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®  InSite

Educational Facility Services

September 30, 2018

Superintendent’s Office
American Indian Model Schools
171 12" Street

Oakland, CA 94607

Superintendent Woods-Cadiz:

Thank you for the opportunity to respond to your Request for Proposals (“RFP”) for
Commercial Real Estate Brokerage Services. We have enjoyed our preliminary
discussions with the American Indian Model School's (AIMS) Board, staff and
subcommittees; we hope to have the opportunity to be engaged by AIMS and begin
work immediately on locating a suitable site for a new campus.

We are responding as a complete team for AIMS: InSite will lead the effort on the
Commercial Real Estate Services outlined in the RFP, focused primarily on-site selection;
American Charter Development (ACD) will work in conjunction with InSite to ensure that
the sites be considered can accommodate the AIMS model and mission, as well as,
provide services for the construction, development and finance for the School; Ziegler
will work on long-term financing and financial modeling for the School. The three firms
will work in conjunction and in close coordination with you and your Board (and other
consultants such as CSMC) to make sure the site selected is suitable in terms of location,
available space and cost to AIMS. Our goal is to help AIMS to find its permanent home,
built as AIMS wants it, with a cost structure AIMS can readily afford. Along with other
factors, we will take into consideration AIMS’ educational goals, financial goals, its
desire to possibly retain its current building on 12" Street, and the desire to possibly
consolidate all grades onto a single site.

The bulk of the attached proposal specifically replies to the RFP; we would be happy to
meet with AIMS as appropriate to discuss this RFP response or any other matters which
you deem relevant in making your decision. All members of our respective teams are
available to AIMS to that end.

Scope of Work:
1. California Real Estate Licensing: InSite EFS #01957797, Benson Sainsbury

#01252635, Daniel Morrar #01716132.
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2. Vendor Profile & Broker Experience: Since 2008, InSite’s sole focus has been
educationa! properties. We are the only national commercial real estate
transaction and advisory services firm dedicated exclusively to the education
property market segment. Over the last ten years we've facilitated over 150
charter school real estate transactions nationwide, adding over 75,000 new seats
with a total value in excess of $1.3B8. We do not have an office in Alameda
County, but we do serve all of the Bay Area from our Los Angeles office. Within
the attached package includes our list of California clients, project locations and

broker experience.

a. Ziegler Experience: Since their first financing in 1913, Ziegler has become
a recognized leader in providing creative,
educational institutions. Since year 2000, Ziegler has financed over 100 K-
12 Schools for nearly $1.7 billion in par amount,

b. ACD Experience: With more than 100 years combined experience, 66
charter school facilities built, 405 million dollars invested, 2.8 million
square feet built and 27,000 students served, American Charter
Development (ACD) is America’s premier charter facility funding and

development company.
3. Conflict of Interest: NONE

Sincerely,

Sttty —

tailored solutions to

DocuSigned by

rjbﬁwu SMDW!:

e b | e T TFCCR IR TEaey
Benson Sainsbury Packer Morley John Solarczyk
InSite EFS American Charter Development Ziegler

Appendix:
1. InSite EFS Broker Services Agreement
Broker Experience and Regional Expansion Services
Ziegler Engagement Letter
ACD Experience
Ziegler Experience

VAN
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. InSite

Educational Facility Services

September 27,2018

Maya Woods-Cadiz
Superintendent
American Indian Model Schools

Re: Services Agreement
Dear Ms. Woods-Cadiz:

This letter confirms the Engagement (the “Engagement”) of InSite EFS, LLC (“InSite
EFS") by American Indian Model Schools ("School”), to assist School with site evaluation and
other services as described in this Engagement, including but not limited to those services
described in Section 3 of this Engagement (collectively, the “Services™).

This Engagement is subject to the following terms and conditions:

1. Authorization: Exclusivity. School understands and acknowledges that the
Services provided by InSite EFS to School are highly specialized. A%"a‘result, School agrees
that, during the term of this Engagement and within the area(s) defined within Exhibit *A”
(“Service Area”) and/or exhibit “B” (Project:Specific.Assignments) InSite EFS shall be the
exclusive provider of Services'described in this Engagement. Neither School nor any of its
affiliates, related entities, agents or persons acting on behalf of School shall contract with or
retain the services of any other person or firm for services the same or substantially similar
to the Services to be performed by InSite EES under this Engagement. School also agrees
that InSite EFS shall be the exclusive real estate brokerage firm representing School, its
affiliates and any other related entity for any of the transactions described in Section-3 of
this Engagement.’ School also understands and acknowledges that InSite EFS may perform
services the same or substantially similar to the Services to be performed by InSite EFS on
behalf of School for other persons or entities, which may include competitors of School. Such
same or substantially similar services provided by InSite EFS to such other persons or
entities may include showing the same school sites or potential school sites as have been or
will be shown to School and making and negotiating offers on behalf of such other person or
entities on school sites or potential school sites on which School has or desires to make an
offer. As such, School hereby waives and releases InSite EFS from any conflict of interest,
breach of fiduciary duty, and any and all claims arising from or relating to InSite EFS's
performance of such same or substantially similar services to such other persons or entities,
including without limitation representing such other persons or entities in connection with
school sites or potential school sites that InSite EFS has shown to School.

