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WHEREAS, the People of Michigan through their Constitution have provided that schools and the means 
of education shall forever be encouraged and have authorized the Legislature to maintain and support a 
system of free public elementary and secondary schools; and 
 
WHEREAS, all public schools are subject to the leadership and general supervision of the State Board of 
Education; and 
 
WHEREAS, the Legislature has authorized an alternative form of public school designated a "public school 
academy" to be created to serve the educational needs of pupils and has provided that pupils attending these 
schools shall be eligible for support from the State School Aid Fund; and 
 
WHEREAS, the Legislature has delegated to the governing boards of state public universities, community 
college boards, intermediate school district boards and local school district boards, the responsibility for 
authorizing the establishment of public school academies; and 
 
WHEREAS, the Central Michigan University Board of Trustees has considered and has approved the 
issuance of a contract to Old Redford Academy; 
  
NOW, THEREFORE, pursuant to the Revised School Code, the Central Michigan University Board of 
Trustees issues a Charter Contract conferring certain rights, franchises, privileges, and obligations and 
confirms the Old Redford Academy’s status as a public school academy. In addition, the parties agree that 
the issuance of this Charter Contract is subject to the following terms and conditions: 
 

ARTICLE I  
DEFINITIONS 

 
Section 1.1.  Certain Definitions. For purposes of this Charter Contract, and in addition to the terms 

defined throughout this Contract, each of the following words or expressions, whenever initially capitalized, 
shall have the meaning set forth in this section:  
 

(a) "Academy" means the Michigan nonprofit corporation named Old Redford Academy which is 
established as a public school academy pursuant to this Charter Contract. 

 
(b) "Academy Board" means the Board of Directors of the Academy. 
 
(c) "Applicable Law" means all state and federal law applicable to public school academies, 

including all rules, regulations, and orders promulgated thereunder.  
 
(d) "Application" means the public school academy application and supporting documentation 

submitted to the University for the establishment of the Academy. 
 
(e) "Code" means the Revised School Code, Act No. 451 of the Public Acts of 1976, as amended, 

being Sections 380.1 to 380.1852 of the Michigan Compiled Laws. 
 
(f) “Community District” means a community school district created under part 5B of the Code, 

MCL 380.381 et seq. 
 
(g) “Conservator” means an individual appointed by the President of Central Michigan University 

in accordance with Section 10.8 of these Terms and Conditions of Contract. 
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(h) "Contract" means, in addition to the definition set forth in the Code, these Terms and 
Conditions of Contract, the Reauthorizing Resolution, the Method of Selection, Appointment, 
and Removal Resolution, the Charter Contract Schedules 1-8, as defined below, the 
Educational Service Provider Policies, the Master Calendar of Reporting Requirements and the 
Application. 

 
(i) “Department” means the Michigan Department of Education. 
 
(j) “Director” means a person who is a member of the Academy Board. 
 
(k) “Educational Service Provider” or “ESP” means an educational management organization, or 

employee leasing company, as defined under section 503c of the Code, MCL 380.503c, that 
has entered into a contract or agreement with the Academy Board for operation or management 
of the Academy, and which agreement has been submitted to the Center for review, has not 
been disapproved by the director of The Governor John Engler Center for Charter Schools, is 
consistent with the Educational Service Provider Policies, as they may be amended from time 
to time, and with Applicable Law. 

 
(l) “Educational Service Provider Policies” or “ESP Policies” means the Educational Service 

Provider Policies, adopted by The Governor John Engler Center for Charter Schools at Central 
Michigan University that apply to an agreement that has been entered into between an ESP and 
the Academy Board. The Educational Service Provider Policies may be amended from time to 
time. Upon amendment, changes to the ESP Policies shall automatically be incorporated into 
this Contract and shall be exempt from the amendment procedures under Article IX of these 
Terms and Conditions of Contract. 

 
(m) “Fund Balance Deficit” means the Academy has more liabilities than assets at the end of any 

given school fiscal year, and includes any fiscal year where the Academy would have had a 
budget deficit but for a financial borrowing by the Academy or a monetary contribution by an 
Educational Service Provider or other person or entity to the Academy. If the Academy receives 
a gift or grant of money or financial support from an Educational Service Provider or other 
person or entity that does not require repayment by the Academy, and is not conditioned upon 
the action or inactions of the Academy or the Academy Board, then such gift or grant shall not 
constitute a borrowing or contribution for purposes of determining a Fund Balance Deficit. 

 
(n) “Management Agreement” or “ESP Agreement” means an agreement as defined under section 

503c of the Code, MCL 380.503c, that has been entered into between an ESP and the Academy 
Board for the operation and/or management of the Academy and that has been submitted to 
The Governor John Engler Center for Charter Schools for review and has not been disapproved 
by the director of The Governor John Engler Center for Charter Schools.  

 
(o) "Master Calendar" means the Master Calendar of Reporting Requirements as annually issued 

by The Governor John Engler Center for Charter Schools setting forth reporting and document 
submission requirements for the Academy. 

 
(p) “Method of Selection, Appointment, and Removal Resolution" means the policy adopted by 

resolution of the University Board on September 18, 1998, and amended on February 15, 2018, 
establishing the standard method of selection and appointment, length of term, removal and 
suspension, number of directors and qualifications of Academy Board members for public 
school academies issued a Contract by the University Board. 
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(q) "Reauthorizing Resolution" means the resolution adopted by the Central Michigan University 
Board of Trustees on April 20, 2023, approving the issuance of a Contract to the Academy. 

 
(r) "Schedules" means the following Contract documents: Schedule 1: Restated Articles of 

Incorporation, Schedule 2: Amended Bylaws, Schedule 3: Fiscal Agent Agreement, Schedule 
4: Oversight, Compliance and Reporting Agreement, Schedule 5: Description of Staff 
Responsibilities, Schedule 6: Physical Plant Description, Schedule 7: Required Information for 
a Public School Academy, and Schedule 8: Information Available to the Public and the Center. 

 
(s) "State Board" means the State Board of Education, established pursuant to Article 8, Section 3 

of the 1963 Michigan Constitution and MCL 388.1001 et seq. 
 
(t) "State School Aid Fund" means the State School Aid Fund established pursuant to Article IX, 

Section 11 of the Michigan Constitution of 1963, as amended. 
 
(u) “State School Reform/Redesign Office” means the office created within the Michigan 

Department of Technology Management and Budget by Executive Reorganization Order 2015-
02 codified at MCL 18.445, and transferred from the Michigan Department of Technology 
Management and Budget to the Michigan Department of Education by Executive 
Reorganization Order 2017-02, codified at MCL 388.1282. 

 
(v) “Superintendent” means the Michigan Superintendent of Public Instruction. 
 
(w) "Terms and Conditions" means this document entitled "Terms and Conditions of Contract, 

Dated July 1, 2023, Issued by the Central Michigan University Board of Trustees Confirming 
the Status of Old Redford Academy as a Public School Academy." 

 
(x) "The Governor John Engler Center for Charter Schools" or "the Center" means the office 

designated by the Central Michigan University Board of Trustees as the initial point of contact 
for public school academy applicants and public school academies authorized by the Central 
Michigan University Board of Trustees. The Center is also responsible for administering the 
Central Michigan University Board of Trustees’ responsibilities with respect to the Contract. 

 
(y) "The Governor John Engler Center for Charter Schools Director" or "the Center Director" 

means the person designated at Central Michigan University to administer the operations of the 
Center. 

 
(z) "University" means Central Michigan University, established pursuant to Article 8, sections 4 

and 6 of the 1963 Michigan Constitution and MCL 390.551 et seq. 
 
(aa) "University Board" means the Central Michigan University Board of Trustees. 
 
(bb) “University Charter Schools Hearing Panel” or “Hearing Panel” means such persons as 

designated by the University President. 
 
(cc) "University President" means the President of Central Michigan University or his or her 

designee. In section 1.1(bb) above, "University President" means the President of Central 
Michigan University. 

 
Section 1.2. Captions. The captions and headings used in this Contract are for convenience only 

and shall not be used in construing the provisions of this Contract. 
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Section 1.3. Gender and Number. The masculine, feminine, or neuter pronouns in this Contract 
shall be interpreted without regard to gender, and the use of the singular shall be deemed to include the 
plural (and vice versa) wherever applicable. 
 

Section 1.4. Statutory Definitions. Statutory terms defined in the Code shall have the same meaning 
in this Contract. 
 

Section 1.5. Schedules. All Schedules to this Contract are incorporated into, and made part of, this 
Contract. 
 

Section 1.6. Application. The Application submitted to the University Board for the establishment 
of the Academy is incorporated into, and made part of, this Contract. To the extent there is a difference 
between the Contract and the Application, the Contract shall control. 
 

Section 1.7. Conflicting Contract Provisions. In the event that there is a conflict between language 
contained in the provisions of this Contract, the Contract shall be interpreted as follows: (i) the Method of 
Selection, Appointment, and Removal Resolution shall control over any other conflicting language in the 
Contract; (ii) the Reauthorizing Resolution shall control over any other conflicting language in the Contract 
with the exception of language in the Method of Selection, Appointment, and Removal Resolution; (iii) the 
Terms and Conditions shall control over any other conflicting language in the Contract with the exception 
of language in the Method of Selection, Appointment, and Removal Resolution and the Reauthorizing 
Resolution; and (iv) the Restated Articles of Incorporation shall control over any other conflicting language 
in the Contract with the exception of language in the Method of Selection, Appointment, and Removal 
Resolution, Reauthorizing Resolution and these Terms and Conditions. 
 
 

ARTICLE II  
RELATIONSHIP BETWEEN THE ACADEMY AND THE UNIVERSITY BOARD 

 
Section 2.1. Constitutional Status of Central Michigan University. Central Michigan University is 

a constitutionally established body corporate operating as a state public university. The University Board 
is an authorizing body as defined by the Code. In approving this Contract, the University Board voluntarily 
exercises additional powers given to the University under the Code. Nothing in this Contract shall be 
deemed to be any waiver of Central Michigan University's powers or independent status and the Academy 
shall not be deemed to be a part of Central Michigan University. If applicable, the University Board has 
provided to the Department the accreditation notice required under the Code. 
 

Section 2.2. Independent Status of the Academy. The Academy is a body corporate and 
governmental entity authorized by the Code. It is organized and shall operate as a public school academy 
and a nonprofit corporation. It is not a division or part of Central Michigan University. The relationship 
between the Academy and the University Board is based solely on the applicable provisions of the Code 
and the terms of this Contract or other agreements between the University Board and the Academy. 
 

Section 2.3. Financial Obligations of the Academy Are Separate From the State of Michigan, 
University Board and the University. Any contract, mortgage, loan or other instrument of indebtedness 
entered into by the Academy and a third party shall not in any way constitute an obligation, either general, 
special, or moral, of the State of Michigan, the University Board, or the University. Neither the full faith 
and credit nor the taxing power of the State of Michigan or any agency of the State, nor the full faith and 
credit of the University Board or the University shall ever be pledged for the payment of any Academy 
contract, mortgage, loan or other instrument of indebtedness. 
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Section 2.4. Academy Has No Power To Obligate or Bind the State of Michigan, the University 
Board or the University. The Academy has no authority whatsoever to enter into any contract or other 
agreement that would financially obligate the State of Michigan, the University Board or the University, 
nor does the Academy have any authority whatsoever to make any representations to lenders or third parties, 
that the State of Michigan, the University Board or the University in any way guarantee, are financially 
obligated, or are in any way responsible for any contract, mortgage, loan or other instrument of indebtedness 
entered into by the Academy.  
 

Section 2.5. New Public School Academies Located Within the Boundaries of a Community 
District. If the circumstances listed below in (a) or (b) apply to the Academy’s site, the Academy represents 
to the University Board, intending that the University Board rely on such representation as a precondition 
to issuing a contract for a new public school academy, that the Academy will have substantially different 
governance, leadership and curriculum than the public school previously operating at the site: 
 

(a) The Academy’s proposed site is the same location as a public school that (i) is currently on the 
list under Section 1280c(1), MCL 380.1280c(1) or Section 1280g(3), MCL 380.1280g(3) of 
the Code, as applicable; or (ii) has been on the list under Section 1280c(1) or 1280g(3) of the 
Code, as applicable, during the immediately preceding 3 school years.  

 
(b) The Academy’s proposed site is the same location of another public school academy, urban 

high school academy, school of excellence or strict discipline academy whose contract was 
revoked or terminated by an authorizing body. 

 
 

ARTICLE III  
ROLE OF THE UNIVERSITY BOARD AS AUTHORIZING BODY 

 
Section 3.1. University Board Resolutions. The University Board has adopted a resolution, 

hereinafter the Method of Selection, Appointment, and Removal Resolution, providing for the method of 
selection and appointment, length of term, removal and suspension, number of Directors and the 
qualifications of Directors. The University Board has adopted a Reauthorization Resolution which approves 
the issuance of this Contract. The Reauthorization Resolution and the Method of Selection, Appointment, 
and Removal Resolution are hereby incorporated into this Contract. The University Board may, from time 
to time, amend the Method of Selection, Appointment, and Removal Resolution changing the method of 
selection, length of term, number of Directors and the qualifications of Directors. Any subsequent resolution 
of the University Board changing the Method of Selection, Appointment, and Removal Resolution shall 
automatically be incorporated into this Contract without the need for an amendment under Article IX of the 
Terms and Conditions. 
 

Section 3.2. University Board as Fiscal Agent for the Academy. The University Board is the fiscal 
agent for the Academy. As fiscal agent, the University Board assumes no responsibility for the financial 
condition of the Academy. The University Board is not liable for any debt or liability incurred by or on 
behalf of the Academy Board, or for any expenditure approved by or on behalf of the Academy Board. 
Except as provided in the Oversight, Compliance and Reporting Agreement and Article X of these Terms 
and Conditions, the University Board shall promptly, within ten (10) business days of receipt, forward to 
the Academy all state school aid funds or other public or private funds received by the University Board 
for the benefit of the Academy. The responsibilities of the University Board, the State of Michigan, and the 
Academy are set forth in the Fiscal Agent Agreement incorporated herein as Schedule 3. 
 

Section 3.3. Oversight Responsibilities of the University Board. The University Board has the 
responsibility to oversee the Academy's compliance with the Contract and all Applicable Law. The 
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responsibilities of the Academy and the University Board are set forth in the Oversight, Compliance and 
Reporting Agreement and incorporated herein as Schedule 4.  
 

Section 3.4. University Board Administrative Fee. The Academy shall pay the University Board an 
administrative fee to compensate the University Board for overseeing the Academy’s compliance with the 
Contract and all Applicable Law. 
 

Section 3.5. University Board Approval of Condemnation. In the event that the Academy desires 
to acquire property pursuant to the Uniform Condemnation Procedures Act or other applicable statutes, it 
shall obtain express written permission for such acquisition from the University Board. The Academy shall 
submit a written request to the Center describing the proposed acquisition and the purpose for which the 
Academy desires to acquire the property. Provided the Academy Board submits the written request to the 
Center at least sixty (60) days before the University Board’s next regular meeting, the University Board 
may vote on whether to give express written permission for the acquisition at its next regular meeting. 
 

Section 3.6. Authorization to Employ or Contract. The University Board authorizes the Academy 
Board to employ or contract for personnel according to the position information outlined in Schedule 5. 
The Academy Board shall prohibit any individual from being employed by the Academy or an Educational 
Service Provider in more than one (1) full-time position and simultaneously being compensated at a full-
time rate for each of these positions. An employee hired by the Academy shall be an employee of the 
Academy for all purposes and not an employee of the University for any purpose. With respect to Academy 
employees, the Academy shall have the power and responsibility to (i) recruit, select and engage employees; 
(ii) pay their wages, benefits, and applicable taxes; (iii) evaluate performance;  (iv) discipline and dismiss 
employees; and control the employees’ conduct, including the method by which the employee carries out 
his or her work. The Academy Board shall be responsible for carrying workers’ compensation insurance 
and unemployment insurance for its employees.  
 

The Academy Board may contract with an Educational Service Provider to provide comprehensive 
educational, administrative, management, or instructional services or staff to the Academy. Before entering 
into a Management Agreement with an Educational Service Provider, the Academy Board shall first comply 
with the Educational Service Provider Policies issued by the Center. Any Management Agreement entered 
into by the Academy shall also comply with Section 11.2 and 12.10 of these Terms and Conditions. A copy 
of the Management Agreement between the Academy Board and the Educational Service Provider shall be 
incorporated into this Contract under Schedule 5. Any changes to the Management Agreement shall be 
incorporated into this Contract by amendment in accordance with Article IX, as applicable.  
 

Section 3.7. Teacher Certification. Except as otherwise provided by law, the Academy shall use 
certificated teachers according to State Board rule.  
 

Section 3.8. Administrator and Teacher Evaluation Systems. The Academy Board shall adopt, 
implement and maintain a rigorous, transparent, and fair performance evaluation system for its teachers and 
school administrators that complies with Applicable Law. If the Academy enters into a Management 
Agreement with an Educational Service Provider, the Academy Board shall ensure that the Educational 
Service Provider complies with this section. 
 

Section 3.9. Reimbursement of University Board Services. The University Board shall be 
reimbursed for the actual cost of University services associated with responding to third party subpoenas 
and freedom of information act (FOIA) requests under the following circumstances: 
 

If the University receives a subpoena or FOIA request from a third party (including the Academy, 
its counsel, the Academy’s ESP or its counsel) demanding the production of Academy documents related 
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to pending litigation or proceedings involving the Academy, the Academy’s ESP (or any subcontractor of 
the ESP or other contractors of the Academy) or a third party, the University may charge the Academy for 
the actual cost of the services associated with the University’s response to the subpoena or FOIA request(s) 
(including actual attorney’s fees in fulfilling the request). The parties agree that the Academy may reduce 
or avoid the obligation to pay for services by the University Board associated with such responses by 
directly producing Academy documents to the requesting party. 
 
 

ARTICLE IV  
REQUIREMENT THAT THE ACADEMY ACT SOLELY AS GOVERNMENTAL ENTITY 

 
Section 4.1. Limitation on Actions in Performance of Governmental Functions. The Academy shall 

act exclusively as a governmental entity and shall not undertake any action inconsistent with its status as a 
governmental entity authorized to receive state school aid funds pursuant to Section 11 of Article IX of the 
State Constitution of 1963. 
 

Section 4.2. Other Permitted Activities.  
 

(a) Nothing in this Contract shall prohibit the Academy from engaging in other lawful activities 
that are not in derogation of the Academy's status as a public school or that would not jeopardize 
the eligibility of the Academy for state school aid funds. Except as provided for the agreements 
identified below in Section 4.2(b), the Academy may enter into agreements with other public 
schools, governmental units, businesses, community and nonprofit organizations where such 
agreements contribute to the effectiveness of the Academy or advance education in this state. 

 
(b) The Academy shall submit to the Center for prior review the following agreements: 

 
(i) In accordance with the Educational Service Provider Policies, a draft copy of any ESP 

Agreement and any subsequent amendments; 
(ii) In accordance with the Master Calendar, a draft copy of any Academy deed or lease, 

amendments to existing leases or any new leasing agreements for any Academy facility; 
and 

(iii) In accordance with the Master Calendar, draft long-term or short-term financing closing 
documents and intercept requests. 

 
Section 4.3. Academy Board Members Serve In Their Individual Capacity. All Directors of the 

Academy Board shall serve in their individual capacity, and not as a representative or designee of any other 
person or entity. A person who does not serve in their individual capacity, or who serves as a representative 
or designee of another person or entity, shall be deemed ineligible to continue to serve as a Director of the 
Academy Board. A Director who violates this section shall be removed from office, in accordance with the 
removal provisions found in the Method of Selection, Appointment and Removal Resolution and Contract 
Schedule 2: Amended Bylaws. As set forth in the Method of Selection, Appointment and Removal 
Resolution, a Director serves at the pleasure of the University Board, and may be removed with or without 
cause at any time. 
 

