department to issue regulations providing for the method for accruing
market discount on debt instruments the principal of which is payable in more than one installment. Until such time
as regulations are issued by the Treasury Department, certain rules described in the legislative history of the Tax
Reform Act of 1986 will apply. Under those rules, market discount will be included in income either (a) on a
constant interest basis or (b) in proportion to the accrual of stated interest.

An owner of a Series 2017B Bond who acquires such Series 201 7B Bond at a market discount also may be
required to defer, until the maturity date of such Series 2017B Bonds or the earlier disposition in a taxable
transaction, the deduction of a portion of the amount of interest that the owner paid or accrued during the taxable
year on indebtedness incurred or maintained to purchase or carry a Series 2017B Bond in excess of the aggregate
amount of interest (including original issue discount) includable in such owner’s gross income for the taxable year
with respect to such Bond. The amount of such net interest expense deferred in a taxable year may not exceed the
amount of market discount accrued on the Series 2017B Bond for the days during the taxable year on which the
owner held the Series 2017B Bond and, in general, would be deductible when such market discount is includable in
income. The amount of any remaining deferred deduction is to be taken into account in the taxable year in which
the Series 2017B Bond matures or is disposed of in a taxable transaction. In the case of a disposition in which gain
or loss is not recognized in whole or in part, any remaining deferred deduction will be allowed to the extent gain is
recognized on the disposition. This deferral rule does not apply if the Bondholder elects to include such market
discount in income currently as described above.

Bond Premium

A purchaser of a Series 2017B Bond who purchases such Series 2017B Bond at a cost greater.than its
remaining redemption amount will have amortizable bond premium. If the holder elects to amortize this premium
under Section 171 of the Code (which election will apply to all Series 2017B Bonds held by the holder on the first
day of the taxable year to which the election applies and to all Series 2017B Bonds thereafter acquired by the
holder), such a holder must amortize the premium using constant yield principles based on the holder’s yield to
maturity. Amortizable bond premium is generally treated as an offset to interest income, and a reduction in basis is
required for amortizable bond premium that is applied to reduce interest payments. Purchasers of any Series 201 7B
Bonds who acquire such Series 2017B Bonds at a premium should consult with their own tax advisors with respect
to state and local tax consequences of owning such Series 2017B Bonds.

Surtax on Unearned Income

Recently enacted legislation generally imposes a tax of 3.8% on the “net investment income” of certain
individuals, trusts and estates for taxable years beginning after December 31, 2012. Among other items, net
investment income generally includes gross income from interest and net gain attributable to the disposition of
certain property, less certain deductions. U.S. Holders should consult their own tax advisors regarding the possible
implications of this legislation in their particular circumstances.

Sale or Redemption of Bonds

A Bondholder’s adjusted tax basis for a Series 2017B Bond is the price such owner pays for the Series
2017B Bond plus the amount of original issue discount and market discount previously included in income and
reduced on account of any payments received on such Series 201 7B Bond other than “qualified stated interest” and
any amortized bond premium. Gain or loss recognized on a sale, exchange or redemption of a Bond, measured by
the difference between the amount realized and the Bondholder’s tax basis as so adjusted, will generally give rise to
capital gain or loss if the Series 2017B Bond is held as a capital asset (except in the case of Series 2017B Bonds
acquired at a market discount, in which case a portion of the gain will be characterized as interest and therefore
ordinary income).
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If the terms of the Series 2017B Bonds are materially modified, in certain circumstances, a new debt
obligation would be deemed created and exchanged for the prior obligation in a taxable transaction. Among the
modifications which may be treated as material are those which related to the redemption provisions and, in the case
of a nonrecourse obligation, those which involve the substitution of collateral. The defeasance of the Series 201 7B
Bonds may also result in a deemed sale or exchange of such Series 2017B Bonds under certain circumstances.

EACH POTENTIAL HOLDER OF SERIES 2017B BONDS SHOULD CONSULT ITS OWN TAX
ADVISOR CONCERNING (1) THE TREATMENT OF GAIN OR LOSS ON SALE OR REDEMPTION OF THE
SERIES 2017B BONDS, AND (2) THE CIRCUMSTANCES IN WHICH SERIES 2017B BONDS WOULD BE
DEEMED REISSUED AND THE LIKELY EFFECTS, IF ANY, OF SUCH REISSUANCE.

Non-U.S. Holders

The following is a general discussion of certain United States federal income tax consequences resulting
from the beneficial ownership of Series 2017B Bonds by a person other than a U.S. Holder, a former United States
citizen or resident, or a partnership or entity treated as a partnership for United States federal income tax purposes (a
“Non-U.S. Holder”).