2. Term.

(A) Term and Termination. InSite EFS’s engagement hereunder shall
become effective on the date on which School and InSite EFS shall have mutually
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eXecuted this Engagement (the “Effective Date”) and shall expire the earlier of (1)
twelve (12) months thereafter or (2) upon either party giving to the other party thirty
(30) day written notice of its desire to terminate this Engagement (the “Termination
Date”). ;Unless terminated as set forth above, the term of this Engagement shall
automatically renew for twelve (12) months until terminated by either party by thirty
(30) day written notice.

(B) Effect of Termination. Termination of this Engagement shall not limit
InSite EFS’s right to collect any fees earned as provided for by the terms of this
Engagement as of the Termination Date. If within one hundred eighty (180) days
after the Termination Date, Schdol, its affiliates or any related entity enters into an
agreement to lease or acquire any property submitted by InSite EFS or enters into an
agreement with any person or entity with whom InSite EFS has negotiated or
communicated in an effort to effect a lease or acquisition or secure financing on behalf
of School, then InSite EFS shall be deemed to be the procuring cause of any resulting
transaction and entitled to collect all fees owed to InSite EFS as provided for by the
terms of this Engagement, Within thirty (30) days following the Termination Date,
InSite EFS shall provide School allist of names, addresses or property descriptions for
which InSite EFS would be owed fees as provided for by the terms of this Engagement.
The amount of fees owed to InSite EFS shall not be reduced by any fees School may
owe to another person or firm.

3. Services Provided by InSite EFS. School has retained InSite EFS to provide the

following services, including but not limited to the following:

(A)  Assist School in the identification and evaluation of possible locations
for a school site. Services will include evaluating available land and existing buildings
that are within a defined area outlined within Exhibit “A” (“Service Area") and/or a
specific project that may be assigned to InSite EFS which shall be defined within
Exhibit “B” (“Project Specific Assignments”). Should School choose to identify a new
Service Area or exclude an existing Service Area, School and InSite shall define the
revision to the Service Area through an amendment to the Engagement; and

(B) Take meetings with property owners and consultants to discuss the
viability of a potential site for School; and

(C)  Participate in meetings with School, property owners and cities to
discuss the viability of a potential sites for School; and

(D)  Assist School in negotiating and structuring a lease or purchase

agreement.
4, Fees.

(A) Fee Amount. For providing Services, InSite EFS shall be paid a
commission in the amount set forth in the table below that shall become due and
payable at the time set forth in the table below! For the purposes of this Engagement,
the “Purchase Price” shall mean the gross sales price of a property and shall include
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real and personal property or assets that are part of the sale and the assumption
and/or release of existing liabilities. The Purchase Price shall also include the price
paid for any option on a property, extensions of any such option and the remaining
balance of the Purchase Price if any such option is exercised. For a lease of property,
InSite EFS shall be paid a percentage of each year’s gross rent for the term of the lease
as set forth in the table below. For a property or project in which InSite EFS negotiates
or arranges financing (debt or equity), InSite EFS shall be paid a percentage of the
total amount financed as set forth in the table below.

Type of Transaction Commission Commission Payable
Purchase of a property | 4% of total Purchase Price Close of escrow
Lease of a property 3% of Y1-10 and 1.5% of Y11- | 100% payable at execution of
30 lease and removal of all
contingencies, if any.

(B) Commissions in commercial real estate transactions are typically paid
by the seller or landlord of a property or are deducted from the total amount financed.
Imthe event that School successfully enters into a transaction pursuant to the terms
of this Engagement and the seller, landlord or the party providing financing is
unwilling to pay the total fee owed to InSite EFS, School shall be obligated to pay InSite
EFS any balance of the fee remaining.

(C) 'Intheeventthat a property is gifted, donated and/or InSite EFS'is able
to negotiate a purchase orlease of a property that is below fair market value, then all
fees owed to InSite EFS shall be based on a recent appraisal satisfactory to InSite EFS
or the fair market value as determined by InSite EFS according to industry standards.

5. Standard of Care; Claims. InSite EFS shall use commercially reasonable efforts
in providing the Services to School. However, InSite EFS’s liability hereunder for damages,
regardless of the form of action, shall not exceed the total amount of fees actually received
by InSite EFS pursuant to this Engagement. School further agrees that neither InSite EFS nor
any of its representatives, officers or employees shall be liable for any claim, demand or
judgment made against School by any other party. Except for as specifically provided for in
this Engagement, InSite EFS shall not be liable for any damages resulting from InSite EFS’s
performance of its obligations under this Engagement, including, without limitation,
incidental and/or consequential damages, even if InSite EFS has been advised of the
possibility of any such damages. No action related in any way to this Engagement, regardless
of form, may be brought by either party more than one (1) year after the Termination Date.