Section 4.4. Incompatible Public Offices and Conflicts of Interest Statutes. The Academy shall 
comply with the Incompatible Public Offices statute, being MCL 15.181 et seq. of the Michigan Compiled 
Laws, and the Contracts of Public Servants with Public Entities statute, being MCL 15.321 et seq. of the 
Michigan Compiled Laws. The Academy Board shall ensure compliance with Applicable Law relating to 
conflicts of interest. Notwithstanding any other provision of this Contract, the following shall be deemed 
prohibited conflicts of interest for purposes of this Contract: 
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(a) An individual simultaneously serving as an Academy Board member and an owner, officer, 
director, employee or consultant of an Educational Service Provider or an employee leasing 
company, or a subcontractor to an Educational Service Provider or an employee leasing 
company  that has an ESP Agreement with the Academy; 

 
(b) An individual simultaneously serving as an Academy Board member and an Academy 

employee; 
 
(c) An individual simultaneously serving as an Academy Board member and an independent 

contractor to the Academy; 
 
(d) An individual simultaneously serving as an Academy Board member and a member of the 

governing board of another public school;  
 
(e) An individual simultaneously serving as an Academy Board member and a University official, 

employee, or paid consultant, as a representative of the University; and 
 
(f) An individual simultaneously serving as an Academy Board member and having an ownership 

or financial interest in any real or personal property leased or subleased to the Academy. 
 

Section 4.5. Prohibition of Identified Family Relationships. The Academy Board shall prohibit 
specifically identified family relationships pursuant to applicable law and the Terms and Conditions of this 
Contract. Language in this Section controls over section 1203 of the Code. Notwithstanding any other 
provision of this Contract, the following shall be deemed prohibited familial relationships for the purposes 
of this Contract: 
 

(a) No person shall be appointed or reappointed to serve as an Academy Board member if the 
person’s mother, mother-in-law, father, father-in-law, son, son-in-law, daughter, daughter-in-
law, sister, sister-in-law, brother, brother-in-law, spouse or domestic partner: 

 
(i) Is employed by the Academy; 
(ii) Works at or is assigned to work at the Academy;  
(iii) Has an ownership, officer, policymaking, managerial, administrative non-clerical, or other 

significant role with the Academy’s Educational Service Provider or employee leasing 
company;  

(iv) Has an ownership or financial interest in any school building lease or sublease agreement 
with the Academy; or 

(v) Is a current Academy Board member. 
 

(b) The Academy Board shall require each individual who works at the Academy to annually 
disclose any familial relationship with any other individual who works at, or provides services 
to, the Academy. For purposes of this subsection, familial relationship means a person’s 
mother, mother-in-law, father, father-in-law, son, son-in-law, daughter, daughter-in-law, sister, 
sister-in-law, brother, brother-in-law, spouse or domestic partner. 

 
Section 4.6. Oath of Public Office. Before entering upon the duties of a public school board 

member, each Academy Board member shall take the constitutional oath of office as required by the Code 
and as set forth in the Method of Selection, Appointment and Removal Resolution. 
 

Section 4.7. Academy Counsel. The Academy Board shall select, retain and pay legal counsel to 
represent the Academy. The Academy shall not retain any attorney to represent the Academy if the attorney 
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or the attorney’s law firm also represents the Academy’s Educational Service Provider or any person or 
entity leasing real property to the Academy, if any. 
 
 
 

ARTICLE V  
CORPORATE STRUCTURE OF THE ACADEMY 

 
Section 5.1. Nonprofit Corporation. The Academy shall be organized and operate as a public school 

academy corporation organized under the Michigan Nonprofit Corporation Act, as amended,  Act No. 162 
of the Public Acts of 1982, being Sections 450.2101 to 450.3192 of the Michigan Compiled Laws. 
Notwithstanding any provision of the Michigan Nonprofit Corporation Act, as amended, the Academy shall 
not take any action inconsistent with the provisions of Part 6A of the Code or other Applicable Law. 
 

Section 5.2. Articles of Incorporation. The Restated Articles of Incorporation of the Academy, as 
set forth in Schedule 1, shall be the Articles of Incorporation of the Academy. 
 

Section 5.3. Bylaws. The Amended Bylaws of the Academy, as set forth in Schedule 2, shall be the 
Bylaws of the Academy. 

 
 

ARTICLE VI  
OPERATING REQUIREMENTS 

 
Section 6.1. Governance Structure. The Academy shall be organized and administered under the 

direction of the Academy Board and pursuant to the Governance Structure as set forth in Schedule 7a. The 
Academy shall have four officers: President, Vice-President, Secretary and Treasurer. The officer positions 
shall be filled by persons who are members of the Academy Board. A description of their duties is included 
in Schedule 2. 
 

Section 6.2. Educational Goal and Related Measures. The Academy shall achieve, or demonstrate 
measurable progress for all groups of pupils toward the achievement of, the educational goal and related 
measures identified in Schedule 7b and the results of the academic assessments identified in Schedule 7e. 
Upon request, the Academy shall provide the Center with a written report, along with supporting data, 
assessing the Academy’s progress toward achieving this goal. 
 

Section 6.3. Educational Programs. The Academy shall implement, deliver and support the 
educational programs identified in Schedule 7c.  
 

Section 6.4. Curriculum. The Academy shall implement, deliver and support the curriculum 
identified in Schedule 7d.  
 

Section 6.5. Methods of Pupil Assessment. The Academy shall properly administer the academic 
assessments identified in Schedule 7e and in accordance with the requirements detailed in the Master 
Calendar. The Academy also shall assess pupil performance using all applicable testing that the Code or 
the Contract require. The Academy shall provide the Center direct access to the results of these assessments, 
along with any other measures of academic achievement reasonably requested by the Center.  
 

Section 6.6. Application and Enrollment of Students. The Academy shall comply with the 
application and enrollment requirements identified in Schedule 7f.  
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Section 6.7. School Calendar and School Day Schedule. The Academy shall comply with the school 
calendar and school day schedule requirements as set forth in Schedule 7g. 
 

Section 6.8. Age or Grade Range of Pupils. The Academy shall comply with the age or grade ranges 
as stated in Schedule 7h.  
 

Section 6.9. Collective Bargaining Agreements. Collective bargaining agreements, if any, with 
employees of the Academy shall be the responsibility of the Academy. 
 

Section 6.10. Accounting Standards. The Academy shall at all times comply with generally 
accepted public sector accounting principles and accounting system requirements that comply with the State 
School Aid Act of 1979, as amended, the Uniform Budgeting and Accounting Act, MCL 141.421, et seq., 
and applicable State Board and Michigan Department of Education rules. 
 

Section 6.11. Annual Financial Statement Audit. The Academy shall conduct an annual financial 
statement audit prepared and reviewed by an independent certified public accountant. The Academy Board 
shall select, retain and pay the Academy’s independent auditor. The Academy Board shall not approve the 
retention of any independent auditor if that independent auditor or auditor’s firm is also performing 
accounting and/or auditing services for the Academy’s Educational Service Provider, if applicable. The 
Academy shall submit the annual financial statement audit and auditor's management letter to the Center in 
accordance with the Master Calendar. The Academy Board shall provide to the Center a copy of any 
responses to the auditor's management letter in accordance with the Master Calendar. 
 

Section 6.12. Address and Description of Physical Plant. The address and description of the 
physical plant for the Academy is set forth in Schedule 6. With the approval of the University Board, the 
Academy Board may operate the same configuration of age or grade levels at more than one (1) site if each 
configuration of age or grade levels and each site identified in Schedule 6 are under the direction and control 
of the Academy Board. University Board consideration regarding requests to add additional site(s) shall 
include, but not be limited to, the Academy Board’s demonstration that it meets all statutory requirements 
under the Code. 
 

Section 6.13. Contributions and Fund Raising. The Academy may solicit and receive contributions 
and donations as permitted by law. No solicitation shall indicate that a contribution to the Academy is for 
the benefit of Central Michigan University. 
 

Section 6.14. Disqualified Organizational or Contractual Affiliations. The Academy shall comply 
with all state and federal law applicable to public schools concerning church-state issues. To the extent 
disqualified under the state or federal constitutions, the Academy shall not be organized by a church or 
other religious organization and shall not have any organizational or contractual affiliation with or 
constitute a church or other religious organization. Nothing in this Section shall be deemed to diminish or 
enlarge the civil and political rights, privileges and capacities of any person on account of his or her 
religious belief. 
 

Section 6.15. Method for Monitoring Academy's Compliance with Applicable Law and its Targeted 
Educational Outcomes. The Academy shall perform the compliance certification duties required by the 
University Board as outlined in the Oversight, Compliance and Reporting Agreement set forth as Schedule 
4. In addition to the University Board's oversight responsibilities and other Academy compliance and 
reporting requirements set forth in this Contract, the Academy's compliance with the annual Master 
Calendar shall serve as one means by which the University will monitor the Academy's compliance with 
Applicable Law.  
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Section 6.16. Matriculation Agreements. Before the Academy Board approves a matriculation 
agreement with another public school, the Academy shall provide a draft copy of the agreement to the 
Center for review. Any matriculation agreement entered into by the Academy shall be added to Schedule 
7f through a contract amendment approved in accordance with the Contract.  
 

Section 6.17. Postings of Accreditation Status. The Academy shall post notices to the Academy’s 
homepage of its website disclosing the accreditation status of each school as required by the Code. 
 
 

ARTICLE VII  
TUITION PROHIBITED 

 
Section 7.1. Tuition Prohibited; Fees and Expenses. The Academy shall not charge tuition. The 

Academy may impose fees and require payment of expenses for activities of the Academy where such fees 
and payments are not prohibited by Applicable Law. 
 
 

ARTICLE VIII  
COMPLIANCE WITH APPLICABLE LAWS 

 
Section 8.1. Compliance with Applicable Law. The Academy shall comply with all applicable state 

and federal laws. Nothing in this Contract shall be deemed to apply any other state or federal law to the 
Academy.  
 
 

ARTICLE IX  
AMENDMENT 

 
Section 9.1. Amendments. The University Board and the Academy acknowledge that the operation 

and administration of a public school academy and the improvement of educational outcomes over time 
will require appropriate amendment of this Contract. In order to assure a proper balance between the need 
for independent development of the Academy and the statutory responsibilities of the University Board as 
an authorizing body, the parties have established a flexible process for amending this Contract. 
 

Section 9.2. Process for Amendment Initiated by the Academy. The Academy, by a majority vote 
of its Board of Directors, may, at any time, propose specific changes in this Contract or may propose a 
meeting to discuss potential revision of this Contract. The proposal will be made to the University Board 
through its designee. The University Board delegates to the Center Director the review and approval of 
changes or amendments to this Contract. In the event that a proposed change is not accepted by the Center 
Director, the University Board may consider and vote upon a change proposed by the Academy following 
an opportunity for a presentation to the University Board by the Academy.  
 

Section 9.3. Process for Amendment Initiated by the University Board. The University Board, or 
an authorized designee, may, at any time, propose specific changes in this Contract or may propose a 
meeting to discuss potential revision of this Contract. The University Board delegates to the Center Director 
the review and approval of changes or amendments to this Contract. The Academy Board may delegate to 
a Director of the Academy the review and negotiation of changes or amendments to this Contract. The 
Contract shall be amended as requested by the University Board upon a majority vote of the Academy 
Board. 
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Section 9.4. Final Approval of Amendments. Amendments to this Contract take effect only after 
they have been approved by the Academy Board and by the University Board or the Center Director. If the 
proposed amendment conflicts with any of the University Board’s general policies on public school 
academies, the proposed amendment shall take effect only after approval by the Academy Board and the 
University Board. 
 

Section 9.5. Change in Existing Law. If, after the effective date of this Contract, there is a change 
in Applicable Law which alters or amends the responsibilities and obligations of either the Academy or the 
University Board, this Contract shall be altered or amended to reflect the change in existing law as of the 
effective date of such change. To the extent possible, the responsibilities and obligations of the Academy 
and the University Board shall conform to and be carried out in accordance with the change in Applicable 
Law. 
 

Section 9.6. Emergency Action on Behalf of University Board. Notwithstanding any other 
provision of this Contract to the contrary, the contents of this Section shall govern in the event of an 
emergency situation that arises between meetings of the University Board. An emergency situation shall be 
deemed to occur if the University President, in his or her sole discretion, determines that the facts and 
circumstances warrant that emergency action take place before the next meeting of the University Board. 
Upon the determination that an emergency situation exists, the University President may temporarily take 
action on behalf of the University Board with regard to the Academy or the Contract, so long as such action 
is in the best interest of the University Board and the University President consults with the University 
Board Chairperson prior to taking the intended actions. When acting during an emergency situation, the 
University President shall have the authority to act in place of the University Board, and such emergency 
action shall only be effective in the interim before the earlier of (a) rejection of the emergency action by 
the Chairperson of the University Board; or (b) the next meeting of the University Board. The University 
President shall immediately report such action to the University Board for confirmation at the next meeting 
so that the emergency action continues or, upon confirmation by the University Board, becomes permanent. 
 
 

ARTICLE X  
CONTRACT REVOCATION, TERMINATION, AND SUSPENSION 

 
Section 10.1. Statutory Grounds for Revocation. In addition to the other grounds for revocation in 

Section 10.2 and the automatic revocation in Section 10.3 of these Terms and Conditions, the University 
Board may revoke this Contract, pursuant to the procedures set forth in Section 10.6, upon a determination 
that one or more of the following has occurred: 
 

(a) Failure of the Academy to demonstrate improved pupil academic achievement for all groups 
of pupils or abide by and meet the educational goal and related measures set forth in this 
Contract; 

 
(b) Failure of the Academy to comply with all Applicable Law;  
 
(c) Failure of the Academy to meet generally accepted public sector accounting principles and to 

demonstrate sound fiscal stewardship; or 
 
(d) The existence of one or more other grounds for revocation as specified in this Contract. 

 
Section 10.2. Other Grounds for Revocation. In addition to the statutory grounds for revocation set 

forth in Section 10.1 and the grounds for an automatic revocation set forth in Section 10.3, the University 
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Board may revoke this Contract, pursuant to the procedures set forth in Section 10.6, upon a determination 
that one or more of the following has occurred: 
 

(a) The Academy fails to achieve or demonstrate measurable progress toward achieving the 
educational goal and related measures identified in this Contract; 

 
(b) The Academy fails to properly implement, consistently deliver, and support the educational 

programs or curriculum identified in this Contract; 
 
(c) The Academy is insolvent, has been adjudged bankrupt, or has operated for two or more school 

fiscal years with a Fund Balance Deficit; 
 
(d) The Academy has insufficient enrollment to successfully operate a public school academy, or 

the Academy has lost more than fifty percent (50%) of its student enrollment from the previous 
school year; 

 
(e) The Academy fails to fulfill the compliance and reporting requirements or defaults in any of 

the terms, conditions, promises or representations contained in or incorporated into this 
Contract or, during the term of this Contract, it is discovered by the Center that the Academy 
failed to fulfill the compliance and reporting requirements or there was a violation of a prior 
Contract issued by the University Board; 

 
(f) The Academy files amendments to its Articles of Incorporation with the Michigan Department 

of Licensing and Regulatory Affairs, without first obtaining the Center’s approval; 
 
(g) The Center Director discovers grossly negligent, fraudulent or criminal conduct by the 

Academy’s applicant(s), directors, officers, employees or agents in relation to their 
performance under this Contract; or 

 
(h) The Academy’s applicant(s), directors, officers, employees or agents have provided false or 

misleading information or documentation to the Center in connection with the University 
Board's approval of the Application, the issuance of this Contract, or the Academy's reporting 
requirements under this Contract or Applicable Law. 

 
Section 10.3. Automatic Amendment Of Contract; Automatic Termination of Contract If All 

Academy Sites Closed; Economic Hardship Termination. Except as otherwise provided in this Section 10.3, 
if the University Board is notified by the Department that an Academy site is subject to closure under 
section 507 of the Code, MCL 380.507 (“State’s Automatic Closure Notice”), then this Contract shall 
automatically be amended to eliminate the Academy’s authority to operate certain age and grade levels at 
the site or sites identified in the State’s Automatic Closure Notice. If the State’s Automatic Closure Notice 
includes all of the Academy’s existing sites,  then this Contract shall automatically be terminated at the end 
of the current school year in which either the State’s Automatic Closure Notice is received without any 
further action of the University Board or the Academy.  
 

Following receipt of the State’s Automatic Closure Notice, the Center Director shall forward a copy 
of the notice to the Academy Board and request a meeting with the Academy Board representatives to 
discuss the Academy’s plans and procedures for the elimination of certain age or grade levels at the 
identified site or sites, or if all of the Academy’s existing sites are included in that notice, then wind-up and 
dissolution of the Academy corporation at the end of the current school year. All Academy inquiries and 
requests for reconsideration of the State’s Automatic Closure Notice, including the granting of any hardship 
exemption by the Department rescinding the State’s Automatic Closure Notice (“Pupil Hardship 
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Exemption”), shall be directed to the Department, in a form and manner determined by the Department. If 
the Department rescinds the State’s Automatic Closure Notice for an Academy site or sites by granting a 
Pupil Hardship Exemption, the Academy is not required to close the identified site(s), but shall present to 
the Center a proposed Contract amendment incorporating the Department’s school improvement plan, if 
applicable, for the identified site(s).  
 
 If the Department elects not to issue a Pupil Hardship Exemption and the Center Director 
determines, in his or her discretion, that the closure of one or more sites as directed by the Department 
creates a significant economic hardship for the Academy as a going concern or the possibility of a mid-year 
school closure, then the Center Director may recommend to the University Board that the Contract be 
terminated at the end of the current school year (hereinafter “Economic Hardship Termination”). If the 
University Board approves the Economic Hardship Termination recommendation, then this Contract shall 
terminate at the end of the current school year without any further action of the parties.  
 
 The University Board’s revocation procedures set forth in Section 10.6 do not apply to an automatic 
termination initiated by the State’s Automatic Closure Notice or an Economic Hardship Termination under 
this Section 10.3. 
  

Section 10.4. Grounds and Procedures for Academy Termination of Contract. The Academy Board, 
by majority vote of its Directors, may, at any time and for any reason, request termination of this Contract. 
The Academy Board’s request for termination shall be made to the Center Director not less than six (6) 
calendar months in advance of the Academy’s proposed effective date of termination. Upon receipt of an 
Academy request for termination, the Center Director shall present the Academy Board’s request for 
termination to the University Board. A copy of the Academy Board’s resolution approving of the Contract 
termination, including a summary of the reasons for terminating the Contract, shall be included with the 
Academy Board’s request for termination. Upon receipt of the Academy Board’s request for termination, 
the University Board shall consider and vote on the proposed termination request. The University Board 
may, in its sole discretion, waive the six (6) month advance notice requirement for terminating this Contract. 
  

Section 10.5. Grounds and Procedures for University Termination of Contract. The University 
Board, in its sole discretion, reserves the right to terminate the Contract (i) for any reason or for no reason 
provided that such termination shall not take place less than six (6) months from the date of the University 
Board’s action; or (ii) if there is a change in Applicable Law that the University Board, in its sole discretion, 
determines impairs its rights and obligations under the Contract or requires the University Board to make 
changes in the Contract that are not in the best interest of the University Board or the University, then such 
termination shall take effect at the end of the current Academy fiscal year. Following University Board 
approval, the Center Director shall provide notice of the termination to the Academy. If during the period 
between the University Board action to terminate and the effective date of termination, the Academy has 
violated the Contract or Applicable Law, the Contract may be revoked or suspended sooner pursuant to this 
Article X. If this Contract is terminated pursuant to this Section 10.5, the revocation procedures in Section 
10.6 shall not apply.  
  