Subject to the discussion of backup withholding and the Foreign Account Tax Compliance Act
(“FATCA”), payments of principal by the Issuer or any of its agents (acting in its capacity as agent) to any Non-U.S.
Holder will not be subject to federal withholding tax. In the case of payments of interest to any Non-U.S. Holder,
however, federal withholding tax will apply unless the Non-U.S. Holder (1) does not own (actually or
constructively) 10-percent or more of the voting equity interests of the Issuer, (2) is not a controlled foreign
corporation for United States tax purposes that is related to the Issuer (directly or indirectly) through stock
ownership, and (3) is not a bank receiving interest in the manner described in Section 881(c)(3)(A) of the Code. In
addition, either (1) the Non-U.S. Holder must certify on the applicable IRS FormW-8 (series) (or successor form) to
the Issuer, its agents or paying agents or a broker under penalties of perjury that it is not a U.S. person and must
provide its name and address, or (2) a securities clearing organization, bank or other financial institution, that holds
customers’ securities in the ordinary course of its trade or business and that also holds the Series 201 7B Bonds must
certify to the Issuer or its agent under penalties of perjury that such statement on the applicable IRS Form W-8
(series) (or successor form) has been received from the Non-U.S. Holder by it or by another financial institution and
must furnish the interest payor with a copy.

Interest payments may also be exempt from federal withholding tax depending on the terms of an existing
Federal Income Tax Treaty, if any, in force between the U.S. and the resident country of the Non-U.S. Holder. The
U.S. has entered into an income tax treaty with a limited number of countries. In addition, the terms of each treaty
differ in their treatment of interest and original issue discount payments. Non-U.S. Holders are urged to consult their
own tax advisor regarding the specific tax consequences of the receipt of interest payments, including original issue
discount. A Non-U.S. Holder that does not qualify for exemption from withholding as described above must
provide the Issuer or its agent with documentation as to his, her, or its identity to avoid the U.S. backup withholding
tax on the amount allocable to a Non-U.S. Holder. The documentation may require that the Non-U.S. Holder
provide a U.S. tax identification number.

If a Non-U.S. Holder 1s engaged in a trade or business in the United States and interest on a Series 2017B
Bond held by such holder is effectively connected with the conduct of such trade or business, the Non-U.S. Holder,
although exempt from the withholding tax discussed above (provided that such holder timely furnishes the required
certification to claim such exemption), may be subject to United States federal income tax on such interest in the
same manner as if it were a U.S. Holder. In addition, if the Non-U.S. Holder is a foreign corporation, it may be
subject to a branch profits tax equal to 30% (subject to a reduced rate under an applicable treaty) of its effectively
connected earnings and profits for the taxable year, subject to certain adjustments. For purposes of the branch
profits tax, interest on a Series 2017B Bond will be included in the earnings and profits of the holder if the interest is
effectively connected with the conduct by the holder of a trade or business in the United States. Such a holder must
provide the payor with a properly executed IRS Form W-8ECI (or successor form) to claim an exemption from
United States federal withholding tax.

Generally, any capital gain realized on the sale, exchange, retirement or other disposition of a Series 2017B
Bond by a Non-U.S. Holder will not be subject to United States federal income or withholding taxes if (1) the gain
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is not effectively connected with a United States trade or business of the Non-U.S. Holder, and (2) in the case of an
individual, the Non-U.S. Holder is not present in the United States for 183 days or more in the taxable year of the
sale, exchange, retirement or other disposition, and certain other conditions are met.

For newly issued or reissued obligations, such as the Series 2017B Bonds, FATCA imposes U.S.
withholding tax on interest payments and, for dispositions after December 31, 2018 (see IRS Notice 2015-66), gross
proceeds of the sale of the Series 2017B Bonds paid to certain foreign financial institutions (which is broadly
defined for this purpose to generally include non-U.S. investment funds) and certain other non-U.S. entities if
certain disclosure and due diligence requirements related to U.S. accounts or ownership are not satisfied, unless an
exemption applies. An intergovernmental agreement between the United States and an applicable non-U.S. country
may modify these requirements. In any event, Bondholders or beneficial owners of the Series 2017B Bonds shall
have no recourse against the Issuer, nor will the Issuer be obligated to pay any additional amounts to “gross up”
payments to such persons, as a result of any withholding or deduction for, or on account of, any present or future
taxes, duties, assessments or government charges with respect to payments in respect of the Series 2017B Bonds.

Non-U.S. Holders should consult their own tax advisors with respect to the possible applicability of federal
withholding and other taxes upon income realized in respect of the Series 2017B Bonds.