6. Obligations of School. School acknowledges and agrees that it has performed
or will perform the following undertakings, agreements and covenants in connection with
this Engagement:

(A) Make available or cause to be made available to InSite EFS all
documents, financial projections, management statements with respect to School,
School’s organizational documents and other information which shall be necessary
or appropriate for the proper performance of InSite EFS’s duties hereunder;
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(B} Cooperate fully with InSite EFS and provide to InSite EFS all
information that InSite EFS may require to fulfill its duties and provide the Services
hereunder. All information provided by School and their agents shall be accurate and
complete, in all material respects, and InSite EFS shall be entitled to rely thereon
without verification and to include all or any portion thereof in any work or services
it provides hereunder; and

(C) Provide timely approvals of any items required pursuant to this
Engagement.

7. Disclosures Regarding Real Estate Agency Relationships. By entering into this
Engagement, School acknowledges and understands InSite EFS, either acting directly or

through one or more its agents, can legally be the agent of both School and another party in,
a specific transaction, but only with the knowledge and consent of both School and such third
party. In this dual agency relationship, InSite EFSEFS has the following affirmative
obligations to both School and the third party:

{A) A fiduciary duty of utmost care, integrity, honesty and loyalty in the
dealings with either School and the third party;

(B) A duty of honest and fair dealing and good faith; and

{C) When representing both School and a third party, InSite EFSEFS may
not without the express permission of a respective party, disclose to the other party
that the party will accept rent/purchase price in an amount less than that indicated
in the listing or that a party is willing to pay a higher rent/purchase price than that
offered.

The above duties of InSite EFS do not relieve School from the responsibility to protect its
own interests. School should carefully read all agreements to assure that they adequately
express its understanding of the transaction. School acknowledges that InSite EFS may
request that School further acknowledge and confirm InSite EFS’s agency relationship as
may be required by state or local law and School agrees to execute any such further
disclosures as requested by InSite EFS.

8. Modification of Agreement/Assignment. This Engagement contains the entire

agreement between the parties and may be modified only in writing signed by the parties
hereto. This Engagement shall be binding upon and inure to the benefit of the parties hereto
and may not be assigned by either party.

9. Arbitration. Any and all claims, disputes, controversies or differences arising
between the parties hereto in relation to or in connection with this Engagement, except in
respect of Section 10, shall be determined by arbitration. This arbitration shall be held in
Austin, Texas and conducted in accordance with the rules of the American Arbitration
Association before one arbitrator selected in accordance with such rules. The decision of
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such arbitrator shall be final and binding upon the parties hereto and may be enforced by
any court having jurisdiction so to do.

Subject to the limitations of Section 5 hereof, the prevailing party shall be
awarded all of its filing fees and related administrative costs and other costs of obtaining an
arbitration award, including the costs of subpoenas, depositions, transcripts and the like,
witness fees, payment of reasonable attorneys’ fees and similar costs related to obtaining,
enforcing and collecting an arbitrator’s award and all such amounts shall be added to, and
become part of, the amounts due pursuant to this Engagement.

10. Indemnity. School agrees to indemnify and hold harmless InSite EFS and its
affiliates, the respective directors, officers, controlling persons, if any, agents, employees,
brokers and attorneys of InSite EFS and its affiliates (hereinafter, the “Indemnified Party")
from and against all claims, liabilities, losses, damages, proceedings or actions (whether
pending or threatened) related to or arising out of this Engagement or InSite EFS’s role in
connection therewith, and will reimburse InSite EFS, InSite EFS's affiliates and any
Indemnified Party for all reasonable costs and expenses, including counsel fees, as they are
incurred in connection with investigating, preparing for and defending any such claim,
proceeding or action (whether pending or threatened). School will not, however, be
responsible for any claims, liabilities, losses, damages or expenses which have resulted from
InSite EFS’s gross negligence or intentional or reckless misconduct. The foregoing shall
survive the Termination Date.

11.  Attorney's Fees. In the event that any legal action or other proceeding of any
kind is brought for the enforcement of this Engagement or because of an alleged breach,
default or misrepresentation, or because of any other dispute arising from or in connection
with any term or condition of this Engagement, the successful or prevailing party shall be
entitled to recover all reasonable attorneys' fees and other costs incurred in such action or
proceeding, in addition to any other relief to which it may be entitled.

12.  Governing Law; Forum. This Engagement shall be interpreted under and
governed by the laws of the state of Texas; and in the event of any dispute hereunder, the
parties hereby consent to the exclusive jurisdiction of the courts of Texas a for the
adjudication of such dispute.

13.  Authority. School represents and warrants to InSite EFS that this Engagement
has been duly authorized by all requisite action, and that School is duly authorized to execute
this Engagement and perform all of its obligations hereunder. InSite EFS represents and
warrants to School that its entry and delivery of this Engagement has been duly authorized
by all requisite action.

14.  Confidentiality. School, on its own behalf and on behalf of its partners,
shareholders, officers, employees and agents, and InSite EFS, on its behalf and on behalf of
its affiliates, partners, shareholders, officers, employees and agents, hereby acknowledge
that the contents of this Engagement, the contents of all documents, instruments and other
materials which may become available to them during the Engagement (the “Confidential
Materials") are of a confidential nature, and such Confidential Materials may {except as may
be required to accomplish the purposes of this Engagement) not be disseminated,
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distributed, discussed or otherwise made available to any person other than School or InSite
EFS or their respective counsel. Notwithstanding the foregoing, the following are excluded
from the confidentiality provisions of this Section 13: (i) public information, (ii) disclosures
required by law, judicial process or litigation between the parties and (iii) disclosures made
to an affiliate of a party if the affiliate is advised of and agrees in writing to the confidentiality
provisions hereof.