Section 10.6. University Board Procedures for Revoking Contract. Except for the automatic 
revocation and procedures initiated by the State of Michigan set forth in Section 10.3, the University Board's 
process for revoking the Contract is as follows: 
 

(a) Notice of Intent to Revoke. The Center Director, upon reasonable belief that grounds for 
revocation of the Contract exist, shall notify the Academy Board of such grounds by issuing 
the Academy Board a Notice of Intent to Revoke for non-compliance with the Contract or 
Applicable Law. The Notice of Intent to Revoke shall be in writing and shall set forth in 
sufficient detail the alleged grounds for revocation. 
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(b) Academy Board's Response. Within thirty (30) days of receipt of the Notice of Intent to 
Revoke, the Academy Board shall respond in writing to the alleged grounds for revocation. 
The Academy Board's response shall be addressed to the Center Director, and shall either admit 
or deny the allegations of non-compliance. If the Academy's response includes admissions of 
non-compliance with the Contract or Applicable Law, the Academy Board's response must also 
contain a description of the Academy Board's plan and timeline for correcting the non-
compliance with the Contract or Applicable Law. If the Academy's response includes a denial 
of non-compliance with the Contract or Applicable Law, the Academy's response shall include 
sufficient documentation or other evidence to support a denial of non-compliance with the 
Contract or Applicable Law. A response not in compliance with this Section shall be deemed 
to be non-responsive. As part of its response, the Academy Board may request that a meeting 
be scheduled with the Center Director prior to a review of the Academy Board's response. 

 
(c) Plan of Correction. Within fifteen (15) days of receipt of the Academy Board's response or 

after a meeting with Academy Board representatives, the Center Director shall review the 
Academy Board's response and determine whether a reasonable plan for correcting the 
deficiencies can be formulated. If the Center Director determines that a reasonable plan for 
correcting the deficiencies set forth in the Notice of Intent to Revoke can be formulated, the 
Center Director shall develop a plan for correcting the non-compliance ("Plan of Correction") 
which may include Reconstitution pursuant to 10.6(d) of these Terms and Conditions. In 
developing a Plan of Correction, the Center Director is permitted to adopt, modify or reject 
some or all of the Academy Board's response for correcting the deficiencies outlined in the 
Notice of Intent to Revoke. The Notice of Intent to Revoke shall be closed if the Center Director 
determines any of the following: (i) the Academy Board's denial of non-compliance is 
persuasive; (ii) the non-compliance set forth in the Notice of Intent to Revoke has been 
corrected by the Academy Board; or (iii) the Academy Board has successfully completed the 
Plan of Correction.  

 
(d) University Board’s Contract Reconstitution Provision. The Center Director may reconstitute 

the Academy in an effort to improve student educational performance or to avoid interruption 
of the educational process. Reconstitution may include, but is not limited to, one of the 
following actions: (i) removal of 1 or more members of the Academy Board; (ii) termination 
of at-will board appointments of 1 or more Academy Board members in accordance with the 
Method of Selection, Appointment and Removal Resolution; (iii) withdrawing approval of a 
contract under Section 506 of the Code; or (iv) the appointment of a new Academy Board or a 
Conservator to take over operations of the Academy.  

 
Except as otherwise provided in this subsection, reconstitution of the Academy does not 
prohibit the Department from issuing an order under section 507 of the Code, MCL 380.507, 
directing the automatic closure of the Academy’s site(s).  

 
(e) Request for Revocation Hearing. The Center Director may initiate a revocation hearing before 

the University Charter Schools Hearing Panel if the Center Director determines that any of the 
following has occurred: 

 
(i) the Academy Board has failed to respond to the Notice of Intent to Revoke as set forth in 

Section 10.6(b); 
(ii) the Academy Board's response to the Notice of Intent to Revoke is non-responsive; 
(iii) the Academy Board's response admits violations of the Contract or Applicable Law which 

the Center Director deems cannot be remedied or cannot be remedied in an appropriate 
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period of time, or for which the Center Director determines that a Plan of Correction 
cannot be formulated; 

(iv) the Academy Board's response contains denials that are not supported by sufficient 
documentation or other evidence showing compliance with the Contract or Applicable 
Law; 

(v) the Academy Board has not complied with part or all of a Plan of Correction established 
in Section 10.6(c); 

(vi) the Academy Board has engaged in actions that jeopardize the financial or educational 
integrity of the Academy; or 

(vii) the Academy Board has been issued multiple or repeated Notices of Intent to Revoke. 
 

The Center Director shall send a copy of the request for revocation hearing to the Academy 
Board at the same time the request is sent to the Hearing Panel. The request for revocation shall 
identify the reasons for revoking the Contract. 

 
(f) Hearing before the University Charter Schools Hearing Panel. Within thirty (30) days of receipt 

of a request for revocation hearing, the Hearing Panel shall convene a revocation hearing. The 
Hearing Panel shall provide a copy of the notice of hearing to the Center and the Academy 
Board at least ten (10) days before the hearing. The purpose of the Hearing Panel is to gather 
facts surrounding the Center Director's request for Contract revocation, and to make a 
recommendation to the University Board on whether the Contract should be revoked. The 
revocation hearing shall be held at a location, date and time as determined by the Center 
Director and shall not last more than three hours. The hearing shall be transcribed and the cost 
shall be divided equally between the University and the Academy. The Center Director or his 
or her designee, and the Academy Board or its designee, shall each have equal time to make 
their presentation to the Hearing Panel. Although each party is permitted to submit affidavits 
and exhibits in support of their positions, the Hearing Panel will not hear testimony from any 
witnesses for either side. The Hearing Panel may, however, question the Center Director and 
the Academy Board. Within thirty (30) days of the revocation hearing, the Hearing Panel shall 
make a recommendation to the University Board concerning the revocation of the Contract. 
For good cause, the Hearing Panel may extend any time deadline set forth in this subsection. 
A copy of the Hearing Panel's recommendation shall be provided to the Center and the 
Academy Board at the same time that the recommendation is sent to the University Board. 

 
(g) University Board Decision. If the Hearing Panel's recommendation is submitted to the 

University Board at least fourteen (14) days before the University Board's next regular meeting, 
the University Board shall consider the Hearing Panel's recommendation at its next regular 
meeting and vote on whether to revoke the Contract. The University Board reserves the right 
to modify, reject or approve all or any part of the Hearing Panel’s recommendation. The 
University Board shall have available to it copies of the Hearing Panel's recommendation and 
the transcript from the hearing. The University Board may waive the fourteen (14) day 
submission requirement or hold a special board meeting to consider the Hearing Panel's 
recommendation. A copy of the University Board's decision shall be provided to the Center, 
the Academy Board and the Department.  

 
(h) Effective Date of Revocation. If the University Board votes to revoke the Contract, the 

revocation shall be effective on the date of the University Board's act of revocation, or at a later 
date as determined by the University Board. 

 
(i) Disposition of State School Aid Funds. Notwithstanding any other provision of the Contract, 

any state school aid funds received by the University Board after a recommendation is made 
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by the Hearing Panel to revoke the Contract, or a decision by the University Board to revoke 
the Contract, may be withheld by the University Board or returned to the Michigan Department 
of Treasury upon request. The University Board may also direct that a portion of the Academy’s 
state school aid funds be directed to fund the Academy’s Dissolution account established under 
Section 10.9 of these Terms and Conditions. 

  
Section 10.7. Contract Suspension. The University Board's process for suspending the Contract is 

as follows: 
 

(a) The Center Director Action. If the Center Director determines, in his or her sole discretion, that 
certain conditions or circumstances exist such that the Academy Board:  

 
(i) has placed staff or students at risk;  
(ii) is not properly exercising its fiduciary obligations to protect and preserve the Academy's 

public funds and property;  
(iii) has lost its right to occupancy of the physical facilities described in Schedule 6, and cannot 

find another suitable physical facility for the Academy prior to the expiration or termination 
of its right to occupy its existing physical facilities;  

(iv) has failed to secure or has lost the necessary fire, health, and safety approvals as required 
by Schedule 6;  

(v) has willfully or intentionally violated this Contract or Applicable Law; or  
(vi) has violated Section 10.2(g) or (h),  
 
then the Center Director may immediately suspend the Contract, pending completion of the 
procedures set forth in Section 10.6. A copy of the suspension notice, setting forth the grounds 
for suspension, shall be sent to the Academy Board and to the Hearing Panel. If this subsection 
is implemented, the notice and hearing procedures set forth in Section 10.6 shall be expedited 
as much as possible.  

 
(b) Disposition of State School Aid Funds. Notwithstanding any other provision of the Contract, 

any state school aid funds received by the University Board after a decision by the Center 
Director to suspend the Contract, shall be retained by the University Board for the Academy 
until the Contract is reinstated, or shall be returned to the Michigan Department of Treasury 
upon the State’s request. 

 
(c) Immediate Revocation Proceeding. If the Academy Board, after receiving a notice of Contract 

suspension from the Center Director, continues to engage in conduct or activities that are 
covered by the suspension notice, the Hearing Panel may immediately convene a revocation 
hearing in accordance with the procedures set forth in section 10.6(e) of this Contract. The 
Hearing Panel has the authority to accelerate the timeline for revoking the Contract, provided 
that notice of the revocation hearing shall be provided to the Center and the Academy Board at 
least five (5) days before the hearing. If the Hearing Panel determines that the Academy Board 
has continued to engage in conduct or activities that are covered by the suspension notice, the 
Hearing Panel may recommend revocation of the Contract. The University Board shall proceed 
to consider the Hearing Panel's recommendation in accordance with sections 10.6(f) through 
(h).  

 
Section 10.8. Conservator; Appointment By University President. Notwithstanding any other 

provision of the Contract, in the event that the University President, in his or her sole discretion, determines 
that the health, safety and welfare of Academy students, property or funds are at risk, the University 
President, after consulting with the University Board Chairperson, may appoint a person to serve as the 
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Conservator of the Academy. Upon appointment, the Conservator shall have all the powers and authority 
of the Academy Board under this Contract and Applicable Law and shall act in the place and stead of the 
Academy Board. The University President shall appoint the Conservator for a definite term which may be 
extended in writing at his or her sole discretion. During the appointment, the Academy Board members and 
their terms in office are suspended and all powers of the Academy Board are suspended. All appointments 
made under this provision must be presented to the University Board for final determination at its next 
regularly scheduled meeting. During their appointment, the Conservator shall have the following powers: 
 

(a) take into his or her possession all Academy property and records, including financial, board, 
employment and student records; 

 
(b) institute and defend actions by or on behalf of the Academy; 
 
(c) continue the business of the Academy including entering into contracts, borrowing money, and 

pledging, mortgaging, or otherwise encumbering the property of the Academy as security for 
the repayment of loans. However, the power shall be subject to any provisions and restrictions 
in any existing credit documents; 

 
(d) hire, fire, evaluate and discipline employees of the Academy; 
 
(e) settle or compromise with any debtor or creditor of the Academy, including any governmental 

or taxing authority; 
 
(f) review all outstanding agreements to which the Academy is a party and to take those actions 

which the Academy Board may have exercised to pay, extend, rescind, renegotiate or settle 
such agreements as needed; and 

 
(g) perform all acts necessary and appropriate to fulfill the Academy’s purposes as set forth under 

this Contract or Applicable Law. 
 

Section 10.9.  Academy Dissolution Account. If the University Board terminates, revokes or fails 
to issue a new Contract to the Academy, the Center Director shall notify the Academy that, beginning thirty 
(30) days after notification of the University Board’s decision, the University Board may direct up to 
$10,000 from each subsequent State School Aid Fund payment, not to exceed a combined total of $30,000, 
to a separate Academy account (“Academy Dissolution Account”) to be used exclusively to pay the costs 
associated with the wind-up and dissolution responsibilities of the Academy. Within five (5) business days 
of the Center Director’s notice, the Academy Board Treasurer shall provide the Center Director, in a form 
and manner determined by the Center, with account detail information and authorization to direct such 
funds to the Academy Dissolution Account. The Academy Dissolution Account shall be under the sole care, 
custody and control of the Academy Board, and such funds shall not be used by the Academy to pay any 
other Academy debt or obligation until such time as all the wind-up and dissolution expenses have been 
satisfied. An intercept agreement entered into by the Academy and a third-party lender or trustee shall 
include language that the third party lender or trustee acknowledges and consents to the funding of the 
Academy’s dissolution account in accordance with this Contract. Any unspent funds remaining in the 
Academy’s dissolution account after payment of all wind-up and dissolution expenses shall be returned to 
the Academy. 
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ARTICLE XI  
PROVISIONS RELATING TO PUBLIC SCHOOL ACADEMIES 

 
Section 11.1. The Academy Budget; Transmittal of Budgetary Assumptions; Budget Deficit; 

Enhanced Deficit Elimination Plan. The Academy agrees to comply with all of the following:  
 

(a) The Academy Board is responsible for establishing, approving, and amending an annual budget 
in accordance with the Uniform Budgeting and Accounting Act, MCL 141.421, et seq. The 
Academy Board shall submit to the Center a copy of its annual budget for the upcoming fiscal 
year in accordance with the Master Calendar. The budget must detail budgeted expenditures at 
the object level as described in the Department’s Michigan School Accounting Manual. In 
addition, the Academy Board is responsible for approving all revisions and amendments to the 
annual budget. In accordance with the Master Calendar, revisions or amendments to the 
Academy's budget shall be submitted to the Center following Academy Board approval. 

 
(b) Unless exempted from transmitting under section 1219 of the Code, MCL 380.1219, the 

Academy, on or before July 7th of each school fiscal year, shall transmit to the Center for 
Educational Performance and Information (“CEPI”) the budgetary assumptions used when 
adopting its annual budget pursuant to the Uniform Budgeting and Accounting Act, MCL 
141.421 et seq. 

 
(c) The Academy shall not adopt or operate under a deficit budget, or incur an operating deficit in 

a fund during any fiscal year. At any time during the term of this Contract, the Academy shall 
not have an existing deficit fund balance, incur a deficit fund balance, or adopt a current year 
budget that projects a deficit fund balance. If the Academy has an existing deficit fund balance, 
incurs a deficit fund balance in the most recently completed school fiscal year, or adopts a 
current year budget that projects a deficit fund balance, all of the following apply: 

 
(i) The Academy shall notify the Superintendent and the State Treasurer immediately upon 

the occurrence of the circumstance, and provide a copy of the notice to the Center; 
(ii) Within 30 days after making notification under subdivision (i), the Academy shall submit 

to the Superintendent in the form and manner prescribed by the Department an amended 
budget for the current school fiscal year and a deficit elimination plan approved by the 
Academy Board, with a copy to the State Treasurer. The Academy shall transmit a copy of 
the amended budget and the deficit elimination plan to the Center; and 

(iii) After the Superintendent approves Academy's deficit elimination plan, the Academy shall 
post the deficit elimination plan on the Academy's website. 

 
(d) If the Academy is required by the State Treasurer to submit an enhanced deficit elimination 

plan under section 1220 of the Code, MCL 380.1220, the Academy shall do all of the following: 
 

(i) The enhanced deficit elimination plan shall be approved by the Academy Board before 
submission;   

(ii) After the State Treasurer approves an enhanced deficit elimination plan for the Academy, 
the Academy shall post the enhanced deficit elimination plan on the Academy’s website; 
and  

(iii) As required, submit to the Superintendent and State Treasurer an enhanced monthly 
monitoring reports in a form and manner prescribed by the State Treasurer and post such 
monthly reports on the Academy’s website. 
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Section 11.2. Insurance. The Academy Board shall secure and maintain in its own name, as the 
"first named insured," insurance coverage as required by the University’s insurance carrier. 
 

The insurance must be obtained from a licensed mutual, stock, or other responsible company 
licensed to do business in the State of Michigan. The Academy may join with other public school academies 
to obtain insurance if the Academy Board finds that such an association provides economic advantages to 
the Academy, provided that each Academy maintains its identity as first named insured. The Academy shall 
list the University on the insurance policies as an additional insured as required by the University’s 
insurance carrier. The coverage provided to the University as an additional covered person or organization 
will be primary and non-contributory with the University’s insurance carrier. The Academy shall have a 
provision included in all policies requiring notice to the University, at least thirty (30) days in advance, 
upon termination or non-renewal of the policy for any reason other than nonpayment which would require 
a ten (10) day advance notice to the University. In addition, the Academy shall provide the Center copies 
of all insurance policies required by this Contract.  
 

When changing insurance programs or carriers, the Academy must provide copies of the proposed 
policies to the Center at least thirty (30) days prior to the proposed change. The Academy shall not cancel 
or change its existing carrier without the prior review of the Center. 
 

The University’s insurance carrier periodically reviews the types and amounts of insurance 
coverage that the Academy must secure in order for the University to maintain insurance coverage for the 
authorization and oversight of the Academy. In the event that the University’s insurance carrier requests 
additional changes in coverage identified in this Section 11.2, the Academy agrees to comply with any 
additional changes in the types and amounts of coverage requested by the University’s insurance carrier 
within thirty (30) days after notice of the insurance coverage change. 
 

The Academy may expend funds for payment of the cost of participation in an accident or medical 
insurance program to insure protection for pupils while attending school or participating in a school 
program or activity. Other insurance policies and higher minimums may be required depending upon 
academic offerings and program requirements. 
 

Pursuant to Section 3.6 of these Terms and Conditions, the University requires that any Educational 
Service Provider or employee leasing company that enters into a contract with the Academy must obtain 
insurance coverage similar to the insurance coverage that is currently required for the Academy. 
Accordingly, any agreement between the Academy and an Educational Service Provider or employee 
leasing company shall contain a provision requiring the Educational Service Provider or employee leasing 
company to comply with the coverage requirements recommended by the University’s insurance carrier. 
Furthermore, the agreement between the Educational Service Provider or employee leasing company and 
the Academy shall contain a provision stating that “in the event that the University’s insurance carrier 
recommends any change in coverage by the Educational Service Provider or employee leasing company, 
the Educational Service Provider or employee leasing company agrees to comply with any changes in the 
type and amount of coverage as requested by the University or the University’s insurance carrier within 
thirty (30) days after notice of the insurance coverage change.”  
 

Section 11.3. Legal Liabilities and Covenant Against Suit. The Academy acknowledges and agrees 
that it has no authority to extend the faith and credit of the University or to enter into a contract that would 
bind the University. The Academy also is limited in its authority to contract by the amount of funds obtained 
from the state school aid fund, as provided hereunder, or from other independent sources. The Academy 
hereby covenants not to sue the University Board, the University or any of its Trustees, officers, employees, 
agents or representatives for any matters that arise under this Contract. The University does not assume any 
obligation with respect to any director, employee, agent, parent, guardian, student, or independent 



Terms and Conditions of Contract-21  Old Redford Academy 

contractor of the Academy, and no such person shall have the right or standing to bring suit against the 
University Board, the University or any of its Trustees, employees, agents, or independent contractors as a 
result of the issuance, non-issuance, oversight, revocation, termination or suspension of this Contract. 
 

Section 11.4. Lease or Deed for Proposed Site. The Academy shall provide to the Center copies of 
its proposed lease or deed for the premises in which the Academy shall operate. Following the Center’s 
review, a copy of the Academy’s lease or deed shall be incorporated into this Contract under Schedule 6 
and in accordance with Article IX, as applicable.  
 

Section 11.5. Certificate(s) of Use and Occupancy. The Academy Board shall: (i) ensure that the 
Academy’s physical facilities comply with all fire, health and safety standards applicable to schools; and 
(ii) possess the necessary occupancy certificates for the Academy’s physical facilities. The Academy Board 
shall not occupy or use any facility until approved for occupancy by the Michigan Department of Licensing 
and Regulatory Affairs, Bureau of Construction Codes. Copies of these Certificate(s) of Use and Occupancy 
shall be incorporated into this Contract under Schedule 6 and in accordance with Article IX, as applicable. 
 