Information Reporting and Backup Withholding

For each calendar year in which the Series 2017B Bonds are outstanding, the Issuer, its agents or paying
agents or a broker is required to provide the IRS with certain information, including a holder’s name, address and
taxpayer identification number (either the holder’s Social Security number or its employer identification number, as
the case may be), the aggregate amount of principal and interest paid to that Holder during the calendar year and the
amount of tax withheld, if any. This obligation, however, does not apply with respect to certain U.S. Holders,
including corporations, tax-exempt organizations, qualified pension and profit sharing trusts, and individual
retirement accounts and annuities.

If a U.S. Holder subject to the reporting requirements described above fails to supply its correct taxpayer
identification number in the manner required by applicable law or under-reports its tax liability, the Issuer, its agents
or paying agents or a broker may be required to make “backup” withholding of tax on each payment of interest or
principal on the Series 2017B Bonds. This backup withholding is not an additional tax and may be credited against
the U.S. Holder’s federal income tax liability, provided that the U.S. Holder furnishes the required information to
the IRS.

Under current Treasury Regulations, backup withholding and information reporting will not apply to
payments of interest made by the Issuer, its agents (in their capacity as such) or paying agents or a broker to a Non-
U.S. Holder if such holder has provided the required certification that it is not a U.S. person (as set forth in the
second paragraph under “—Non-U.S. Holders” above), or has otherwise established an exemption (provided that
neither the Issuer nor its agent has actual knowledge that the holder is a U.S. person or that the conditions of an
exemption are not in fact satisfied).

Payments of the proceeds from the sale of a Series 2017B Bond to or through a foreign office of a broker
generally will not be subject to information reporting or backup withholding. However, information reporting (but
not backup withholding) may apply to those payments if the broker is one of the following:

. a U.S. person;
. a controlled foreign corporation for U.S. tax purposes;
. a foreign person 50-percent or more of whose gross income from all sources for the three-year

period ending with the close of its taxable year preceding the payment was effectively connected with a United
States trade or business; or

. a foreign partnership with certain connections to the United States.
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Payment of the proceeds from a sale of a Series 2017B Bond to or through the United States office of a
broker is subject to information reporting and backup withholding unless the holder or beneficial owner certifies as
to its taxpayer identification number or otherwise establishes an exemption from information reporting and backup
withholding.

The preceding federal income tax discussion is included for general information only and may not be
applicable depending upon a holder’s particular situation. Holders should consult their tax advisors with respect to
the tax consequences to them of the purchase, ownership and disposition of the Series 201 7B Bonds, including the
tax consequences under federal, state, local, foreign and other tax laws and the possible effects of changes in those
tax laws,

IN ALL EVENTS, ALL INVESTORS SHOULD CONSULT THEIR OWN TAX ADVISORS IN
DETERMINING THE FEDERAL, STATE, LOCAL, FOREIGN AND OTHER TAX CONSEQUENCES TO
THEM OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF THE SERIES 2017B BONDS.

CONSIDERATIONS FOR ERISA AND OTHER U.S. BENEFIT PLAN INVESTORS

The Employee Retirement Income Security Act of 1974, as amended (“ERISA™), imposes certain fiduciary
obligations and prohibited transaction restrictions on employee pension and welfare benefit plans subject to Title I
of ERISA (“ERISA Plans™). Section 4975 of the Code imposes essentially the same prohibited transaction
restrictions on tax-qualified retirement plans described in Section 401(a) and 403(a) of the Code, which are exempt
from tax under Section 501(a) of the Code, other than governmental and church plans as defined herein (“Qualified
Retirement Plans™), and on Individual Retirement Accounts (“IRAs™) described in Section 408(b) of the Code
(collectively, “Tax-Favored Plans™). Certain employee benefit plans such as governmental plans (as defined in
Section 3(32) of ERISA), and, if no election has been made under Section 410(d) of the Code, church plans (as
defined in Section 3(33) of ERISA), are not subject to ERISA requirements. Additionally, such governmental and
non-electing church plans are not subject to the requirements of Section 4975 of the Code. Accordingly, assets of
such plans may be invested in the Series 2017 Bonds without regard to the ERISA and Code considerations
described below, subject to the provisions of applicable federal and state law.