[Signatures appear on the following page]
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If the foregoing reflects our mutual understanding, please execute the enclosed
duplicate of this Engagement in the space provided below and return it to us.

Accepted and Agreed,

American Indian Model Schools

Sign:

Print:

Title:

Date:

Very truly yours,

(SN

InSite EFS, LLC
By: Benson P. Sainsbury
Title: President

Page 70l 9






Exhibit “A"
Service Area

To be determined
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Exhibit “B”
Project Specific Assignments

To be determined
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@ 735 North Water Street
/ Suite 1000

Milwaukee, WI 53202

[ ]
Toll-Free: 414 978 6400
]_eg er Fax: 414 978 6401

www. Ziegler.com

August 21, 2018

Mrs. Maya Woods-Cadiz
Superintendent

American Indian Model Schools
171 12th Street

Oakland, CA 94607

Dear Mrs. Woods-Cadiz:

This letter confirms the engagement of B.C. Ziegler and Company (“Ziegler”) by American Indian Model
Schools (the “Borrower”), to act as lead underwriter for the Borrower’s offering (the “Offering”) of taxable
and tax-exempt bonds (the “Bonds”) to be issued through an acceptable conduit issuer (the “Issuer”) to
finance (i) all costs associated with the acquisiton of property and construction/rehabilitation of a
permanent school site thereon, (ii) the funding of a debrt service reserve fund, (i) transaction costs of

issuance, and (iv) the funding of a capitalized interest account (if necessary) (collectively, the “Project™).

1. Underwriting Services — Underwriting services to be provided by Ziegler under the terms of this
engagement are as follows:

(a) offer the Bonds for sale on a best efforts basis;

(b) assist the Borrower in the preparation of a Limited Offering Memorandum (the “Official
Statement”) describing the Borrower, the Issuer, the Projects and the Bonds, which Official
Statement shall not be made available to potental investors until such Official Statement, and
its use, shall be approved by the Borrower,

(¢) submit a bond purchase agreement {the “Bond Purchase Agreement”) to the Borrower and
the Issuer for the purchase of the Bonds atinterest rates. This Bond Purchase Agreement will
be subject to aceeptance and approval by the Borrower.

(d) act as the sole underwriter of the Bonds as specified above; and

(¢) assist the Borrower with the preparation of any other communications to be used in placing
the Bonds.

The Borrower acknowledges and agrees that Ziegler reserves theiright:not to participate in the offering:
wifthe Bonds and that Ziegler's engagement hereunder is notan-agreement by it‘or any of its affiliates
to underwrite, place or purchase any securities or otherwise provide financing untl the execution.of
Bond Purchase Agreement, Borrower further acknowledges and agrees that Ziegler is acting solely as
underwriter for the Bonds and not as a municipal advisor, financial advisor or fiduciary to the






£
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Borrower. Unlike a municipal advisor to a municipal entity, Ziegler will not have a fiduciary duty to
the issuer under the federal securities laws and is, therefore, not required by federal law to act in the
best interests of the issuer without regard to its own financial or other interests. Municipal Securities
Rulemaking Board Rule G-17 requires an underwriter to deal fairly at all tmes with both Borrower
and investors. In its capacity as underwriter, Ziegler’s primary role (subject to the provisions hereof)
is to purchase the Bonds with a view to distribution, or arrange for the purchase of the Bonds, in an
arm’s length commercial transaction at a fair and reasonable price. Ziegler must balance its duty to
purchase the Bonds at a fair and reasonable price with its duty to sell the Bonds to investors at prices
that are fair and reasonable. As an underwriter, Zicgler’s financial and other interests differ from (and
may conflict with) the interests of the Borrower. Any advice rendered by Ziegler to the Borrower
pursuant hereto (including, but not limited to, advice regarding the structure, timing and terms of the
issue of the Bonds or other similar matters concerning the issue of the Bonds) is rendered solely in
Zicgler’s capacity as an underwriter, and no such advice shall render or result in Ziegler being
considered or in fact acting as a municipal advisor, financial advisor or fiduciary to the Borrower, or
to any other party in connection with the issuance of the Bonds. The Borrower shall consult with its
own legal, financial advisors and/or municipal advisors to the extent it deems appropriate in
connecton with the Offering. Ziegler will review the Official Statement for the Bonds in accordance
with, and as part of, its responsibilities to investors under the federal securnities laws, as applied to the
facts and circumstances of this transaction.