Section 11.6. New Building Construction or Renovations. The Academy shall not commence 
construction on a new school building or the major renovation of an existing school building unless the 
Academy consults on the plans of the construction or major renovation regarding school safety issues with 
the law enforcement agency that is or will be the first responder for that school building. School building 
includes either a building intended to be used to provide pupil instruction or a recreational or athletic 
structure or field used by pupils. 
 

Section 11.7. Criminal Background and History Checks; Disclosure of Unprofessional Conduct. 
The Academy shall comply with section 1230 and 1230a of the Code concerning criminal background and 
criminal history checks for its teachers, school administrator(s), and for any other position requiring State 
Board approval. In addition, the Academy shall comply with section 1230b of the Code concerning the 
disclosure of unprofessional conduct by persons applying for Academy employment. This Section 11.7 
shall apply to such persons irrespective of whether they are employed by the Academy or employed by 
another entity contracting with the Academy. 
 

Section 11.8. Special Education. Pursuant to Section 1701a of the Code, the Academy shall comply 
with Article III, Part 29 of the Code, MCL 380.1701 et seq., concerning the provision of special education 
programs and services at the Academy as referenced in Contract Schedule 7c. Upon receipt, the Academy 
shall notify the Center of any due process or state complaint filed against the Academy or notice of state 
audit. 
   

Section 11.9. Information Available to the Public and the Center. 
 

(a) Information to be provided by the Academy. In accordance with Applicable Law, the Academy 
shall make information concerning its operation and management, including, without 
limitation, information in Schedule 8 available to the public and the Center. 

 
(b) Information to be provided by Educational Service Provider. The agreement between the 

Academy and the Educational Service Provider shall contain a provision requiring the 
Educational Service Provider to make information concerning the operation and management 
of the Academy, including the information in Schedule 8, available to the Academy as deemed 
necessary by the Academy Board in order to enable the Academy to fully satisfy its obligations 
under paragraph 11.9 (a) above. 
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Section 11.10. Deposit of Public Funds by the Academy. The Academy Board agrees to comply 
with Section 1221 of the Revised School Code, being MCL 380.1221, regarding the deposit of all public 
or private funds received by the Academy. Such deposit shall be made within three (3) days after receipt of 
the funds by the Academy. Only Academy Board members or designated Academy Board employees may 
be a signatory on any Academy bank account. 
 

Section 11.11. Nonessential Elective Course. If the Academy Board elects to provide nonessential 
elective courses to part-time pupils at a nonpublic school building, the Academy shall comply with Section 
166b of the State School Aid Act of 1979, as amended, MCL 388.1766b. Prior to providing instruction, the 
Academy Board shall ensure that the Academy has sufficient documentation to qualify for part-time pupil 
funding under the State School Aid Act. The provision of nonessential elective courses by the Academy 
shall be incorporated into Schedule 7c of this Contract by amendment pursuant to Article IX of these Terms 
and Conditions, as applicable. 
 

ARTICLE XII  
GENERAL TERMS 

 
Section 12.1. Notices. Any and all notices permitted or required to be given hereunder shall be 

deemed duly given: (i) upon actual delivery, if delivery is by hand; or (ii) upon receipt by the transmitting 
party of confirmation or answer back if delivery is by facsimile or electronic mail; or (iii) upon delivery 
into United States mail if delivery is by postage paid first class mail. Each such notice shall be sent to the 
respective party at the address indicated below or to any other address or person as the respective party may 
designate by notice delivered pursuant hereto: 
 

If to the University Board:  The Governor John Engler Center for Charter Schools 
     Attn: Executive Director 
     Central Michigan University 
     EHS 200 
     Mt. Pleasant, MI 48859 
 

General Counsel:  General Counsel 
     Central Michigan University 
     Mt. Pleasant, MI 48859 
 

Chief Financial Officer:  Vice President for Finance and Administrative Services 
     Central Michigan University 
     Mt. Pleasant, MI 48859 
 

If to the Academy:  Academy Board President 
     Old Redford Academy 
     22122 W. McNichols 

Detroit, MI 48219  
 

Section 12.2. Severability. If any provision in this Contract is held to be invalid or unenforceable, 
it shall be ineffective only to the extent of the invalidity, without affecting or impairing the validity and 
enforceability of the remainder of the provision or the remaining provisions of this Contract. If any 
provision of this Contract shall be or become in violation of any local, state or federal law, such provision 
shall be considered null and void, and all other provisions shall remain in full force and effect.  
 

Section 12.3. Successors and Assigns. The terms and provisions of this Contract are binding on and 
shall inure to the benefit of the parties and their respective successors and permitted assigns. 
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Section 12.4. Entire Contract. Except as specifically provided in this Contract, this Contract sets 
forth the entire agreement between the University Board and the Academy with respect to the subject matter 
of this Contract. All prior contracts, representations, statements, negotiations, understandings, and 
undertakings are superseded by this Contract. 
 

Section 12.5. Assignment. This Contract is not assignable by the Academy. 
 

Section 12.6. Non-Waiver. Except as provided herein, no term or provision of this Contract shall 
be deemed waived and no breach or default shall be deemed excused, unless such waiver or consent shall 
be in writing and signed by the party claimed to have waived or consented. No consent by any party to, or 
waiver of, a breach or default by the other, whether expressed or implied, shall constitute consent to, waiver 
of, or excuse for any different or subsequent breach or default. 
 

Section 12.7. Governing Law. This Contract shall be governed and controlled by the laws of the 
State of Michigan as to interpretation, enforcement, validity, construction, and effect, and in all other 
respects. 
 

Section 12.8. Counterparts. This Contract may be executed in any number of counterparts. Each 
counterpart so executed shall be deemed an original, but all such counterparts shall together constitute one 
and the same instrument. 
 

 Section 12.9. Term of Contract. This Contract is for a fixed term and shall terminate at the end of 
the Contract term without any further action of either the University Board or the Academy. This Contract 
shall commence on the date first set forth above and shall remain in full force and effect for a period of 
three (3) academic years and shall terminate on June 30, 2026, unless sooner revoked, terminated, or 
suspended pursuant to Article X of these Terms and Conditions. Pursuant to University Board policy, the 
standards by which the Academy may be considered for the issuance of a new contract will be guided by 
the following core questions: 
 

Is the Academy’s academic program successful? 
Is the Academy’s organization viable? 
Is the Academy demonstrating good faith in following the terms of its charter and applicable law? 

 
The Center shall establish the process and timeline for the issuance of a new contract. The standards 

for the issuance of a new contract shall include increases in academic achievement for all groups of pupils 
as measured by assessments and other objective criteria established by the University Board as the most 
important factor of whether to issue or not issue a new contract. Consistent with the Code, the University 
Board in its sole discretion may elect to issue or not issue a new contract to the Academy.  
 

Section 12.10. Indemnification of University. As a condition to receiving a grant of authority from 
the University Board to operate a public school pursuant to the Terms and Conditions of this Contract, the 
Academy agrees to indemnify, defend and hold harmless the University Board, the University and its 
officers, employees, agents or representatives from and against all demands, claims, actions, suits, causes 
of action, losses, judgments, liabilities, damages, fines, penalties, forfeitures, or any other liabilities or 
losses of any kind whatsoever, including costs and expenses (not limited to reasonable attorney fees, expert 
and other professional fees) settlement and prosecution imposed upon or incurred by the University, and 
not caused by the sole negligence of the University, which arise out of or are in any manner connected with 
the University Board’s approval of the public school academy application, the University Board’s 
consideration of or issuance of a Contract, the Academy’s preparation for or operation of a public school, 
or which are incurred as a result of the reliance by the University Board, the University and its officers, 
employees, agents or representatives upon information supplied by the Academy, or which arise out of the 
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Academy’s failure to comply with this Contract or Applicable Law. The foregoing provision shall not be 
deemed a relinquishment or waiver of any kind of Section 7 of the Governmental Liability for Negligence 
Act, being Act No. 170, Public Acts of Michigan, 1964.  
 

Section 12.11. Construction. This Contract shall be construed fairly as to both parties and not in 
favor of or against either party, regardless of which party prepared the Contract. 
 

Section 12.12. Force Majeure. If any circumstances occur which are beyond the control of the 
parties, which delay or render impossible the obligations of one or both of the parties, the parties' obligations 
to perform such services shall be postponed for an equivalent period of time or shall be canceled, if such 
performance has been rendered impossible by such circumstances. 
 

Section 12.13. No Third Party Rights. This Contract is made for the sole benefit of the Academy 
and the University Board. Except as otherwise expressly provided, nothing in this Contract shall create or 
be deemed to create a relationship between the parties hereto, or either of them, and any third person, 
including a relationship in the nature of a third party beneficiary or fiduciary. 
 

Section 12.14. Non-agency. It is understood that the Academy is not the agent of the University. 
 

Section 12.15. University Board or the Center’s General Policies on Public School Academies Shall 
Apply. Notwithstanding any provision of this Contract to the contrary, and with the exception of existing 
University Board or the Center policies regarding public school academies which shall apply immediately, 
University Board or the Center general policies clarifying procedure and requirements applicable to public 
school academies under this Contract, as from time to time adopted or amended, will automatically apply 
to the Academy, provided they are not inconsistent with provisions of this Contract. Before issuing general 
policies under this section, the University Board or the Center shall provide a draft of the proposed policies 
to the Academy Board. The Academy Board shall have at least thirty (30) days to provide comment to the 
Center on the proposed policies before such policies shall become effective.   
 

Section 12.16. Survival of Provisions. The terms, provisions, and representations contained in 
Section 11.2, Section 11.3, Section 11.9, Section 12.10, Section 12.13 and any other provisions of this 
Contract that by their sense and context are intended to survive termination of this Contract shall survive. 
 

Section 12.17. Termination of Responsibilities. Upon termination or revocation of the Contract, the 
University Board or its designee shall have no further obligations or responsibilities under this Contract to 
the Academy or any other person or persons in connection with this Contract. Upon termination or 
revocation of the Contract, the Academy may amend its articles of incorporation or bylaws as necessary to 
allow the Academy Board to: (a) take action to appoint Academy Board members in order to have a quorum 
necessary to take Academy Board action; or (b) effectuate a dissolution, provided that the Academy Board 
may not amend the articles of incorporation with regard to the disposition of assets upon dissolution. 
 

Section 12.18. Disposition of Academy Assets Upon Termination or Revocation of Contract.   
Following termination or revocation of the Contract, the Academy shall follow the applicable wind-up and 
dissolution provisions set forth in the Academy’s articles of incorporation, the Code, and Applicable Law. 
 

Section 12.19. Student Privacy. In order to protect the privacy of students enrolled at the Academy, 
the Academy Board, subject to Section 12.22, shall not: 
 

(a) Sell or otherwise provide to a for-profit business entity any personally identifiable information 
that is part of a pupil’s education records. This subsection does not apply to any of the following 
situations: 
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(i) for students enrolled in the Academy, providing such information to an ESP that has a 
contract with the Academy and whose contract has not been disapproved by the University; 

(ii) providing the information as necessary for standardized testing that measures a student’s 
academic progress and achievement; or 

(iii) providing the information as necessary to a person that is providing educational or 
educational support services to the student under a contract with either the Academy or an 
educational management organization that has a contract with the Academy and whose 
contract has not been disapproved by the University. 

 
(b) The terms “education records” and “personally identifiable information” shall have the same 

meaning as defined in MCL 380.1136. 
  

Section 12.20. Disclosure of Information to Parents and Legal Guardians, subject to Section 12.22. 
 

(a) Within thirty (30) days after receiving a written request from a student’s parent or legal 
guardian, the Academy shall disclose without charge to the student’s parent or legal guardian 
any personally identifiable information concerning the student that is collected or created by 
the Academy as part of the student’s education records.  

 
(b) Except as otherwise provided in this subsection (b) and within thirty (30) days after receiving 

a written request from a student’s parent or legal guardian, the Academy shall disclose to a 
student’s parent or legal guardian without charge any personally identifiable information 
provided to any person, agency or organization. The Academy’s disclosure shall include the 
specific information that was disclosed, the name and contact information of each person, 
agency, or organization to which the information has been disclosed; and the legitimate reason 
that the person, agency, or organization had in obtaining the information. The parental 
disclosure requirement does not apply to information that is provided: 

 
(i) to the Department or CEPI; 
(ii) to the student’s parent or legal guardian; 
(iii) by the Academy to the University Board, University, Center or to the ESP with which the 

Academy has a Management Agreement that has not been disapproved by the Center 
Director; 

(iv) by the Academy to the Academy’s intermediate school district or another intermediate 
school district providing services to Academy or the Academy’s students pursuant to a 
written agreement; 

(v) to the Academy by the Academy’s intermediate school district or another immediate 
school district providing services to pupils enrolled in the Academy pursuant to a written 
agreement; 

(vi) to the Academy by the University Board, University, Center; 
(vii) to a person, agency, or organization with written consent from the student’s parent or legal 

guardian, or from the student if the student is 18 years of age; 
(viii) to a person, agency, or organization seeking or receiving records in accordance with an 

order, subpoena, or ex parte order issued by a court of competent jurisdiction;  
(ix) to a person, agency, or organization as necessary for standardized testing that measures a 

student’s academic progress and achievement; or 
(x) in the absence of, or in compliance with, a properly executed opt-out form, as adopted by 

the Academy in compliance with section 1136(6) of the Code, pertaining to uses for which 
the Academy commonly would disclose a pupil’s “directory information.” 
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(c) If the Academy considers it necessary to make redacted copies of all or part of a student’s 
education records in order to protect personally identifiable information of another student, the 
Academy shall not charge the parent or legal guardian for the cost of those redacted copies. 

 
(d) The terms “education records,” “personally identifiable information,” and “directory 

information” shall have the same meaning as defined in MCL 380.1136. 
 

Section 12.21. List of Uses for Student Directory Information; Opt Out Form; Notice to Student’s 
Parent or Legal Guardian.  
 

(a) Subject to Section 12.22, the Academy shall do all of the following: 
(i) Develop a list of uses (the “Uses”) for which the Academy commonly would disclose a 

student’s directory information;  
(ii) Develop an opt-out form that lists all of the Uses and allows a student’s parent or guardian 

to elect not to have the student’s directory information disclosed for one (1) or more Uses; 
(iii) Present the opt-out form to each student’s parents or guardian within the first thirty (30) 

days of the school year and at other times upon request; and 
(iv) If an opt-out form is signed and submitted to the Academy by a student’s parent or 

guardian, then the Academy shall not include the student’s directory information in any of 
the Uses that have been opted out of in the opt-out form. 

 
(b) The term “directory information” shall have the same meaning as defined in MCL 380.1136. 

 
Section 12.22. Confidential Address Restrictions. 
 
(a) The Academy shall not disclose the confidential address of a student if the student or the 

student's parent or legal guardian has obtained a participation card issued by the department of 
the attorney general under the address confidentiality program act and the parent or legal 
guardian provides notice of the issuance of the participation card, in a form and manner 
prescribed by the Michigan Department of Education. 

 
(b) The term “confidential address” shall have the meaning as defined in MCL 380.1136. 
 
Section 12.23. Partnership Agreement. If the Department and State School Reform/Redesign Office 

impose a partnership agreement on the Academy, the Academy shall work collaboratively with the 
Department, the State School Reform/Redesign Office and other partners to implement the partnership 
agreement. In the event that a provision in the partnership agreement is inconsistent with a provision in this 
Contract, this Contract shall control. 
  





As the designated representative of the Central Michigan University Board ofTmstees, I hereby issue this

Contract to the Academy on the date first set forth above.

CENTRAL MCHIGAN UNIVEJg.S^TY BOARD OF TRUSTEES

^a^i /^By:

Date:

Isaiah M. Oliver, Chair

^23.7-3

As the authorized representative of the Academy, I hereby certiiy that the Academy is able to comply with

the Contract and all Applicable Law, and that the Academy, through its governing board, has approved and

agreed to comply with and be bound by the Terms and Conditions of this Contract and all Applicable Law.

OLD REDFORD ACADEMY

By:_

Board President

Date:
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RESTATED ARTICLES OF INCORPORATION 
For use by DOMESTIC NONPROFIT CORPORATION 

Pursuant to the provisions of Act 162, Pubi,c Acts of 1982, the undersigned corporation executes the following Restated Articles· 

800845958 The 1dent1ficat1on number assigned by the Bureau 1s 

The present name of the corporation 1s. 
oLd 12.e,{-furt{ A-c.aq e.f",\ �

All former names of the corporation are 

I The date of filing the original Articles of Incorporation was 
:I 

6/17/1999 

ARTICLE I 

The name of the corporation 1s 

OLD REDFORD ACADEMY. 

ARTICLE II 
'""'11't��� The purpose or purposes for which the corporation 1s formed for.* Vl.7.s� 

1 The corporation 1s organized for the purpose of operating as a public school academy in the State of M1ch1gan pursuant �he Code. 
2 The corporation, including all act1v1t1es incident to ,ts purposes, shall at all times be conducted so as to be a governmental entity 
pursuant to Section 115 of the United States Internal Revenue Code ("IRC") or any successor law. Notwithstanding any other prov1s1ons of 
these Restated Articles, the corporation shall not carry on any other act1v1ty not permitted to be earned on by a governmental 
instrumentality exempt from federal income tax under Section 115 of the IRC or by a nonprofit corporation organized under the laws of the 
State of M1ch1gan and subJect to a Contract authorized under the Code. 

ARTICLE Ill 

The Corporation 1s formed upon 
�
I N_on_S_t_

oc_k _____
_ �_

v
�I basis

If formed on a stock basis the total number of shares the coroorat,on has authority to issue 1s 

If formed on a nonstock basis, the corporation 1s to be financed under the following general plan 
a State school aid payments received pursuant to the State School Aid Act of 1979 or any successor law. 
b Federal funds 
c Donations 
d. Fees and charges permitted to be charged by public school academies
e Other funds lawfully received
The Corporation 1s formed on a J o,rectorsh,p 
I -

�, basis.

ARTICLE IV 

I 

The street address of the registered office of the corporation and the name of the resident agent at the registered office (P.O. Boxes are 
not acceptable): 
1 Agent Name 
2. Street Address

Apt/Suite/Other

City
State:

ANN VANDERLAAN 

151 S OLD WOODWARD 
SUITE 200 
BIRMINGHAM 
MI Zip Code 48009 
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3 Registered Office Mailing Address 

P O Box or Street 
Address 

Apt/Suite/Other· 

City 

State Zip Code 

Use the space below for add1t1onal Articles or for continuation of previous Articles. Please 1dent1fy any Article being continued or added 

ARTICLE V 
THE CORPORATION IS A GOVERNMENTAL ENTITY. THE AUTHORIZING BODY FOR THE CORPORATION IS CENTRAL MICHIGAN UNIVERSITY 

BOARD OF TRUSTEES. 

ARTICLE VI 
THE CORPORATION AND ITS INCORPORATORS, BOARD MEMBERS, OFFICERS, EMPLOYEES, AND VOLUNTEERS HAVE GOVERNMENTAL 

IMMUNITY AS PROVIDED IN SECTION 7 OF ACT NO 170 OF THE PUBLIC ACTS OF 1964, BEING SECTION 691.1407 OF THE MICHIGAN 
COMPILED LAWS 

ARTICLE VII 
BEFORE EXECUTION OF A CONTRACT TO CHARTER A PUBLIC SCHOOL ACADEMY BETWEEN THE CORPORATION AND CENTRAL MICHIGAN 
UNIVERSITY BOARD OF TRUSTEES (THE "UNIVERSITY BOARD"), THE METHOD OF SELECTION, LENGTH OF TERM, AND THE NUMBER OF 

MEMBERS OF THE BOARD OF DIRECTORS OF THE CORPORATION SHALL BE APPROVED BY A RESOLUTION OF THE UNIVERSITY BOARD AS 
REQUIRED BY THE CODE 

ARTICLE VIII 
THE BOARD OF DIRECTORS SHALL HAVE ALL THE POWERS AND DUTIES PERMITTED BY LAW TO MANAGE THE BUSINESS, PROPERTY AND 

AFFAIRS OF THE CORPORATION. 