In addition to the imposition of general fiduciary obligations, including those of investment prudence and
diversification and the requirement that a plan’s investment be made in accordance with the documents governing
the plan, Section 406 of ERISA and Section 4975 of the Code prohibit a broad range of transactions involving assets
of ERISA Plans and Tax-Favored Plans and entities whose underlying assets include plan assets by reason of ERISA
Plans or Tax-Favored Plans investing in such entities (collectively, “Benefit Plans™) and persons who have certain
specified relationships to the Benefit Plans (“Parties In Interest” or “Disqualified Persons™), unless a statutory or
administrative exemption is available. The definitions of “Party in Interest” and “Disqualified Person” are
expansive. While other entities may be encompassed by these definitions, they include, most notably: (1) fiduciary
with respect to a plan; (2) a person providing services to a plan; and (3) an employer or employee organization any
of whose employees or members are covered by the plan. Certain Parties in Interest (or Disqualified Persons) that
participate in a prohibited transaction may be subject to a penalty (or an excise tax) imposed pursuant to Section
502(1) of ERISA (or Section 4975 of the Code) unless a statutory or administrative exemption is available.

Certain transactions involving the purchase, holding or transfer of the Series 2017 Bonds might be deemed
to constitute prohibited transactions under ERISA and Section 4975 of the Code if assets of the Issuer were deemed
to be assets of a Benefit Plan. Under final regulations issued by the United States Department of Labor (the “Plan
Assets Regulation™), the assets of the Issuer would be treated as pian assets of a Benefit Plan for the purposes of
ERISA and Section 4975 of the Code only if the Benefit Plan acquires an “equity interest” in the Issuer and none of
the exceptions contained in the Plan Assets Regulation is applicable. An equity interest is defined under the Plan
Assets Regulation as an interest in an entity other than an instrument which is treated as indebtedness under
applicable local law and which has no substantial equity features. Although there can be no assurances in this
regard, it appears that the Series 2017 Bonds should be treated as debt without substantial equity features for
purposes of the Plan Assets Regulation. This determination is based upon the traditional debt features of the Series
2017 Bonds, including the reasonable expectation of purchasers of Series 2017 Bonds that the Series 2017 Bonds
will be repaid when due, traditional default remedies, as well as the absence of conversion rights, warrants and other
typical equity features. The debt treatment of the Series 2017 Bonds for ERISA purposes could change subsequent
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to issuance of the Series 2017 Bonds. In the event of a withdrawal or downgrade to below investment grade of the
rating of the Series 2017 Bonds or a characterization of the Series 2017 Bonds as other than indebtedness under
applicable local law, the subsequent purchase of the Series 2017 Bonds or any interest therein by a Benefit Plan
Investor is prohibited.

However without regard to whether the Series 2017 Bonds are treated as an equity interest for such
purposes, though, the acquisition or holding of Series 2017 Bonds by or on behalf of a Benefit Plan could be
considered to give rise to a prohibited transaction if the Issuer or the Issuing and Paying Agent, or any of their
respective affiliates, is or becomes a Party in Interest or a Disqualified Person with respect to such Benefit Plan.

Most notably, ERISA and the Code generally prohibit the lending of money or other extension of credit
between an ERISA Plan or Tax-Favored Plan and a Party in Interest or a Disqualified Person, and the acquisition of
any of the Series 2017 Bonds by a Benefit Plan would involve the lending of money or extension of credit by the
Benefit Plan. In such a case, however, certain exemptions from the prohibited transaction rules could be applicable
depending on the type and circumstances of the plan fiduciary making the decision to acquire a Bond. Included
among these exemptions are: Prohibited Transaction Class Exemption (“PTCE”) 96-23, regarding fransactions
effected by certain “in-house asset managers”; PTCE 90-1, regarding investments by insurance company pooled
separate accounts; PTCE 95-60, regarding transactions effected by “insurance company general accounts”; PTCE
91-38, regarding investments by bank collective investment funds; and PTCE 84-14, regarding transactions effected
by “qualified professional asset managers.” Further, the statutory exemption in Section 408(b)(17) of ERISA and
Section 4975(d)(20) of the Code provides for an exemption for transactions involving “adequate consideration” with
persons who are Parties in Interest or Disqualified Persons solely by reason of their (or their affiliate’s) status as a
service provider to the Benefit Plan involved and none of whom is a fiduciary with respect to the Benefit Plan assets
involved (or an affiliate of such a fiduciary). There can be no assurance that any class or other exemption will be
available with respect to any particular transaction involving the Series 2017 Bonds, or that, if available, the
exemption would cover all possible prohibited transactions.

By acquiring a Series 2017 Bond (or interest therein), each purchaser and transferee (and if the purchaser or
transferee is a Plan, its fiduciary) is deemed to represent and warrant that either (i) it is not acquiring the Series 2017
Bond (or interest therein) with the assets of a Benefit Plan Investor, governmental plan or church plan; o:r (ii) the
acquisition and holding of the Series 2017 Bond(or interest therein) will not give rise to a