Information - In connection with the engagement of Ziegler hereunder and the Borrower’s
preparation of the Official Statement, the Borrower will furnish Ziegler with any information (the
“Information”) concerning the Borrower and the Projects which Ziegler reasonably deems appropriate
and will provide Ziegler with access to the Borrower’s officers, directors, accountants, counsel and
other advisors. The Borrower represents and warrants to Ziegler that the Information and the Official
Statement will be true and accurate in all material respects and will not contain any untrue statement
of a material fact or omit to state a material fact necessary to make the statements therein not
misleading in light of the circumstances under which such statements are made. The Borrower
acknowledges and agrees that Ziegler will be using and relying upon such Informaton supplied by the
Borrower and its officers, directors, agents and other representatives and any other publicly available
informaton concerning the Borrower and the public without any independent investigation or
verification thereof or independent appraisal by Ziegler of the Borrower or its business or assets.

Underwriting Fees - As shall be specified in the Bond Purchase Agreement, Ziegler’s fee for this
Offering will be equal to one and three-quarters percent (1.75%) of the par amount of Bonds offered.
Ziegler’s fees will be due and payable upon the closing of the Bonds, in the form of underwriter’s
discount or such other method of payment as the partics may agree in the Bond Purchase Agreement.
Underwriting compensation will be contingent on the closing of the transaction. Contingent financing
fees such as this can create a potential conflict of interest for Zicgler to recommend a transaction.

Ziegler will coordinate all aspects of Bond delivery.

Indemnification — In connection with Ziegler’s engagement (which engagement may have commenced
prior to the date hereof), the Borrower agrees to indemnify and hold harmless Ziegler and its affiliates,
directors, officers, agents and employees and cach other person, if any, controlling Ziegler or any of
each of their respective successors and assigns, to the fullest extent permitted by law, on a current
basis as incurred, from and against any losses, claims, damages or liabilities {or actions in respect
thereof) related to or anising out of such engagement or Ziegler’s role in connection therewith, and
will reimburse Ziegler and any other party entitled to be indemnified hereunder for all expenses
(including counsel fees) as they are incurred by Ziegler or any such other indemnified party in
connection with investigating, preparing or defending any such action or claim whether or not in
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connection with pending or threatened litigation in which Ziegler is a party. The Borrower will not,
however, be responsible for any claims, liabilities, losses, damages or expenses which are ﬁmlh
]udlcnllv determined to have resulted dlrcctlv and primarily from Ziegler’s bad faith, willful misconduct
or negligence.

If the indemnificaton provided for in the foregoing paragraph is judicially determined to be
unavailable (other than in accordance with the terms hercof) to any person otherwise entitled to
indemnity in respect of any losses, claims, damages or liabilities referred to herein, then, in lieu of
indemnifying such person hereunder, the Borrower shall contribute to the amount paid or payable by
such person as a result of such losses, claims, damages or Liabilities (and expenses relating thereto) (1)
in such proportion as is appropriate to reflect the relatve benefits to the Borrower, on the one hand,
and Ziegler, on the other hand, of the engagement provided for in this agreement o (i) if the allocation
provided for in clause (i) above is not available, in such proportion as is appropriate to reflect not only
the relative benefits referred to in such clause (i), but also the relative fault of each of the Borrower
and Zicgler, as well as any other relevant equitable considerations; provided, however, in no event shall
Zicgler’s aggregate contribution to the amount paid or payable exceed the aggregate amount of fees
actually received by Ziegler under this agreement. For the purposes of this agreement, the relative
benefits to the Borrower and to Ziegler of the engagement under this agreement shall be deemed to
be in the same proportion as (a) the total proceeds received or contemplated to be received by the
Borrower in the Offering, whether or not such Offering is consummated, to (b) the fees paid or to be
paid to Ziegler under this agreement.

The Borrower also agrees that neither Ziegler, nor any of its affiliates nor any officer, ditector,
employee or agent of Zicgler or any of its affiliates, nor any person controlling Ziegler or any of its
affiliates, shall have any liability to the Borrower for or in connection with such engagement except
for any such liability for losses, claims, damages, liabilides or expenses incurred by the Borrower which
are finally judicially determined to have resulted directly and primarily from Ziegler’s bad faith or gross
negligence. Furthermore, the Borrower shall not be entitled to any form of implied or equitable
indemnification at any time whether based on a theory of contract, torts (including negligence), strict
liability or otherwise, and any right thereto is hereby irrevocably waived and disclaimed by the
Borrower. The foregoing agreement shall be in addition to any rights that Ziegler, the Borrower or
any indemnified party may have at common law or otherwise, including, but not limited to, any right
to contribution. For the sole purposc of enforcing and otherwise giving effect to the provisions of this
agreement, the Borrower hereby consents to personal jurisdiction and service and venue in any court
in which any claim which is subject to this agreement is brought against Ziegler or any other
indemnified party.

Disbursements — The Borrower shall be responsible for the payment of costs related to the issuance
of the Bonds including, but not limited to, title insurance, bond printing, auditor’s and other
consultant’s fees, preliminary and final official statement printing, bond counsel fees, underwriter’s
counsel fees, Borrower’s counsel fees, credit facility provider’s fees (if applicable), and trustee's fees.
Underwriter’s counsel fees are contingent upon the bonds closing. The Borrower shall reimburse
Ziegler for its out-of-pocket fees and reasonable expenses incurred during the teem of its engagement
hereunder, including, but not limited to, the reasonable fees and expenses of its legal counsel and those
of any due diligence or file review service or other advisor retained by Ziegler in connection with its
engagement hereunder.  Ziegler assumes responsibility for expenses incurred in connection with
Municipal Securities Rulemaking Board (MSRB) fees and all expenses of communicaton between the
underwriters (syndication expenses).