ARTICLE IX 
THE OFFICERS OF THE CORPORATION SHALL BE A PRESIDENT, VICE-PRESIDENT, SECRETARY AND A TREASURER, EACH OF WHOM SHALL BE 
A MEMBER OF THE BOARD OF DIRECTORS AND SHALL BE SELECTED BY THE BOARD OF DIRECTORS. THE BOARD OF DIRECTORS MAY SELECT 

ONE OR MORE ASSISTANTS TO THE SECRETARY OR TREASURER, AND MAY ALSO APPOINT SUCH OTHER AGENTS AS IT MAY DEEM 
NECESSARY FOR THE TRANSACTION OF THE BUSINESS OF THE CORPORATION 

ARTICLE X 
NO PART OF THE NET EARNINGS OF THE CORPORATION SHALL INURE TO THE BENEFIT OF OR BE DISTRIBUTABLE TO ITS BOARD, 

DIRECTORS, OFFICERS OR OTHER PRIVATE PERSONS, OR ORGANIZATION ORGANIZED AND OPERATED FOR A PROFIT (EXCEPT THAT THE 
CORPORATION SHALL BE AUTHORIZED AND EMPOWERED TO PAY REASONABLE COMPENSATION FOR SERVICES RENDERED AND TO MAKE 
PAYMENTS AND DISTRIBUTIONS IN THE FURTHERANCE OF THE PURPOSES SET FORTH IN ARTICLE II HEREOF). NOTWITHSTANDING ANY 

OTHER PROVISION OF THESE RESTATED ARTICLES, THE CORPORATION SHALL NOT CARRY ON ANY OTHER ACTIVITIES NOT PERMITTED TO 
BE CARRIED ON BY A GOVERNMENTAL ENTITY EXEMPT FROM FEDERAL INCOME TAX UNDER SECTION 115 OF THE IRC, OR COMPARABLE 

PROVISIONS OF ANY SUCCESSOR LAW 
TO THE EXTENT PERMITTED BY LAW, UPON THE DISSOLUTION OF THE CORPORATION, THE BOARD SHALL AFTER PAYING OR MAKING 

PROVISIONS FOR THE PAYMENT OF ALL OF THE LIABILITIES OF THE CORPORATION, DISPOSE OF ALL OF THE ASSETS OF THE 
CORPORATION TO THE UNIVERSITY BOARD FOR FORWARDING TO THE STATE SCHOOL AID FUND ESTABLISHED UNDER ARTICLE IX, SECTION 

11 OF THE CONSTITUTION OF THE STATE OF MICHIGAN OF 1963, AS AMENDED 

ARTICLE XI 
THESE RESTATED ARTICLES OF INCORPORATION SHALL NOT BE AMENDED EXCEPT BY THE PROCESS PROVIDED IN ARTICLE IX OF THE 

TERMS AND CONDITIONS INCORPORATED AS PART OF THE CONTRACT. THIS PROCESS IS AS FOLLOWS 
THE CORPORATION, BY A MAJORITY VOTE OF ITS BOARD OF DIRECTORS, MAY, AT ANY TIME, PROPOSE SPECIFIC CHANGES TO THESE 

RESTATED ARTICLES OF INCORPORATION OR MAY PROPOSE A MEETING TO DISCUSS POTENTIAL REVISION TO THESE RESTATED ARTICLES 
OF INCORPORATION. THE PROPOSAL WILL BE MADE TO THE UNIVERSITY BOARD THROUGH ITS DESIGNEE. THE UNIVERSITY BOARD 

DELEGATES TO THE GOVERNMENT JOHN ENGLER CENTER FOR CHARTER SCHOOLS' ("THE CENTER") EXECUTIVE DIRECTOR THE REVIEW AND 
APPROVAL OF CHANGES OR AMENDMENTS TO THESE RESTATED ARTICLES OF INCORPORATION IN THE EVENT THAT A PROPOSED CHANGE 

IS NOT ACCEPTED BY THE CENTER'S EXECUTIVE DIRECTOR, THE UNIVERSITY BOARD SHALL CONSIDER AND VOTE UPON A CHANGE 
PROPOSED BY THE CORPORATION FOLLOWING AN OPPORTUNITY FOR A WRITTEN AND ORAL PRESENTATION TO THE UNIVERSITY BOARD BY 

THE CORPORATION. 
AT ANY TIME AND FOR ANY REASON, THE UNIVERSITY BOARD OR AN AUTHORIZED DESIGNEE MAY PROPOSE SPECIFIC CHANGES TO THESE 

RESTATED ARTICLES OF INCORPORATION OR MAY PROPOSE A MEETING TO DISCUSS POTENTIAL REVISION THE CORPORATION'S BOARD OF 
DIRECTORS MAY DELEGATE TO AN OFFICER OF THE CORPORATION THE REVIEW AND NEGOTIATION OF CHANGES OR AMENDMENTS TO 

THESE RESTATED ARTICLES OF INCORPORATION THE RESTATED ARTICLES OF INCORPORATION SHALL BE AMENDED AS REQUESTED BY 
THE UNIVERSITY BOARD OR AN AUTHORIZED DESIGNEE UPON A MAJORITY VOTE OF THE CORPORATION'S BOARD OF DIRECTORS. 

AMENDMENTS TO THESE RESTATED ARTICLES OF INCORPORATION TAKE EFFECT ONLY AFTER THEY HAVE BEEN APPROVED BY THE 
CORPORATION'S BOARD OF DIRECTORS AND BY THE UNIVERSITY BOARD OR THE CENTER'S EXECUTIVE DIRECTOR, AND THE AMENDMENTS 

ARE FILED WITH THE MICHIGAN DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS. IN ADDITION, THE CORPORATION SHALL FILE 
WITH THE AMENDMENT A COPY OF THE UNIVERSITY BOARD'S OR THE CENTER'S EXECUTIVE DIRECTOR'S APPROVAL OF THE AMENDMENT. 
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UPON TERMINATION OR REVOCATION OF THE CONTRACT, THE ACADEMY MAY AMEND ITS ARTICLES OF INCORPORATION AS NECESSARY 
TO ALLOW THE ACADEMY BOARD TO (A) TAKE ACTION TO APPOINT ACADEMY BOARD MEMBERS IN ORDER TO HAVE A QUORUM 

NECESSARY TO TAKE ACADEMY BOARD ACTION, OR (B) EFFECTUATE A DISSOLUTION, PROVIDED THAT THE ACADEMY BOARD MAY NOT 
AMEND THE ARTICLES OF INCORPORATION WITH REGARD TO THE DISPOSITION OF ASSETS UPON DISSOLUTION, 

ARTICLES XII 
THE DEFINmONS SET FORTH IN THE TERMS AND CONDmONS INCORPORATED AS PART OF THE CONTRACT SHALL HAVE THE SAME 

MEANING IN THESE RESTATED ARTICLES OF INCORPORATION. 

COMPLETE SECTION (a) IF THE RESTATED ARTICLES WERE ADOPTED BY THE UNANIMOUS CONSENT OF THE INCORPORATOR(S) BEFORE 
THE FIRST MEETING OF THE BOARD OF DIRECTORS, OTHERWISE, COMPLETE SECTION (b). DO NOT COMPLETE BOTH 

r. (b) These Restated Articles of Incorporation were duly adopted on h/23/2017 
Section 641 of the Act (select one of the following) 
This document must be signed by an authorized officer or agent. 

, in accordance with the provIsIons of 

r. were duly adopted by the shareholders, the members, or the directors (1f organized on a nonstock d1rectorsh1p basis). The
necessary number of votes were cast in favor of these Restated Articles of Incorporation.

i Signed this 21st Day of November, 2017 by 

!�·i®rit diiifi&@#i@� 
: Mr Roy Williams President if-----------------------------------------------------1 
' 1 '-------------------------------------------------' 

i By selecting ACCEPT, I hereby acknowledge that this electronic document Is being signed in accordance with the Act I further certify 
! that to the best of my knowledge the 1nformat1on provided Is true, accurate, and in compliance with the Act. 
1 r Decline r- Accept 

I 
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AMENDED BYLAWS 
 

OF 
 

OLD REDFORD ACADEMY 
                                                                         

ARTICLE I 
 NAME 
 

This organization shall be called Old Redford Academy (the "Academy" or the "corporation"). 
 

 
ARTICLE II 

 FORM OF ACADEMY 
 

The Academy is organized as a non-profit, non-stock, directorship corporation. 
 
 

ARTICLE III 
 OFFICES 
 

Section 1. Principal Office. The principal office of the Academy shall be located in the state 
of Michigan. 
 

Section 2. Registered Office. The registered office of the Academy may be the same as the 
principal office of the Academy, but in any event must be located in the state of Michigan, and be the 
business office of the resident agent, as required by the Michigan Non-Profit Corporation Act. Changes in 
the resident agent and registered address of the Academy must be reported to the Michigan Department of 
Licensing and Regulatory Affairs and to The Governor John Engler Center for Charter Schools (“the 
Center.”) 

 
 

ARTICLE IV 
 BOARD OF DIRECTORS 
  

Section 1. General Powers. The business, property and affairs of the Academy shall be 
managed by the Academy Board of Directors ("Academy Board"). The Academy Board may exercise any 
and all of the powers granted to it under the Michigan Non-Profit Corporation Act or pursuant to Part 6A 
of the Revised School Code ("Code"). The Academy Board may delegate such powers to the officers and 
committees of the Academy Board as it deems necessary, so long as such delegation is consistent with the 
Articles, these Amended Bylaws, the Contract and Applicable Law. 
 

Section 2. Method of Selection and Appointment. The Central Michigan University Board of 
Trustees (“University Board”) shall prescribe the method of appointment for members of an Academy’s 
Board. The Center Director is authorized to develop and administer an academy board selection and 
appointment process that includes an Application for Public School Academy Board Appointment and is in 
accord with these policies: 
 

a. The University Board shall appoint the initial and subsequent Academy Board by resolution, 
except as prescribed by subparagraph d. The Center Director shall recommend qualified 
individuals to the University Board.  
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b. The Academy Board, by resolution and majority vote, shall nominate its subsequent members, 
except as provided otherwise. The Academy Board shall recommend to the Center Director at 
least one nominee for each vacancy. Nominees shall submit the Application for Public School 
Academy Board Appointment for review by the Center. The Center Director may or may not 
recommend the appointment of a nominee submitted by the Academy Board. If the Center 
Director does not recommend the appointment of a nominee submitted by the Academy Board, 
he/she may select and recommend another nominee or may request the Academy Board submit 
a new nominee for consideration. 

 
c. An individual appointed to fill a vacancy created other than by the expiration of a term shall be 

appointed for the unexpired term of that vacant position. 
 

d. Under exigent conditions, and with the approval of the University Board’s chair and the 
University President, the Center Director may appoint a qualified individual to the Academy 
Board. All appointments made under this provision must be presented to the University Board 
for final determination at its next regularly scheduled meeting. The University Board reserves 
the right to review, rescind, modify, ratify, or approve any appointments made under this 
provision. 

 
Section 3. Length of Term. A Director of the Academy Board shall serve at the pleasure of 

the University Board. Terms of the initial positions of the Academy Board shall be staggered in accordance 
with The Academy Board of Directors Table of Staggered Terms and Appointments established and 
administered by the Center Director. Subsequent appointments shall be for a term of office not to exceed 
four (4) years, except as prescribed by The Academy Board of Directors Table of Staggered Terms and 
Appointments. 
 

Section 4. Number of Director Positions. The number of director positions on the Academy 
Board shall not be less than five (5) nor more than nine (9) as determined by the University Board. If the 
Academy Board fails to maintain its full membership by making appropriate and timely nominations, the 
Center Director may deem that failure an exigent condition. 
 

Section 5.  Qualifications of Academy Board Members.  To be qualified to serve on the 
Academy Board, a person shall, among other things:  (a) be a citizen of the United States; (b) be a resident 
of the State of Michigan; (c) submit all materials requested by the Center including, but not limited to, the 
Application for Public School Academy Board Appointment which must include authorization to process a 
criminal background check; and (d) annually submit a conflict of interest disclosure as prescribed by the 
Center.  

 
The members of the Academy Board shall not include (a) employees of the Academy; (b) any 

director, officer, or employee of a service provider that contracts with the Academy; (c) a Central Michigan 
University official or employee, as a representative of Central Michigan University.  
 

Section 6.  Oath of Public Office. All members of the Academy Board must take the 
constitutional oath of office and sign the Oath of Public Office before beginning their service. The Oath of 
Public Office shall be filed with the Center. 
 

Section 7. Tenure. Each Director shall hold office until the Director's replacement, death, 
resignation, removal or until the expiration of the term, whichever occurs first. 
 

Section 8. Removal and Suspension. If the University Board determines that the service in 
office of a Director of the Academy Board is no longer necessary, then the University Board may remove 
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the Academy Board member with or without cause and shall specify the date when the Academy Board 
member’s service ends. The Academy Board member may also be removed from office for cause by a two-
thirds (2/3) vote of the Academy’s Board. 
 

With the approval of the University Board’s chair and the University President, the Center Director 
may suspend the service of a Director of the Academy Board if, in his/her judgment, the person’s continued 
presence would constitute a risk to persons or property, or would seriously impair the operation of the 
Academy. Any suspension made under this provision must be presented to the University Board for final 
determination at its next regularly scheduled meeting. The University Board reserves the right to review, 
rescind, modify, ratify, or approve any suspensions made under this provision. 
 

Section 9.  Resignation. Any Director may resign at any time by providing written notice to 
the corporation or by communicating such intention (orally or in writing) to the Center. Notice of 
resignation will be effective upon receipt or at a subsequent time if designated in a written notice. A 
successor shall be appointed as provided in Section 2 of this Article. 
 

Section 10. Board Vacancies. A Director vacancy shall occur because of death, resignation, 
removal, failure to maintain residency in the State of Michigan, disqualification or as otherwise specified 
in the Code. Any vacancy shall be filled as provided in Section 2 of this Article. 
 
 Section 11. Compensation. A Director of the Academy Board shall serve as a volunteer 
Director. By resolution of the Academy Board, the Directors may be reimbursed for their reasonable 
expenses incident to their duties.  

 
 

ARTICLE V 
 MEETINGS 
 

Section 1. Annual and Regular Meetings. The Academy Board shall hold an annual meeting 
each year. The Academy Board must provide, by resolution, the time and place, within the State of 
Michigan, for the holding of regular monthly meetings. The Academy Board shall provide notice of the 
annual and all regular meetings as required by the Open Meetings Act. 
 

Section 2. Special Meetings. Special meetings of the Academy Board may be called by or at 
the request of any Director. The person or persons authorized to call special meetings of the Academy 
Board may fix the place within the State of Michigan for holding any special meeting of the Academy 
Board called by them, and, if no other place is fixed, the place of meeting shall be the principal business 
office of the corporation in the state of Michigan. The corporation shall provide notice of all special 
meetings as required by the Open Meetings Act. 
 
  Section 3. Notice; Waiver. The Academy Board must comply with the notice provisions of 
the Open Meetings Act. In addition, notice of any meeting shall be given to each Director stating the time 
and place of the meeting, delivered personally, mailed, or sent by facsimile or electronic mail to the 
Director's business address. Any Director may waive notice of any meeting by written statement, facsimile 
or electronic mail sent by the Director, signed before or after the holding of the meeting. The attendance of 
a Director at a meeting constitutes a waiver of notice of such meeting, except where a Director attends a 
meeting for the express purpose of objecting to the transaction of any business because the meeting is not 
lawfully called or convened.  
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Section 4. Quorum. In order to legally transact business, the Academy Board shall have a 
quorum physically present at a duly called meeting of the Academy Board. A “quorum” shall be defined as 
follows: 

 # of Academy Board Positions # Required for Quorum 
   Five  (5)   Three (3) 
   Seven  (7)   Four  (4) 
   Nine  (9)   Five  (5) 
 
A Director of the Academy Board who is absent from a meeting of the Academy Board due to 

military duty may participate in the meeting virtually, and that member’s virtual presence will count 
towards quorum and allow the absent member to participate in and vote on business before the Academy 
Board. 

Section 5. Manner of Acting. The act of the majority of the Directors present at a meeting at 
which a quorum is present shall be the act of the Academy Board. No member of the Academy Board may 
vote by proxy, by way of a telephone conference or any other electronic means of communication. 
 

Section 6. Open Meetings Act. All meetings of the Academy Board shall at all times be in 
compliance with the Open Meetings Act. 
 

Section 7. Presumption of Assent. A Director of the Academy Board who is present at a 
meeting of the Academy Board at which action on any corporate matter is taken shall be presumed to have 
assented to the action taken unless that Director's dissent shall be entered in the minutes of the meeting or 
unless that Director shall file a written dissent to such action with the person acting as the Secretary of the 
meeting before the adjournment thereof or shall forward such dissent by registered mail to the Secretary of 
the corporation immediately after the adjournment of the meeting. This right to dissent shall not apply to a 
Director who voted in favor of such action. 
 

 
ARTICLE VI 

 COMMITTEES 
 

Section 1. Committees. The Academy Board, by resolution, may designate one or more 
committees. Each committee is to consist of one or more Directors selected by the Academy Board. As 
provided in the resolution as initially adopted, and as thereafter supplemented or amended by further 
resolution, the committees shall have such powers as delegated by the Academy Board, except (i) filling of 
vacancies in the officers of the Academy Board or committees created pursuant to this Section; (ii) 
amending the Articles of Incorporation or Amended Bylaws; or (iii) any action the Academy Board cannot 
lawfully delegate under the Articles, Amended Bylaws or Applicable Law. All committee meetings shall 
at all times be in compliance with the Open Meetings Act. Each committee shall fix its own rules governing 
the conduct of its activities and shall make such reports to the Academy Board of its activities as the 
Academy Board may request. 
 

 
ARTICLE VII 

 OFFICERS OF THE BOARD 
 

Section l. Number. The officers of the Academy Board shall be a President, Vice-President, 
Secretary, Treasurer, and such assistant Treasurers and assistant Secretaries as may be selected by the 
Academy Board. 
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Section 2. Election and Term of Office. The Academy Board shall elect the initial officers at 
its first duly noticed meeting. Thereafter, the officers of the Academy Board shall be elected annually by 
the Academy Board. If the election of officers is not held at the annual meeting, the election shall be held 
as soon thereafter as may be convenient. Each officer shall hold office while qualified or until the officer 
resigns or is removed in the manner provided in Section 3. 
 

Section 3. Removal. Any officer or agent elected or appointed by the Academy Board may 
be removed by the Academy Board whenever in its judgment the best interests of the corporation would be 
served thereby. 
 

Section 4. Vacancies. A vacancy in any office shall be filled by appointment by the Academy 
Board for the unexpired portion of the term.  
 

Section 5. President. The President of the Academy Board shall be a member of the Academy 
Board. The President of the corporation shall preside at all meetings of the Academy Board. If there is not 
a President, or if the President is absent, then the Vice-President shall preside. If the Vice-President is 
absent, then a temporary chair, chosen by the members of the Academy Board attending the meeting shall 
preside. The President shall, in general, perform all duties incident to the office of President of the Academy 
Board as may be prescribed by the Academy Board from time to time. 
 

Section 6. Vice-President. The Vice-President of the Academy Board shall be a member of 
the Academy Board. In the absence of the President or in the event of the President's death, inability or 
refusal to act, the Vice-President shall perform the duties of President, and when so acting, shall have all 
the powers of and be subject to all the restrictions upon the President. The Vice-President shall perform 
such other duties as from time to time may be assigned to the Vice-President by the President or by the 
Academy Board. 
 

Section 7. Secretary. The Secretary of the Academy Board shall be a member of the Academy 
Board. The Secretary shall: (a) keep the minutes of the Academy Board meetings in one or more books 
provided for that purpose; (b) see that all notices, including those notices required under the Open Meetings 
Act, are duly given in accordance with the provisions of these Amended Bylaws or as required by law; (c) 
be custodian of the corporate records and of the seal of the corporation and see that the seal of the 
corporation is affixed to all authorized documents; (d) keep a register of the post office address of each 
Director; and (e) perform all duties incident to the office of Secretary and other duties assigned by the 
President or the Academy Board.  
 

Section 8.  Treasurer. The Treasurer of the Academy Board shall be a member of the Academy 
Board. The Treasurer shall:  (a) have charge and custody of and be responsible for all funds and securities 
of the corporation; (b) keep accurate books and records of corporate receipts and disbursements; (c) deposit 
all moneys and securities received by the corporation in such banks, trust companies or other depositories 
as shall be selected by the Academy Board; (d) complete all required corporate filings; (e) assure that the 
responsibilities of the fiscal agent to the corporation are properly carried out; and (f) in general perform all 
of the duties incident to the office of Treasurer and such other duties as from time to time may be assigned 
by the President or by the Academy Board. 

 
Section 9. Assistants and Acting Officers. The Assistants to the officers, if any, selected by 

the Academy Board, shall perform such duties and have such authority as shall from time to time be 
delegated or assigned to them by the Secretary or Treasurer or by the Academy Board. The Academy Board 
shall have the power to appoint any member of the Academy Board to perform the duties of an officer 
whenever, for any reason, it is impractical for such officer to act personally. Such acting officer so appointed 
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shall have the powers of and be subject to all the restrictions upon the officer to whose office the acting 
officer is so appointed except as the Academy Board may by resolution otherwise determine. 

 
Section 10. Salaries. Officers of the Academy Board, as Directors of the corporation, may not 

be compensated for their services. By resolution of the Academy Board, officers may be reimbursed for 
reasonable expenses incident to their duties. 
 

Section 11. Filling More Than One Office. Subject to the statute concerning the Incompatible 
Public Offices, Act No. 566 of the Public Acts of 1978, being Sections 15.181 to 15.185 of the Michigan 
Compiled Laws, any two offices of the corporation except those of President and Vice-President may be 
held by the same person, but no officer shall execute, acknowledge or verify any instrument in more than 
one capacity. 
  

 
ARTICLE VIII 

CONTRACTS, LOANS, CHECKS AND DEPOSITS; 
SPECIAL CORPORATE ACTS 

 
Section 1. Contracts. The Academy Board may authorize any officer or officers, agent or 

agents, to enter into any contract, to execute and deliver any instrument, or to acknowledge any instrument 
required by law to be acknowledged in the name of and on behalf of the corporation. Such authority may 
be general or confined to specific instances, but the appointment of any person other than an officer to 
acknowledge an instrument required by law to be acknowledged should be made by instrument in writing. 
When the Academy Board authorizes the execution of a contract or of any other instrument in the name of 
and on behalf of the corporation, without specifying the executing officers, the President or Vice-President, 
and the Secretary or Treasurer may execute the same and may affix the corporate seal thereto. No contract 
entered into, by or on behalf of the Academy Board, shall in any way bind Central Michigan University or 
impose any liability on Central Michigan University, its trustees, officers, employees or agents. 
 

Section 2. Loans. No loans shall be contracted on behalf of the Academy and no evidences 
of indebtedness shall be issued in its name unless authorized by a prior resolution of the Academy Board. 
Such authority shall be confined to specific instances. No loan, advance, overdraft or withdrawal by an 
officer or Director of the corporation, shall be made or permitted unless approved by the Academy Board. 
No loan entered into, by or on behalf of the Academy Board, shall in any way be considered a debt or 
obligation of Central Michigan University or impose any liability on Central Michigan University, its 
trustees, officers, employees or agents. 
 

Section 3. Checks, Drafts, etc. All checks, drafts or other orders for the payment of money, 
notes or other evidences of indebtedness issued in the name of the Academy, shall be signed by Academy 
Board members or Academy Board employees, which shall not include employees of the Academy Board’s 
Educational Service Provider, and in such manner as shall from time to time be determined by resolution 
of the Academy Board. 

 
Section 4. Deposits. All funds of the Academy shall be deposited from time to time to the 

credit of the corporation in such banks, trust companies or other depositories as the Academy Board may 
select, provided that such financial institution is eligible to be a depository of surplus funds under Section 
1221 of the Revised School Code, being Section 380.1221 of the Michigan Compiled Laws. 

 
Section 5. Voting of Gifted, Bequested or Transferred Securities Owned by this Corporation. 

Subject always to the specific directions of the Academy Board, any shares or other securities issued by 
any other corporation and owned or controlled by this corporation may be voted at any meeting of security 
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holders of such other corporation by the President of this corporation or by proxy appointed by the 
President, or in the absence of the President and the President's proxy, by the Secretary or Treasurer of this 
corporation or by proxy appointed by the Secretary or Treasurer. Such proxy or consent in respect to any 
shares or other securities issued by any other corporation and owned by this corporation shall be executed 
in the name of this corporation by the President, the Secretary or the Treasurer of this corporation without 
necessity of any authorization by the Academy Board, affixation of corporate seal or countersignature or 
attestation by another officer. Any person or persons designated in the manner above stated as the proxy or 
proxies of this corporation shall have full right, power and authority to vote the shares or other securities 
issued by such other corporation and owned by this corporation the same as such shares or other securities 
might be voted by this corporation. This section shall in no way be interpreted to permit the corporation to 
invest any of its surplus funds in any shares or other securities issued by any other corporation. This section 
is intended to apply, however, to all gifts, bequests or other transfers of shares or other securities issued by 
any other corporation which are received by the corporation. 
 

Section 6. Contracts Between Corporation and Related Persons. As required by Applicable 
Law, any Director, officer or employee of the Academy, who enters into a contract with the Academy, that 
meets the definition of contract under the statute on Contracts of Public Servants with Public Entities, Act 
No. 317 of the Public Acts of 1968, being sections 15.321 to 15.330 of the Michigan Compiled Laws, shall 
comply with the public disclosure requirements set forth in Section 3 of the statute.  

 The University Board authorizes the Academy Board to employ or contract for personnel according 
to the position information outlined in Schedule 5. However, the Academy Board shall prohibit any 
individual from being employed by the Academy, an Educational Service Provider or an employee leasing 
company involved in the operation of the Academy, in more than one (1) full-time position and 
simultaneously being compensated at a full-time rate for each of these positions. An employee hired by the 
Academy Board shall be an employee of the Academy for all purposes and not an employee of the 
University for any purpose. With respect to Academy Board employees, the Academy shall have the power 
and responsibility to (i) select and engage employees; (ii) pay their wages, benefits, and applicable taxes; 
(iii) dismiss employees; and (iv) control the employees’ conduct, including the method by which the 
employee carries out his or her work. The Academy Board shall be responsible for carrying workers’ 
compensation insurance and unemployment insurance for its employees. The Academy Board may contract 
with an Educational Service Provider or an employee leasing company to provide services or to provide 
personnel to perform services or work at the Academy. Before entering into an agreement with an 
Educational Service Provider or an employee leasing company to perform services or to provide personnel 
to perform services or work at the Academy, the Academy Board must first comply with the Educational 
Service Provider Policies issued by the Center. A copy of the agreement between the Academy Board and 
the Educational Service Provider or employee leasing company shall be included as part of Schedule 5. 
 
 The Academy shall comply with the Incompatible Public Offices statute, Act No. 566 of the Public 
Acts of 1978, of the Michigan Compiled Laws, and the Contracts of Public Servants With Public Entities 
statute, Act No. 371 of the Public Acts of 1968, of the Michigan Compiled Laws. The Academy Board shall 
ensure compliance with Applicable Law relating to conflicts of interest. Language in this Section controls 
over section 1203 of the Code. The following shall be deemed prohibited conflicts of interest: 

 
(a) An individual simultaneously serving as an Academy Board member and an owner, officer, 

director, employee or consultant of an Educational Service Provider or an employee leasing 
company, or a subcontractor to an Educational Service Provider or an employee leasing company 
that has an ESP Agreement with the Academy;  

 
(b) An individual simultaneously serving as an Academy Board member and an Academy Board 

employee; 
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(c) An individual simultaneously serving as an Academy Board member and an independent contractor 
to the Academy; 

(d) An individual simultaneously serving as an Academy Board member and a member of the 
governing board of another public school;  

 
(e) An individual simultaneously serving as an Academy Board member and a University official, 

employee, or paid consultant, as a representative of the University; and 

(f) An individual simultaneously serving as an Academy Board member and having an ownership or 
financial interest in any real or personal property leased or subleased to the Academy. 

No person shall be appointed or reappointed to serve as an Academy Board member if the person’s 
mother, mother-in-law, father, father-in-law, son, son-in-law, daughter, daughter-in-law, sister, sister-in-
law, brother, brother-in-law, spouse or domestic partner: 

 

(a) Is employed by the Academy Board; 
 
(b) Works at or is assigned to work at the Academy; 
 

(c) Has an ownership, officer, policymaking, managerial, administrative non-clerical or other 
significant role with the Academy’s Educational Service Provider or employee leasing company; 
and 

 

(d) Has an ownership or financial interest in any school building lease or sublease agreement with the 
Academy.  

  
 The Academy Board shall require each individual who works at the Academy to annually 
disclose any familial relationship with any other individual who works at, or provides services to, the 
Academy. For purposes of this sub-section, familial relationship means a person’s mother, mother-in-law, 
father, father-in-law, son, son-in-law, daughter, daughter-in-law, sister, sister-in-law, brother, brother-in-
law, spouse or domestic partner. 

 
 

ARTICLE IX 
 INDEMNIFICATION 
 
 To the extent permitted by Applicable Law, each person who is or was a Director, officer or 
member of a committee of the Academy and each person who serves or has served at the request of the 
Academy as a trustee, director, officer, partner, employee or agent of any other corporation, partnership, 
joint venture, trust or other enterprise, may be indemnified by the Academy. The corporation may purchase 
and maintain insurance on behalf of any such person against any liability asserted against and incurred by 
such person in any such capacity or arising out of his status as such, whether or not the corporation would 
have power to indemnify such person against such liability under the preceding sentence. The corporation 
may, to the extent authorized from time to time by the Academy Board, grant rights to indemnification to 
any employee or agent of the corporation.  
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 SCHEDULE 3 
 
 FISCAL AGENT AGREEMENT 
 

This Fiscal Agent Agreement is part of the Contract issued by the Central Michigan University 
Board of Trustees ("University Board"), an authorizing body as defined by the Revised School Code, as 
amended (the "Code"), to Old Redford Academy ("Academy"), a public school academy.                  
 
 Preliminary Recitals 
 

WHEREAS, pursuant to the Code and the Contract, the University Board, as authorizing body, is 
the Fiscal Agent for the Academy, and 

 
WHEREAS, the University Board is required by law to forward any State School Aid Payments 

received from the State of Michigan (“State”) on behalf of the Academy to the Academy, 
 
NOW, THEREFORE, in consideration of the premises set forth below, the parties agree to the 

following: 
 

  
ARTICLE I 

 DEFINITIONS AND INTERPRETATIONS 
 

Section 1.1. Definitions. Unless otherwise provided, or unless the context requires otherwise, 
the following terms shall have the following definitions: 
 

"Academy Account" means an account established by the Academy Board for the receipt of State 
School Aid Payments at a bank, savings and loan association, or credit union which has not been 
deemed ineligible to be a depository of surplus funds under Section 6 Act No. 105 of the Public 
Acts of 1855, being Section 21.146 of the Michigan Compiled Laws. 

 
"Agreement" means this Fiscal Agent Agreement. 

 
"Fiscal Agent" means the University Board or an officer or employee of Central Michigan 
University as designated by the University Board. 

 
"Other Funds" means any other public or private funds which the Academy receives and for which 
the University Board voluntarily agrees to receive and transfer to the Academy. 

 
"State School Aid Payment" means any payment of money the Academy receives from the State 
School Aid Fund established pursuant to Article IX, Section 11 of the Michigan Constitution of 
1963 or under the State School Aid Act of 1979, as amended. 

 
"State" means the State of Michigan. 

 
"State Treasurer" means the office responsible for issuing funds to public school academies for 
State School Aid Payments pursuant to the State School Aid Act of 1979, as amended. 
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ARTICLE II 
 FISCAL AGENT DUTIES 
 

Section 2.1.  Receipt of State School Aid Payments and Other Funds. The University Board is 
the Fiscal Agent for the Academy for the limited purpose of receiving State School Aid Payments. By 
separate agreement, the University Board and the Academy may also agree that the University will receive 
Other Funds for transfer to the Academy. The Fiscal Agent will receive State School Aid Payments from 
the State, as provided in Section 3.2.  
 

Section 2.2.  Transfer to Academy. Except as provided in Article X of the Terms and Conditions 
of Contract and in the Oversight, Compliance and ReportingAgreement, the Fiscal Agent shall transfer all 
State School Aid Payments and all Other Funds received on behalf of the Academy to the Academy within 
ten (10) business days of receipt or as otherwise required by the provisions of the State School Aid Act of 
1979 or applicable State Board rules. The State School Aid Payments and all Other Funds shall be 
transferred into the Academy Account designated by a resolution of the Academy Board and by a method 
of transfer acceptable to the Fiscal Agent. 
 

Section 2.3.  Limitation of Duties. The Fiscal Agent has no responsibilities or duties to verify 
the Academy's pupil membership count, as defined in the State School Aid Act of 1979, as amended, or to 
authorize, to approve or to determine the accuracy of the State Aid School Payments received on behalf of 
the Academy from the State Treasurer. The duties of the Fiscal Agent are limited to the receipt and transfer 
to the Academy of State School Aid Payments and Other Funds received by the Academy. The Fiscal Agent 
shall have no duty to monitor, account for or approve expenditures made by the Academy Board. 
 

Section 2.4.  Academy Board Requests for Direct Intercept of State School Aid Payments.  If 
the Academy Board (i) authorizes a direct intercept of a portion of its State School Aid Payments from the 
State to a third party account for the payment of Academy debts and liabilities; or (ii) assigns or directs that 
a portion of its State School Aid Payments be forwarded by the Fiscal Agent to a third party account for the 
payment of Academy debts and liabilities, then Academy shall submit to The Governor John Engler Center 
for Charter Schools at Central Michigan University for review and consideration: (i) a copy of the Academy 
Board's resolution authorizing the direct intercept or the assignment or direction of State School Aid 
Payments; (ii) a State School Aid Payment Agreement and Direction document that is in a form and manner 
acceptable to the Fiscal Agent; and (iii) other documents as required. The Center reserves the right to not 
acknowledge in writing any State School Aid Payment Agreement and Direction that is not in a form and 
manner acceptable to the Fiscal Agent. The State School Aid Payment and Direction document shall include 
language that the third party lender or trustee acknowledges and consents to the transfer of State School 
Aid Payments into the Academy’s dissolution account, as set forth in Article X of the Terms and Conditions. 
Any unspent funds remaining in the Academy dissolution account after payment of all wind-up and 
dissolution expenses shall be returned to the Academy.  
  

 
ARTICLE III 

 STATE DUTIES 
 

Section 3.1 Eligibility for State School Aid Payments. The State, through its Department of 
Education, has sole responsibility for determining the eligibility of the Academy to receive State School 
Aid Payments. The State, through its Department of Education, has sole responsibility for determining the 
amount of State School Aid Payments, if any, the Academy shall be entitled to receive. 
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Section 3.2. State School Aid Payment Overpayments and Penalties. The State, through its 
Department of Education, has sole responsibility for determining State School Aid Payment overpayments 
to the Academy and the method and time period for repayment by the Academy. The State, through its 
Department of Education, has sole responsibility for assessing State School Aid penalties against the 
Academy for noncompliance with the Code and the State School Aid Act of 1979, as amended. 

 
Section 3.3. Method of Payment. Each State School Aid Payment for the Academy will be 

made to the Fiscal Agent by the State Treasurer by issuing a warrant and delivering the warrant to the Fiscal 
Agent by electronic funds transfer into an account specified by the Fiscal Agent, or by such other means 
deemed acceptable to the Fiscal Agent. The State shall make State School Aid Payments at the times 
specified in the State School Aid Act of 1979, as amended. 
 
  

ARTICLE IV 
 ACADEMY DUTIES 
 

Section 4.1. Compliance with State School Aid Act. In order to assure that funds are available 
for the education of pupils, the Academy shall comply with all applicable provisions of the State School 
Aid Act of 1979, as amended. 

 
Section 4.2. Academy Account. The Academy is authorized to establish an account in the name 

of the Academy. Signatories to the Academy Account shall be current Academy Board members and/or 
Academy Board employees, which shall not include employees of the Academy Board’s Educational 
Service Provider, as shall from time to time be determined by resolution of the Academy Board. The 
Academy Board is authorized to approve withdrawals and transfers from any Academy Account. Any 
authorization approved by the Academy Board for automatic withdrawals or transfers from an Academy 
Account may only be terminated or amended by the Academy Board. 
 

Section 4.3.  Expenditure of Funds. The Academy may expend funds that it receives from the 
State School Aid Fund for any purpose permitted by the State School Aid Act of 1979 and may enter into 
contracts and agreements determined by the Academy as consistent with the purposes for which the funds 
were appropriated. 
 

Section 4.4.  Mid-Year Transfers. Funding for students transferring into or out of the Academy 
during the school year shall be in accordance with the State School Aid Act of 1979 or applicable State 
Board rules. 
 

Section 4.5.  Repayment of Overpayment. The Academy shall be directly responsible for 
reimbursing the State for any overpayment of State School Aid Payments or any State School Aid penalties. 
At its option, the State may reduce subsequent State School Aid Payments by the amount of the 
overpayment or penalty or seek collection of the overpayment or penalty from the Academy. 
 
  

ARTICLE  V 
 RECORDS AND REPORTS 
 

Section 5.1.  Records. The Fiscal Agent shall keep books of record and account of all 
transactions relating to the receipts, disbursements, allocations and application of the State School Aid 
Payments and Other Funds received, deposited or transferred for the benefit of the Academy, and these 
books shall be available for inspection at reasonable hours and under reasonable conditions by the Academy 
and the State. 
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Section 5.2.  Reports. Annually, the Fiscal Agent shall prepare and send to the Academy within 
thirty (30) days of September 1, a written report dated as of August 31. This report shall summarize all 
receipts, deposits and transfers made on behalf or for the benefit of the Academy during the period 
beginning on the latter of the date hereof or the date of the last such written report and ending on the date 
of the report, including without limitation, State School Aid Payments received on behalf of the Academy 
from the State Treasurer and any Other Funds which the University Board receives under this Agreement. 
 
  

ARTICLE VI 
 CONCERNING THE FISCAL AGENT 
 

Section 6.1.  Representations. The Fiscal Agent represents that it has all necessary power and 
authority to enter into this Agreement and undertake the obligations and responsibilities imposed upon it in 
this Agreement and that it will carry out all of its obligations under this Agreement. 
 

Section 6.2.  Limitation on Liability. The liability of the Fiscal Agent to transfer funds to the 
Academy shall be limited to the amount of State School Aid Payments as are from time to time delivered 
by the State and the amount of Other Funds as delivered by the source of those funds.  
 

The Fiscal Agent shall not be liable for any action taken or neglected to be taken by it in good faith 
in any exercise of reasonable care and believed by it to be within the discretion or power conferred upon it 
by this Agreement, nor shall the Fiscal Agent be responsible for the consequences of any error of judgment; 
and the Fiscal Agent shall not be answerable except for its own action, neglect or default, nor for any loss 
unless the same shall have been through its gross negligence or willful default. 
 