Conditions to Engagement - This letter is not a commitment to underwrite the Bonds, but is intended
to be a statement of mutual intention to complete the transaction outlined herein, it being recognized
that many material details of the financing can only be determined at the time definitive documents






have been drafted and mutually agreed upon. It is understood that the carrying out of this proposal
shall be subject to the followmg conditions being satisfactory to Zicgler at the ime a bond purchase
agreement is signed and the Bonds are offered for sale to the public: (1) compliance with all federal
and state laws and reguladons, (2) the financial and operational position of the Borrower, (3} the
absence of claims and litigation not covered by insurance, (4) an adequate legal (non-usurious) interest
rate being applicable to the Bonds, (5) general political, economic and market conditions being such
that Ziegler in its judgment will be able to sell the Bonds in the then current market, (6) due diligence
investigation of the affairs of the Borrower and of the proposed collateral not revealing circumstances
which, in the judgment of Ziegler, would present material risks not reasonably contemplated by or
dlscloscd to Zicgler on the date hereof, (7) approval of the Issuer (if '1ppl|c'1b]d, and (8) delivery of an
approving opinion of nationally recognized bond counsel in respect of tax-exempt bonds.

=4

Term - The term of Ziegler’s engagement hereunder as lead underwriter for the Bonds shall extend
from the date hereof through the eatlier of (i) rwenty-four months from the date hereof, and (i) the
closing on the sale of the Bonds. Subject to the provisions of paragraphs 3 through 5 and 7 through
11, which shall survive any termination of this agteement, the Borrower or Ziegler may terminate
Ziegler's engagement hereunder at any time for due diligence or any other reason by giving the other
parties hereto at least 10 days’ prior written notice.

8. Mliscellaneous -

(a) Subjeet to applicable law, no advice rendered by Ziegler in connection with the services
performed by Ziegler pursuant to this letter agreement will be quoted, nor will any such advice
or the name of Ziegler be referred to, in any report, document, release or other
communication, whether written (including, without limitadon, the Official Statements) or
oral, prepared, issued or transmitted by the Borrower or any person or corporation controlling,
controlled by or under common control with the Borrower or any director, officer, employee,
agent or representative of any of the foregoing, to any unaffiliated third party, without Ziegler's
prior written authorizaton.

(b) The Borrower represents and warrants to Ziegler that there are no brokers, representatives or
other persons which have an interest in compensation due to Ziegler from any transaction
contemplated herein.

(¢} The benefits of this agreement shall inure to the benefit of the respective successors and
assigns of the parties hercto and of the indemnificd parties hereunder and their successors and
assigns and representatives, and the obligations and liabilities assumed in this agreement by
the parties hereto shall be binding upon their respective successors and assigns. The Borrower
acknowledges that Ziegler has been retained solely to provide the services set forth in this
letter agreement. In rendering such service, Ziegler is acting as an independent contractor and
any dutes of Ziegler arising out of its engagement hereunder shall be owed solely to the
Borrower.

9. Amendments and Governing Law - This agreement may not be amended, modified or assigned except
in writing and with the written consent of all parties hereto, and shall be governed by and construed
in accordance with the laws of the State of California, withour regard to conflict of laws principles.

10. Enforceability - The invalidity or unenforceability of any provisions of this agreement shall not affect
the validity or enforceability of any other provisions in this agreement, which shall remain in full force
and effect.






11. Counterparts - This agreement may be executed in counterparts, together which shall constitute one
and the same instrument.

[Remainder of Page Intentionally Left Blank. Signature Page Follows.]






If this letter agreement is substantially in accordance with your understanding, please approve and return.
Upon receipt, we will promptly approve and return an executed copy to you.

B.C. ZIEGLER AND COMPANY

F A .
% #Wﬂ_ﬁf
By:

’ John Solarczyk
Managing Director

The undersigned hereby agrees to the above terms as of August _, N8,

American Indian Model Schools

By:
Maya Woods-Cadiz
Superintendent

ACCEPTED AND APPROVED:

B.C. Zicgler and Company
Chicago, Illinois

By:

Dated:
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ACD is the national leader in turn-key charter school facility development and
financing. We help schools mitigate risk by providing all facility and financing needs in
one place. Qur mission is to provide permanent facilities that meets the schools’ needs
on day one.

Facility Financing

ACD provides its services, with no upfront cost, to meet the financial obligations
required to deliver a fully-functional, customized charter facility to our school
partners. Once completed, the facility is leased back te the school, and strategic
buyout options are implemented to enable eventual ownership in that facility.

Land Acquisition

ACD has developed and established a streamlined approach to assist schools with land
and building acquisition, The efficiency of the ACD approach involves intimately
involving the school in all aspects of the process and utilizing our vast experience and
sophisticated demographic tools to assist the school in making appropriate decisions.
In addition to the initial site selection services, once a property has been selected, ACD
places the site through a rigorous underwriting process to further ensure the property
can be utilized for our clients’ specific needs.