The Fiscal Agent shall not be liable for any deficiency in the State School Aid Payments received 
from the State Treasurer to which the Academy was properly entitled. The Fiscal Agent shall not be liable 
for any State School Aid overpayments made by the State Treasurer to the Academy for which the State 
subsequently seeks reimbursement. 
 
  





CONTRACT SCHEDULE 4 
 

OVERSIGHT, COMPLIANCE 
AND REPORTING AGREEMENT 
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 SCHEDULE 4 
 
 OVERSIGHT, COMPLIANCE AND REPORTING AGREEMENT 
 

This Oversight, Compliance, and Reporting Agreement is part of the Contract issued by the Central 
Michigan University Board of Trustees ("University Board"), an authorizing body as defined by the Revised 
School Code, as amended (the "Code"), to Old Redford Academy ("Academy"), a public school academy. 
 
 Preliminary Recitals 
 

WHEREAS, the University Board, subject to the leadership and general supervision of the State 
Board of Education over all public education, is responsible for overseeing the Academy's compliance with 
the Contract and all Applicable Law. 
 

NOW, THEREFORE, in consideration of the premises set forth below, the parties agree to the 
following: 
 
 ARTICLE I 
 DEFINITIONS AND INTERPRETATIONS 
 

Section 1.1. Definitions. Unless otherwise provided, or unless the context requires otherwise, 
the following terms shall have the following definitions: 
 

"Agreement" means this Oversight, Compliance and Reporting Agreement. 
 

"Oversight Responsibilities" means the University Board's oversight responsibilities set forth in 
Section 2.1 of this Agreement. 

 
"Compliance and Reporting Duties" means the Academy's duties set forth in Section 2.2 of this 
Agreement. 

 
"State School Aid Payment" means any payment of money the Academy receives from the state 
school aid fund established pursuant to Article IX, Section 11 of the Michigan Constitution of 1963 
or under the State School Aid Act of 1979, as amended. 

 
 ARTICLE II 
 OVERSIGHT, COMPLIANCE AND REPORTING RESPONSIBILITIES 
 

Section 2.1. Oversight Responsibilities. The Governor John Engler Center for Charter Schools 
(“the Center”) at Central Michigan University, as it deems necessary to fulfill the University Board's 
Oversight Responsibilities, may undertake the following:  

 
a. Monitor and evaluate if the Academy Board is properly governing the Academy and 

following the Amended Bylaws set forth in the Contract. 
 

b. Monitor and evaluate the Academy’s academic performance and progress toward 
achieving the educational goal and related measures set forth in Contract Schedule 7b. 

 
c. Monitor and evaluate the Academy’s implementation, delivery, and support of the 

educational program and curriculum as set forth in Contract Schedules 7c and 7d, 
respectively. 
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d. Monitor and evaluate the Academy’s application and enrollment procedures as set forth in 
Contract Schedule 7f. 

 
e. Monitor and evaluate the Academy’s organizational and financial viability. 

 
f. Monitor and evaluate the Academy's fiscal stewardship and use of public resources. 

 
g. Monitor and evaluate the records, internal controls or operations of the Academy.  

 
h. Monitor and evaluate if the Academy is staffed with qualified personnel and that 

appropriate background checks have been conducted. 
 

i. Monitor and evaluate if the Academy is providing a safe learning environment. 
 

j. Request evidence that the Academy has obtained the necessary permits and certificates to 
operate as a public school from the applicable governmental agencies, including, without 
limitation, the Michigan Department of Licensing and Regulatory Affairs’ Bureau of 
Construction Codes and local health departments. 

 
k. Conduct comprehensive on-site reviews to assess and/or evaluate the Academy’s 

performance. 
 

l. Monitor and evaluate if the Academy is demonstrating good faith in complying with the 
Contract, the Revised School Code, and all other Applicable Law.  

 
m. Request periodic reports from the Academy regarding any aspect of its operation including, 

but not limited to, information identified in Schedule 8 of the Contract. 
 

n. Initiate action pursuant to the Terms and Conditions of Contract to amend, revoke, 
reconstitute, terminate or suspend the Contract. 

 
o. Provide information and support to the Academy.  

 
Section 2.2. Compliance and Reporting Duties. The Academy agrees to fulfill the following 

Compliance and Reporting Duties: 
 

a. Adopt and properly maintain governing board policies in accordance with Applicable Law.  
 

b. Comply with the reporting and document submission requirements set forth in the Master 
Calendar of Reporting Requirements issued annually by the Center.  
 

c. Comply with any Academy-specific reporting and document submission requirements 
established by the Center. 

 
d. Comply with the insurance requirements set forth in Article XI, Section 11.2 of the Terms 

and Conditions of Contract. 
 

e. Comply with the Center’s Educational Service Provider Policies, as may be amended. 
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f. Report any litigation or formal proceedings to the Center including, but not limited to, 
litigation initiated by or against the Academy alleging violation of any Applicable Law. If 
the University is a named party, notify the general counsel for the University Board as set 
forth in Article XII, Section 12.1 of the Terms and Conditions.  

 
g. The Academy shall not occupy or use any school facility set forth in Schedule 6 of the 

Contract until such facility has received all fire, health and safety approvals required by 
Applicable Law and has been approved for occupancy by the Michigan Department of 
Licensing and Regulatory Affairs’ Bureau of Construction Codes.  

 
h. Permit the Center to inspect the records, internal controls, operations or premises of the 

Academy at any reasonable time. 
 

i. Authorize the Center to perform audit and conduct systematic investigations, including 
research development, testing and evaluation studies, designed to develop and contribute 
to generalizable knowledge using Academy data including, but not limited to, personally 
identifiable information about the Academy’s students and staff submitted by the Academy 
to agencies including, but not limited to, Center for Educational Performance and 
Information (“CEPI”), Office of Educational Assessment and Accountability (“OEAA”) 
and the Michigan Department of Education (“MDE”). Pursuant to this authorization, the 
Center shall abide by the regulations that govern the use of student data within the Family 
Educational Rights and Privacy Act (FERPA - 34 CFR Part 99), the Michigan Identity 
Theft Protection Act of 2004, and the Privacy Act of 1974. 

 
j. Upon request, the Academy Board shall provide the Center with a written report, along 

with supporting data, assessing the Academy’s progress toward achieving the educational 
goal and related measures outlined in Contract Schedule 7b.  

 
k. Upon request, provide the Center with copies or view access to data, documents or 

information submitted to MDE, the Superintendent of Public Instruction, the State Board 
of Education, CEPI or any other state or federal agency. 

 
l. If the Academy operates an online or other distance learning program, it shall submit a 

monthly report to the MDE, in the form and manner prescribed by the MDE, that reports 
the number of pupils enrolled in the online or other distance learning program, during the 
immediately preceding month. 

 
Section 2.3. Waiver of Compliance and Reporting Duties. The University Board, or the Center 

Director as its authorized designee, may modify or waive any of the Academy’s Compliance and Reporting 
Duties.  
 
 ARTICLE III 
 RECORDS AND REPORTS 
 

Section 3.1. Records. The Academy will keep complete and accurate records and reports of its 
governance and operations. These records and reports shall be available for inspection by the Center at 
reasonable hours and under reasonable conditions. 
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 ARTICLE IV 
 MISCELLANEOUS 
 

Section 4.1. Administrative Fee. The Academy agrees to pay to the University Board an 
administrative fee of 3% of the Academy’s State School Aid Payments. This fee shall be retained by the 
University Board from each State School Aid Payment received for forwarding to the Academy. This fee 
shall compensate the University Board for overseeing the Academy's compliance with the Contract and all 
Applicable Law and other related activities for which compensation is permissible. By agreement between 
the Center and the Academy, the University may charge additional fees beyond the administrative fees for 
services rendered. 
 

Section 4.2. Time of the Essence. Time shall be of the essence in the performance of obligations 
from time to time imposed upon the Academy and the University Board by this Agreement. 
 
 Section 4.3. Audit and Evaluation. The Academy: 
 

a. Hereby authorizes the Center to perform audit and evaluation studies using Academy data 
including, but not limited to, personally identifiable information about the Academy’s students 
and staff submitted by the Academy to agencies including, but not limited to, CEPI, OEAA 
and the MDE. Pursuant to this authorization, the Center shall abide by regulations that govern 
the use of student data within the FERPA, the Michigan Identity Theft Protection Act of 2004 
and the Privacy Act of 1974. 

 
b. Shall upon request, provide the Center with copies or view access to data, documents or 

information submitted to the MDE, the Superintendent of Public Instruction, the State Board 
of Education, CEPI, the Michigan DataHub or any other state or federal agency. 

 
Section 4.4. Fiscal Stress Notification from State Treasurer. If the State Treasurer notifies the 

Academy that the State Treasurer has declared the potential for Academy financial stress exists, the 
Academy shall provide a copy of the notice to the Center. Within fifteen (15) days of receipt of the 
notification from the Academy, the Center Director shall notify the Academy whether the Center is 
interested in entering into a contract to perform an administrative review for the Academy. The parties shall 
consult with the Department of Treasury on the development of the contract and the contract for 
administrative review shall comply with the Code. If the Center is not interested in performing an 
administrative review or if the parties are unable to reach agreement on an administrative review, the 
Academy shall consider entering into a contract for an administrative review with an intermediate school 
district. Nothing in this Section 4.4 shall prohibit the Academy for electing to enter into a contract for an 
administrative review with an intermediate school district. Nothing in this Section 4.4 shall require the 
Academy to elect to enter or not enter into a contract for an administrative review with the Center or an 
intermediate school district.  
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DESCRIPTION OF STAFF RESPONSIBILITIES 
 



DESCRIPTION OF STAFF RESPONSIBILITIES 

Pursuant to Applicable Law and the Terms and Conditions of this Contract, including Article III, 
Section 3.6., the Academy is authorized to employ or contract for personnel according to the 
position information outlined in this schedule. Before entering into an agreement with an 
Educational Service Provider, as defined in the Terms and Conditions of this Contract, to provide 
comprehensive educational, administrative, management or instructional services or staff to the 
Academy, the Academy Board must first comply with the Educational Service Provider Policies 
adopted by the Center. 

Qualifications ............................................................................................................................... 5-1 
Administrator and Teacher Evaluation Systems .......................................................................... 5-1 
Performance Evaluation System .................................................................................................. 5-1 
Teacher and Administrator Job Performance Criteria ................................................................. 5-1 
Reporting Structure ...................................................................................................................... 5-1 
Position Responsibilities .............................................................................................................. 5-1 

School Administrator(s) ......................................................................................................... 5-1 
Instructional Staff................................................................................................................... 5-2 
Non-Instructional Staff .......................................................................................................... 5-2 

Educational Service Provider Agreement .................................................................................... 5-3 
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Qualifications. The Academy shall comply with all Applicable Law regarding requirements affecting 
personnel employed by or assigned to the Academy including (but not limited to): qualifications, 
evaluation systems, criminal background checks and unprofessional conduct disclosures. All 
administrators or other person whose primary responsibility is administering instructional programs or 
as a chief business official shall meet the certification and continuing education requirements as 
described in MCL 380.1246. Except as otherwise provided by law, the Academy shall use certificated 
teachers according to state board rule.  

Administrator and Teacher Evaluation Systems. The Academy Board shall adopt and implement 
for all teachers and school administrators a rigorous, transparent, and fair performance evaluation 
system that complies with the Code. If the Academy enters into an agreement with an Educational 
Service Provider, then the Academy Board shall ensure that the Educational Service Provider adopts a 
performance evaluation system that complies with MCL 380.1249. 

Performance Evaluation System. During the term of this Contract, the Academy shall not assign a 
pupil to be taught in the same subject area for 2 consecutive years by a teacher who has been rated as 
ineffective on his or her 2 most recent annual year-end evaluations per the Code. If the Academy is 
unable to comply with this provision of the Code and plans to assign a pupil to be taught in the same 
subject area for 2 consecutive years by a teacher who has been rated as ineffective on his or her 2 most 
recent annual year-end evaluations per the Code, the Academy Board shall notify the pupil's parent or 
legal guardian that the pupil has been assigned to be taught in the same subject area for a second 
consecutive year by a teacher who has been rated as ineffective on his or her 2 most recent annual year-
end evaluations. The notification shall be in writing, shall be delivered to the parent or legal guardian 
not later than July 15th immediately preceding the beginning of the school year for which the pupil is 
assigned to the teacher, and shall include an explanation of why the pupil is assigned to the teacher. 
MCL 380.1249a. 

Teacher and Administrator Job Performance Criteria. The Academy Board shall implement and 
maintain a method of compensation for its teachers and school administrators that includes job 
performance and job accomplishments as a significant factor in determining compensation and 
additional compensation. The assessment of job performance shall incorporate a rigorous, transparent, 
and fair evaluation system that evaluates a teacher’s or school administrator’s performance at least in 
part based upon data on student growth as measured by assessments and other objective criteria. If the 
Academy enters into an agreement with an Educational Service Provider, then the Academy Board 
shall ensure that the Educational Service Provider complies with this section. MCL 380.1250. 

Reporting Structure 
All positions are employed by CS Partners, LLC/Partner Solutions for Schools and are outlined in the 
Educational Service Provider Agreement included in this Schedule. 

Position Responsibilities 
Following are the categories into which Academy staff fall. Descriptions for all positions employed by 
or assigned to the Academy are available at the Academy.  

School Administrator(s) 
As stated above, all administrators or other person whose primary responsibility is administering 
instructional programs or as a chief business official shall meet the certification and continuing 
education requirements as described in MCL 380.1246. In addition to the position titles identified in 
MCL 380.1246, the Michigan Department of Education (“MDE”) will deem an administrator working 
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at a district or school level to be “administering instructional programs” if the person’s position 
description or day-today duties include any or all of the following elements *:   

1. Responsibility for curriculum. This includes final or executive decisions which directly impact
what should be taught to students and how it should be delivered, as well as what learning
outcomes are expected, often following a philosophy of research, best practices, and
continuous improvement providing equitable access to all students.

2. Responsibility for overseeing district or school improvement plan design or implementation.
This includes a vision and a method for execution of plans regarding incorporating student
assessment, using student performance and school safety data to drive decision-making, the
use of information technology to support improvement, professional development, and overall
student achievement.

3. Oversight of instructional policies. This includes the creation, modification, and
recommendation of final policy regarding any aspect of how teachers implement, deliver, and
support curriculum. Whether or not making specific financial decisions in support of these
policies is part of the oversight role, this person still has final decision-making responsibility
for instruction.

4. Executive-level reporting on academic progress to a governing authority. This includes
providing updates, documentation, data, or presentations in an official or executive capacity to
a governing body regarding progress on student learning goals—whether or not these reports
are tied to expenditures related to the successful delivery of the instruction.

5. Supervision and evaluation of direct reports responsible for instruction. This includes
providing executive leadership for employees who report to the individual, and providing
direction to establish work priorities and decision-making. This involves evaluation of educator
efficacy as well as general work performance of staff.

(*This statement and numbered items that follow it were taken directly from the February 23, 2017, 
Memorandum issued by the MDE.) 

Instructional Staff 
As stated above, except as otherwise provided by law, the Academy shall use certificated teachers 
according to state board rule. Individuals that are considered instructional staff are responsible for 
implementing the Academy’s curriculum, developing assessments and monitoring student progress. 
Instructional staff whose main responsibility is working with students with disabilities must modify 
instructional techniques in order to enhance learning for all students.  

Non-Instructional Staff 
The staff that fall into this category are not required to hold an administrator certificate or a teaching 
certificate. The individuals in this category support the Academy’s pursuit of its mission, vision, and 
educational goals. 



SERVICES AGREEMENT 

This Services Agreement (the "Agreement") is made and entered into as of July 1, 2023 by 
and among CS PARTNERS, INC., a Michigan corporation ("CS Partners"), CSP 
MANAGEMENT INC., a Michigan corporation d/b/a PARTNER SOLUTIONS FOR 
SCHOOLS ("Partner Solutions for Schools" and together with CS Patiners, collectively "CSP"), 
and OLD REDFORD ACADEMY, a Michigan public school academy (the "Academy") formed 
under Patt 6(A) of the Revised School Code (the "Code"), as amended. 

As a wholly owned subsidiary of CS aitners, Partner Solutions for Schools is the employer 
of record for all staff assigned to work at t e Academy. CS Partners provides the educational 
consulting services and oversees the man gement and operational services of the Academy. 
Together, CS Partners and Partner Solutions for Schools are jointly responsible for providing the 
Services under this Agreement. 

The Academy has been issued a contract (the "Contract") by the CENTRAL MICHIGAN 
UNIVERSITY BOARD OF TRUSTEES l(the "Authorizer") to organize and operate a public 
school academy. The Authorizer is the statutory authorizing body. The Code and the Contract 
pe1mit a public school academy to contrabt with persons and entities for the operation and 
management of the public school academy. 

The Academy and CSP desire to crerte an enduring educational partnership whereby the
Academy and CSP will work together to develop and bring about systems of educational 
excellence and services to the Academy /based on CSP's vision of school design, CSP's 
management principles, the Educational Program ( defined below), and the educational goals and 
curriculum adopted by the Board ofDirectots of the Academy (the "Board"). 

I 
THEREFORE, the parties hereby a�·ee as follows: 

AkTICLEI 
Relationship of th� Parties and Other Matters 

Section 1. Authority. The Academ)! represents that (a) it is authorized by law to contract 
with a private entity for the provision of m�nagement and operational services to the Academy, 
(b) it has been issued the Contract from thJ Authorizer to organize and operate a public school
academy, ( c) it is authorized by the Authori

1
er to supervise and control the Academy, and ( d) it is 

vested with all powers necessary or desirab e for carrying out the Educational Program ( defined 
below) contemplated in this Agreement. 

To the extent pe1mitted by law, the Academy hereby authorizes and grants to CSP the 
necessary authority and power to perform uAder this Agreement. No provision of this Agreement 
shall interfere with the Board's statutory, coptractual, and fiduciary responsibilities, nor shall any 
provisions of this Agreement be construed so as to prohibit the Academy from acting as an 
independent, self-governing public body, 6r allow public decisions to be made other than in 
compliance with the Michigan Open Meetin1gs Act. 
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Section 2. Services: Educational Program. The patties agree that CSP, to the extent 
pennitted by and in conformity with the Contract and applicable laws, shall provide all labor, 
materials, and supervision necessary for the provision of the management and operational services 
to the Academy contemplated by this Agreement as specifically set forth·on the attached Exhibit 
A (the "Services"). 

CSP shall provide Services to the Academy so the Academy can carry out the educational 
goals, educational programs, curriculum, method of pupil assessment, admissions, policy and 
criteria, school calendar and school day schedule, and age and grade range of pupils to be enrolled, 
educational goals and methods to be used to monitor compliance with performance of targeted 
educational outcomes, as previously adopted by the Board and as included in the Contract 
(collectively, the "Educational Program"). 

CSP acknowledges that the Academy has contracted with a company other than CSP for 
financial and business services. CSP agrees to cooperate with this financial and business services 
company by providing any financial information regarding its Services and the Educational 
Program required to assist the financial and business service company with the development of the 
Academy's annual budget and any amendments thereto. 

Section 3. Compliance with Academy's Contract. CSP agrees to perfonn its duties and 
responsibilities under this Agreement in a manner that is consistent with the Academy's 
obligations under the Academy's Contract issued by the Authorizer. The provisions of the 
Academy's Contract shall supersede any competing or conflicting provisions contained in this 
Agreement. 

Section 4. Relationship of the Parties. CSP is not a division or any pa1t of the Academy. 
The Academy is a corporate and goveinmental entity authorized under the Code. The Academy 
is not a division or any part of CSP. The relationship between the parties hereto was developed 
and entered into through aims-length negotiation and is based solely on the terms of this 
Agreement. 