Construction

The design-build construction process is one of risk identification and mitigation, which
occurs throughout the entire project. This process allows the contractor and design
professionals to work side-by-side, with a budget in mind, to implement the most cost
effective approach while allowing the project to move forward at an expedited pace.
ACD employs this process in order to control costs and schedule. ACD utilizes local
experts who are seasoned in navigating local jurisdictional issues.

Bridge Financing

Due to the unigue nature of tax exempt bond financing and the need fora
complete project to be presented prior to the bonds being issued, short term
financing is often required. ACD has extensive experience assisting and
providing schools with short term financing enabling the school the time to
secure the more favorable long term bond financing while undergoing the
construction and development process.

American Charter Development
Phone: 801.489.9535 Fax: 801.489.8493

www.amercd.com info@amercd.com

£ |912/in

66 Schools
Nationwide

2.8M Square Feet
Built

27K Students
Served

405M Invested

Decades of
Experience
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LETTER OF COMMITMENT AND MEMORANDUM OF UNDERSTANDING

This is a legal and binding contract. Before signing, read the entire document, including the
general printed provisions and attachments. If you have any questions before signing, consult
your attorney and/or accountant.

THIS LETTER OF COMMITMENT AND MEMORANDLIM OF UNDERSTANDING
(“Apgreement”) is agreed to as of the ___ day of . 2018, by and between American Charter
Development, LLC, an Arizona limited liability company. whose address is 775 West 1200 North
Springville, Utah 84663 (logether with its successor or assigns. “ACD"), and American Indian
Model Schools (AIMS). a non-profit corporation.

Letier of Commitment and Memorandum of Understanding
ACD offers to American Indian Mode! Schools the following services and options:

Assist in site search and acquisition, due diligence, design completion. permitting, development.
construction, to include support with the regulatory authorities and approvals on a mutually
agreeable site by both parties to be provided by ACD, or Assigns, at a site located at a mutually
agreeable site by both parties (the “Property”). AIMS hereby gives its approval to ACD of the
Property and other services described herein.

By signing this Agreement. AIMS is executing an exclusive agreement for ACD to provide the
AIMS facilities between AIMS and ACD, under the following general conditions:

A. ACD to use commercially reasonable efforts to identify, perform due diligence for
the purchase of the Property and to construct and/or renovate AIMS facilities (the
“Facilities™), based on a reasonable mutually agreed upon time frame. The
Property and the Facilities to be constructed are sometimes collectively referred
herein as the “Project™;

B. ACD shall use commercially reasonable efforts. based on best professional
judgment, to establish a Project budget. however, the Project budget cannot be
finalized and mutually agreed upon until after the Project has been fully designed
and permitted by appropriaie jurisdictions. Once the Project has been fully
designed and all permits necessary to move forward with the construction of the
Project have been achieved. ACD and AIMS will provide a Mutually Agreed Upon
Project Budget (the “"Mutually Agreed Upon Project Budget™. ACD will work
within the constraints of this budget to assist AIMS in the acquisition. design.
construction/renovation of the Property and to provide the Facilities pursuant to
the mutually agreed upon scope of work. subject to the budget. and timeframes.
Notwithstanding anything herein. AIMS agrees that there are certain Project costs
that are unknown. As such, ACD may recommend to adjust the Mutually Agreed
Upon Project Budget should circumstances require. However, no Project or Budget
adjustment can be done without a signed agreement between ACD and AIMS.
Notwithstanding. AIMS recognizes and agrees that (i) ACD must complete the
Project subject to governmental, or otherwise jurisdictional. reviews, comments,
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requirements, and approvals, (ii) there may be concealed conditions not known by
either party that may require additional work not contemplated in the scope of
work, or (iii) there are unknown risks that might arise given the nature of the
contemplated Project (i.e. ground up construction) (each such condition being an
“Exigent Condition™). Should any Exigent Condition arise that might cause an
increase in the Project budget, ACD shall notify AIMS of the modification and
cost implications as soon as practicable under the applicable circumstances. ACD
and AIMS shall first promptly (within the time constraints given at time of notice)
work to reduce the scope of work so as to not increase the Mutually Agreed Upon
Project Budget. If ACD and AIMS agree that the scope of work cannot be reduced.
approval of any required modification are automatically given for the Exigent
Condition. with or without written consent of AIMS._ACD agrees to inform AIMS
of Project costs and potential cost overruns. AIMS agrees to work with ACD in
its attempt to obtain any and all approvals for the financing and Facilities.
Additionally, AIMS agrees to supply all requested information using all
commercial best efforts if AIMS is in possession of requested information;

ACD and AIMS recognize and agree that the Project must be completed subject
1o, but not limited to, governmental, or otherwise jurisdictional, reviews,
comments, requirements, and approvals, which must be accomplished prior 10
establishing the Mutually Agreed Upon Project Budget described herein. Prior to
the Mutually Agreed Upon Project Budget, AIMS may request that ACD finance,
or otherwise fund the upfront Project costs until such time that AIMS has received
a full forward commitment for financing on the Project. which would reimburse
ACD for costs expended on the Project. In addition, AIMS hereby agrees to
guaranty full repayment to ACD for any and all expenses ACD has in fulfillment
of this Agreement. ACD agrees to account for and maintain a running total of the
Initial Budget and agrees 1o supply said documentation to AIMS upon request.
ACD shall implement a design build construction method to complete the project
utilizing Morcor as the design-builder, who will work with AIMS, local engineers
and contractors and will bid the project competitively to the trades.

NIA acknowledges and agrees that ACD charges the following for its development
services based on Total Development Costs for all phases (if applicable): expended
resources for the accomplishment and oversite of site search and due diligence.
entitlement work. design and engineering, development and construction, and
Project management for a total developer fee of four percent (4%). Fees are based
on Total Development Costs. Total Development Costs are defined as any all costs
expended to fulfill the development and construction of the Project.

In the event that (1) AIMS fails to execute a mutually agreeable Development
Agreement based on the terms outlined herein, or fulfill its other obligations
hereunder, or (2) AIMS elects not to move forward with the Project based upon its
findings during any due diligence. ATMS; without waiving any of the other rights
of ACD, hereby agrees to reimburse ACD within 30 calendar days for all mutually
agreed.reasonable, costs expended to fulfill the terms of this Agreement and due
diligence, including but not limited to: all salaries, developer fees, wages or
contract-amounts paid by ACD to employees, subcontractors, or contractors or any |
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other cost or expense expended by ACD to fulfill ACD’s obligations under the
terms of this.Letter of Gommitment;

G. ACD will use commercially reasonable efforts to complete the construction of the
Project and obtain a Certificate of Occupancy (*CO™) within a mutually agreeable
timeframe. Notwithstanding the foregoing. AIMS agrees to take occupancy and
possession of the Property upon the CO being granted.

H. AIMS hereby affirms its ability to enter into this Agreement with ACD. and agrees
that it has full authority to enter into said Agreement.

Confidentiality

As permitied by law, AIMS and its represematives agree to keep confidential, and not use or
disclose to any person or entity the information contained herein and any other information which
may be acquired during the relationship with ACD contemplated herein. untess and until ACD, in
its sole discretion, in writing, consents to disclosure, or unless such knowledge and information
otherwise becomes generally available to the public through no fault or action of the AIMS, or its
representatives. This undertaking to keep information confidential will survive the termination of
the AIMS’s relationship with ACD. Upon ACD's demand either during the terms of the relationship
between AIMS and ACD contemplated herein, or anytime thereafter, AIMS, or its representatives,
agree to return to ACD all information obtained or created during the term of AIMS’s relationship
with ACD and all copies of such information made by AIMS. or its representatives, including but
not limited to, sets of as built plans. warranty information for systems and appliances installed in
the facility and any other documents or drawings pertaining to maintenance and operation of the
facility. Notwithstanding anything herein, the parties acknowledge that any public record is not
protected under this confidentiality agreement.

AIMS acknowledges and agree that any breach of the provisions concerning the confidential
information will result in irreparable harm to ACD and that ACD has the right to enforce this
Commitment Letter and any of its provisions by injunction, specific performance and/er other
equitable relief without prejudice to any other rights and remedies that ACD may have.

1. AIMS agrees that this Letter of Commitment and Memorandum of Understanding shall be
governed by, construed, and enforced in accordance with the laws of the State of California.

2. The terms of this Letter of Commitment and Memorandum of Understanding may not be
waived. modified. or in any way changed by implication, correspondence. or otherwise unless the
waiver, modification, or change is made in the form of an amendment to this Letter of Commitment
and Memorandum of Understanding in writing and agreed by both parties.

3 No indebtedness of any kind incurred or created by AIMS shall constitute an indebledness
of the State or its political subdivisions, and no indebtedness of shall involve or be secured by the
faith, credit or taxing power of the State or its political subdivisions.
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Please indicate your acceptance of the terms of this Letter of Commitment and Memorandum of
understanding by signing in the space provided and returning the original to ACD.

This Letter of Commitment and Memorandum of Understanding shall become an exhibit to the
Development Agreement upon mutual agreement of both parties, and shall be incorporated
therein. The terms of the Development Agreement shall control in the event of any conflict
between the terms of this Agreement and the Development Agreement, but any non-conflicting
term outlined herein shall be incorporated in to the Development Agreement upon mutual
agreement of both parties.

Sincerely,

American Charter Development

By:
Its: Manager Date

The foregoing Commitment Letter is accepted and the undersigned agrees to comply with its terms
and conditions.

BY SIGNING BELOW. IT IS MY INTENTION TO BE BOUND BY THE TERMS OF THIS
AGREEMENT. | UNDERSTAND THAT THIS IS A LEGALLY BINDING DOCUMENT. [
UNDERSTAND THAT AMERICAN CHARTER DEVELOPMENT LLC. IS RELYING ON MY
REPRESENTATIONS AND | UNDERSTAND AND INTEND TO BE BOUND TO ENTER A
DEVELOPMENT AGREEMENT UPON THE PERFORMANCE OF AMERICAN CHARTER
DEVELOPMENT, LLC.

American Indian Model Schools

By: Its:
Superintendent Date
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