Section 5. CSP as Independent Contractor: Agency. The patties to this Agreement intend 
that the relationship of CSP to the Academy is that of an independent contractor, and not an 
employee of the Academy. Except as set forth in this paragraph, no agent or employee of CSP 
shall be determined to be an agent or employee of the Academy, except as expressly 
acknowledged, in writing, by the Academy. Notwithstanding the foregoing, CSP and its 
employees and subcontractors are hereby designated by the Board as "School Officials" of the 
Academy having a legitimate educational interest such that they are entitled to access educational 
records under the Family Educational Rights and Privacy Act ("FERP A") and its implementing 
regulations during the Term of this Agreement (defined below) to the extent that their roles fit the 
definition of School Official under§ 99.3l(a)(l )(i)(B)) of FERPA's implementing regulations. 
CSP and its employees and subcontractors agree to comply with FERP A and cotTesponding 
regulations applicable to school officials. CSP shall promulgate and recommend to the Board 
policies and administrative guidelines sufficient to implement this Section. 

2 

Schedule 5-4 Old Redford Academy



During the Term of this Agreement, the Academy may disclose confidential data and 
infoimation to CSP, and its respective officers, directors, employees and designated agents to the 
extent permitted by applicable law, including without limitation, the Family Educational Rights 
and Privacy Act, the Individual with Disabilities Education Act ("IDEA"), 20 USC §1401 et seq., 
34 CFR 300.610-300.626; Section 504 of the Rehabilitation Act of 1973, 29 USC §794a, 34 CFR 
104.36; the Michigan Mandatory Special Education Act, MCL 380.1701 et seq.; the American 
with Disabilities Act, 42 USC§ 12101 et seq.; the Health Insurance Po1tability and Accountability 
Act ("HIPAA"), 42 USC 1320d -13200d-8; 45 CFR 160, 162 and 164; Privacy Act of 1974, 5
USC §552a; and the Michigan Social Security Number Privacy Act, MCL 445.84. CSP will be 
solely responsible for its acts, the acts of its agents, employees, and those subcontrnctors who are 
contracted through CSP. 

Section 6. No Related Parties or Common Control. The parties hereby agree that none of 
the voting power of the governing body of the Academy or the Board will be vested in CSP or its 
directors, members, managers, officers, shareholders, or employees. Further, the Academy and 
CSP are not, and shall not become: (a) members of the same controlled group, as that term is 
defined in the Internal Revenue Code of 1986, as amended (the "IRS Code"); or (b) related persons, 
as that te1m is defined in the IRS Code. 

Section 7. Personnel Responsibility. CSP has the ultimate authority to select discipline 
and transfer personnel, consistent with applicable laws. The School Leader (as defined below) 
shall be responsible for approving and submitting appropriate hours-worked reports for all hourly 
employees. CSP evaluation and compensation systems shall comply with all applicable laws. 

Section 8. School Leader. CSP shall identify and appoint a School Leader, with advisory 
input from the Board, to oversee the management, operation and petfonnance of the Academy, 
including the Educational Program at the Academy (the "School Leader"). The School Leader 
will be an employee of Pa1tner Solutions for Schools, who may be disciplined and/or terminated 
by CSP in its sole discretion. The School Leader will serve as the on-site supervisor to Staff. The 
School Leader, in consultation with CSP, will select and hold accountable all staff in leadership 
team positions. The School Leader shall be responsible for supervising and managing the 
Educational Program and instruction of students. CSP will have the authority, consistent with 
applicable laws, to select and supervise the School Leader and to hold the School Leader 
accountable for the success of the Academy. CSP shall notify the Board prior to the termination 
of the School Leader. 

If the Board becomes dissatisfied with the perfmmance of the School Leader, it shall state 
.the causes of such dissatisfaction in writing and deliver it to CSP. CSP shall have a reasonable 
period of time to remedy the dissatisfaction; however, if it cannot remedy the dissatisfaction, CSP 
shall remove and replace the School Leader at the Academy as soon as practicable. Additionatly, 
it is agreed that any dissatisfaction of the Board shall be reasonable in nature and related 
specifically to the duties and responsibilities of the School Leader at the Academy. 

Section 9. Teachers and staff. CSP will provide administrative support to the School 
Leader to obtain resumes and credential information for the School Leader to staff the Academy. 
CSP will empower the School Leader with the autholity to select, hire and hold accountable the 
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teachers and support staff for the operation of the Academy. After qualified staff are selected and 
hired by the School Leader, Partner Solutions for Schools will onboard and provide additional 
administrative suppo1t to the School Leader. Teachers employed by Partner Solutions for Schools 
are not eligible for purposes of continuing tenure under MCL §38.71 et seq. 

Section 10. Criminal Background Checks. Partner Solutions for Schools agrees that it 
shall not assign any of its employees, agents or other individuals to perfo1m any services under 
this Agreement except as permitted under Sections 1230, 1230a, 1230b and related provisions of 
the Code pertaining to criminal background and criminal conduct checks. The Academy shall 
require that the results of the criminal background check are received, reviewed, and used (subject 
to a verification process) by the Academy's Authorized User acting on behalf of the Academy 
and/or the Board, only as pe1mitted by law to evaluate the qualifications of the individual for 
his/her assignment. 

Section 11. The Board. The Board is the governing body with oversight responsibilities 
over the Academy. The parties acknowledge that throughout this Agreement the tenn "Board" 
and the term "Academy" are sometimes used interchangeably in some sections for the sole purpose 
ofreadability based on the nature and subject-matter of the article/section. This Agreement must 
be approved by the Board and executed by a duly authorized member of the Board ( on behalf of 
the Academy), and by so executing this Agreement the Board acknowledges and accepts all 
obligations and responsibilities related to the Board as set fo1th in this Agreement. 

Section 12. Availability of Funds. Notwithstanding any other te1m or provision in this 
Agreement to the contrary, CSP shall not be,. directly or indirectly, liable to any third patty for any 
cost or expense incurred by the Academy, and CSP shall only be required to perform its 
responsibilities under this Agreement to the extent that CSP has received such revenues from the 
Academy pursuant to the tenns of this Agreement ( excluding Payroll Costs as elsewhere defined 
in this agreement that are legally owed to staff at the Academy). CSP shall, however, remain liable 
to the Academy for any cost it commits the Academy to without the Board's approval. 

Section 13. Information Available to the Public. On an annual basis, CSP shall provide the 
Academy Board all the same info1mation that a school district is required to disclose under section 
18(2) of the State School Aid Act, MCL 388.1618(2), for the most recent school fiscal year for 
which the infonnation is available. Within thirty (30) days of receipt of this infonnation under 
section 18(2), the Academy Board shall make this information publicly available on its website, 
in a form and manner prescribed by the Michigan Depaitment of Education. The defined terms in 
Section 503c of the Code shall have the same meaning in this Agreement. 

Section 14. Non-Compete Agreement. CSP agrees that it shall not impose any contractual 
requirement or contractual obligation on any of its employees assigned to the Academy to enter 
into a non-compete provision or agreement of any naturn. 

Section 15. Lease and Loans. If the Academy and CSP enter into a lease, execute 
promissory notes or other negotiable instruments, or enter into a lease-purchase agreement or other 
financing relationship, then such agreements must be separately documented and separately 
approved and shall not be a part of or incorporated into this Agreement. In addition, all such 
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agreements must comply with the Contract and applicable law, as well as any applicable 
Authorizer policies. 

Section 16. Data Security Breach. In the event the Academy experiences a data 
security breach of personally identifiable information from the Academy's education records not 
suitable for public release, CSP shall assist the Academy, in accordance with MCL 445. 72, to take 
appropriate action to assess the risk and notify affected individuals whose personal information 
may have been compromised. 

ARTICLE II 
Term 

Section 1. Te1m. This Agreement shall be effective for the duration of the Academy's 
current authorizing Contract te1m of three (3) years with the Authorizer beginning July 1, 2023 
("Effective Date") subject to earlier tennination under A11icle VI, and ending on June 30, 2026. 
The term of this Agreement shall not exceed the term of the Academy's Contract. 

ARTICLE III 
Obligations of the Academy 

Section 1. Good Faith Obligation. The Academy shall exercise good faith in considering 
CSP's recommendations relative to the Educational Program and/or the Se1vices. 

Section 2. Academy Funds. The Board shall determine the depository of all funds 
received by the Academy including, but not limited to, the State School Aid and any Additional 
Revenue (as defined in Exhibit A). All funds received by the Academy shall be deposited in the 
Academy's depository account as required by law. Signatories on all Academy Board accounts 
shall solely be members of the Board or properly designated Academy Board employees. All 
interest or investment earnings on Academy accounts shall accrue to the Academy. 

Section 3. Notification Requirement. The Academy agrees to notify CSP in writing if the 
Academy receives a notification from its Authorizer regarding an intent to revoke the Contract. 
Further, in the event the Board discusses a possible non-renewal or closure of the Academy, or if 
the Authorizer suggests such a discussion, CSP will be notified and invited to participate in any 
such discussion. 

ARTICLE IV 

Compensation and Reimbursement of Costs 

Section 1. Compensation for Se1vices. During the Term of this Agreement, the Board 
shall pay CS Pa11ners an annual fee (the "Fee") equal to nine percent (9%) of the total Aid received 
from the State of Michigan, pursuant to the State School Aid Act of 1979, as amended, for the 
pa1ticular number of students enrolled in the Academy ("Student Enrollment"). "Student 
Enrollment" shall be based on the Academy's final blended student count added to the number of 
students emolled in the Academy's Great Start Readiness Program. 
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The Fee may also include a percentage fee on Additional Revenue (as defined in Exhibit 
A) as agreed to by the Academy and included in the Academy's annual budget, or any revised
budget, prior to the application of any fee on these Additional Revenues.

The parties intend that this Agreement meet all of the applicable safe harbor conditions as 
set forth in Sections 5.02 through Sections 5.07 of the Revenue Procedure 2017-13. In this regard, 
the Academy and CSP make the following representations: 

(i) (A) CSP's compensation under this Agreement is reasonable compensation for
services to be rendered hereunder and is not based, in whole or in part, on a share
of net profits and/or a share of the net losses from the operation of the Academy or
upon the disposition, damage or destrnction of the Academy's property; (B) This
Agreement does not pass on to CSP the burden of bearing any share of net losses
from the operation of the Academy or upon the disposition, damage or destruction
of the Academy's property; (C) The term of this Agreement is not greater than 30
years or 80 percent of the useful life of the Academy's school facilities c\mently
financed with tax-exempt debt (if shorter) including all renewal options; (D) The
Academy bears the risk of loss upon the disposition, damage or destruction of the
Academy's property; and (E) CSP is not entitled to and will not take any federal
tax position that is inconsistent with being a service provider under this Agreement
to the Academy.

(ii) In interpreting this Agreement and in the provision of the se1vices required
hereunder, CSP shall not have any role or relationship with the Academy that, in
effect, substantially limits the Academy's ability to exercise its rights and
obligations under State law. As required by the Academy's Article ofincorporation
and Bylaws, the Academy Board may not include any director, officer or employee
of a management company that contracts with the Academy. In furtherance of such
restriction, it is agreed between the Academy and CSP that none of the voting power
of the governing body of the Academy will be vested in CSP or its directors,
members, managers, officers, shareholders and employees, and the Academy and
CSP will not be related patties as defined in Treas. Reg. l.150-l(b).

Section 2. Payment of Payroll Costs. In addition to the Fee, Partner Solutions for Schools 
will invoice the Academy for all employment costs ("Payroll Costs") for Pattner Solutions for 
Schools' employees assigned to the Academy. Payroll Costs include salary, benefits, and other 
costs attributable to personnel employed and assigned by Partner Solutions for Schools to perform 
Services at the Academy under this Agreement, including but not limited to gross wages, FICA, 
Medicare, FUTA, SUTA, workers' compensation insurance, professional liability insurance 
(including applicable deductibles), separation costs, legal fees for Academy specific employment 
matters, employer portions of health, dental, vision and life insurance, and 40 lK employer 
contributions (if applicable). 

Partner Solutions for Schools shall be advanced funds for Payroll Costs no later than the 
third business day preceding each payroll date ("Payroll Date") for Partner Solutions for Schools' 
employees assigned to perform Services at the Academy under this Agreement. For purposes of 
this Agreement, the Payroll Date shall be that date or dates established annually by Partner 
Solutions for Schools. 
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If Payroll Costs have not been funded by the Academy by the payroll date, Pat1ner 
Solutions for Schools may send lay*off notices to Partner Solutions for Schools' employees. At 
that time, Partner Solutions for Schools will also provide the Academy an invoice for all accrued 
Partner Solutions for Schools' staff wages (earned but not yet paid) for employees and staff 
assigned to the Academy for payment. 

Section 3. Payment of Reimbursable Expenses. In addition to the Fee, the Academy shall 
reimburse CSP for all costs reasonably incurred and paid by CSP ("Reimbursable Expenses") in 
providing the Services specifically related to the Academy. Reimbursable Expenses include, but 
are not limited to, Payroll Costs (as defined in Section 2 above), costs mandated by a governmental 
entity, administrative agency or court of law, e.g., payment into Michigan Public Employees 
Retirement System (MPSERS), other expenses for equipment, software, supplies, food service, 
transportation, special education, psychological services, and medical services. 

CSP will invoice the Academy for reimbursement of Reimbursable Expenses with a 
detailed receipt of material or services provided. The Academy shall only reimburse for costs 
included in an annual operating budget approved by the Board or as amended during the academic 
year. In paying such costs on behalf of the Academy, CSP shall not charge an added fee ( or mark* 
up). Marketing and development costs paid by or charged to the Academy shall be limited to those 
costs specific to the Academy program, and shall not include any costs for the marketing and 
development of CSP. No corporate costs of CSP shall be charged to, or reimbursed by, the 
Academy. 

If desired, the Board may advance funds to CSP for such costs reimbursable under the 
Agreement before such costs are incw-red (rather than reimburse CSP after the expense is 
incurred). 

Documentation of all expenses must be reflected in the Board's financial packets and 
presented to the Board for approval and/or ratification at its next regularly scheduled meeting. 

All items acquired with Academy funds including, but not limited to, inshuctional 
materials, equipment, supplies, furniture, computers, and other technology, shall be owned by and 
remain the property of the Academy. 

Section 4. Other Institutions. The Academy acknowledges that CSP may enter into 
agreements similar to this Agreement with other public or private educational schools or 
institutions (the "Institutions"). CSP shall maintain separate accounts for reimbursable expenses 
incurred on behalf of the Academy and for reimbursable expenses incurred on behalf of the 
Institutions. CSP shall only charge the Academy for expenses incurred on behalf of the Academy. 

If CSP incurs reimbursable expenses on behalf of the Academy and the Institutions which 
are incapable of precise allocation between the Academy and the Institutions, then CSP shall 
allocate such expenses among the Institutions and the Academy, on a pro-rata basis, based on the 
number of students enrolled at the Academy and the Institutions, or the number of staff assigned 
to the Academy and the Institutions or upon such other equitable basis as agreed by the parties. 
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Any such infonnation will be provided to the Academy's auditors as necessary to verify as part of 
the audit 

ARTICLEV 

Proprietary Information 

Section 1. Academy's Rights to Curriculum and Educational Materials. The Academy 
shall own, without restriction, all proprietary rights to curriculum and educational materials that: 
( a) are or were both directly developed and paid for by the Academy; or (b) are or were developed
by CSP at the direction of the Board with Academy funds.

Section 2. CSP's Rights to Ctmiculum and Educational Materials. CSP shall own, without 
restriction, all curriculum, and educational materials, and all other proprietary information owned 
by, developed by or otherwise in the possession of CSP, except as set forth in this Article. 

Section 3. Non-Disclosure of Proprieta1y Information. Except as specifically required by 
the Code, Comt Order, discovery mandated by state or federal court mles or the Michigan Freedom 
of Information Act, the proprietary information and materials of CSP shall be held in strict 
confidence by the Academy. Such proprietary info1mation and mate1ials must be clearly marked 
in order to be protected. CSP 's educational materials and teaching techniques used by the Academy 
are subject to disclosure under the Code and the Freedom of Infom1ation Act. 

During the Term of this Agreement, and continuing for three (3) years thereafter, both 
parties hereby agree that they will not use or disclose to anyone, directly or indirectly, for any 
purpose whatsoever, any such proprietary iofonnation without the prior written consent of the 
other party. 

ARTICLE VI 

Termination 

Section I. Te1mination by CSP. CSP may terminate this Agreement prior to the end of 
lhe Term in the event the Board fails to remedy a material breach within the required time frames 
below, subject to Sections 6 and 8 below. 

l. CSP may immediately terminate this Agreement with no additional liability or
responsibility if CSP fails to receive compensation for Payroll Costs. For this breach
only, the Academy has until the PayroU Date to fund payroll or reach an agreement with
CSP on the payment of these funds or else an immediate breach may be declared.

2. CSP may also terminate this Agreement with no additional liability or responsibility upon
the occurrence of the following:
a) Academy operations cease to exist due to, but not limited to, bankruptcy or insolvency,

discontinued operations by its successors and assigns, facility closure, or
reconstruction;

b) The Academy requests a reduction in workforce greater than 20%;
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c) The Academy is a financially distressed business as set forth in the Worker Assistance
and Retraining Notification Act (WARN), 29 U.S.C. §2101, et seq. The Board shall
notify CSP 90 days prior to the facility closure in order for CSP to satisfy notice
requirements to Partner Solutions' staff under WARN;

d) A determination has been made by a governmental entity, administrative agency or
court oflaw that Partner Solutions for Schools is required to pay into MPSERS;

e) Failure by the Academy to pay the Fee or Reimbursables Expenses;

f) If there is a substantial and unforeseen increase in the cost of administe1ing services of
this Agreement; or

g) The Academy makes decisions inconsistent with the recommendations of CSP.

The Academy has thirty (30) days after notice from CSP to remedy any of these breaches 
except for the breach of non-payment of Payroll Costs. 

Termination prior to the end of the Te1m shall not relieve the Academy of any financial or 
other obligations to CSP outstanding as of the date of termination. Failure by CSP to (a) declare 
a breach, (b) place the Academy on notice thereof, or ( c) fail to exercise or exert any remedy 
available to CSP under this Agreement or applicable laws, shall not be deemed a waiver of CSP's 
rights and remedies whatsoever. 

Section 2. Termination by Academy. The Academy may te1minate this Agreement prior 
to the end of the Tenn in the event that CSP fails to remedy a material breach within the required 
time frames below. 

1. Material failure by CSP to account for its expenditures or to pay funds for all compensation
required for payroll (provided that CSP has received such funds from the Academy to do
so);

2. Material failure by CSP to provide the Services as required by this Agreement;

3. A detennination has been made by a governmental entity, administrative agency or court
of law that Partner Solutions for Schools is required to participate in MP SERS: or

4. Any action or inaction by CSP that causes the Contract to be in jeopardy of revocation,
suspension or termination, as evidenced by written notification from the Authorizer and is
not cured within sixty (60) days of that notice.

CSP has ten ( 10) days after notice from the Academy to remedy a breach that involves the non
payment of funds for all "compensation" required for payroll (provided that CSP has received such 
funds from the Academy to do so) or to reach an agreement with the Academy on the payment of 
those funds. CSP has thirty (30) days after written notice from the Academy to remedy all other 
breaches. Upon expiration of this Agreement, or termination for any reason, all amounts due to 
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CSP shall immediately become due and payable by the Academy, unless othe1wise agreed in 
writing by CSP. 

Section 3. Revocation or Termination of Contract. If the Academy's Contract issued by 
the Central Michigan University Board of Trustees is revoked or terminated or a new charter 
contract is not issued to the Academy after expiration of the Academy's Contract, this Agreement 
shall automatically terminate on the same date as the Academy's Contract is revoked, te1minated 
or expires without futiher action of the parties. 

Section 4. Amendment Caused By Academy Site Closure or Reconstitution. In the event 
that the Academy is required (i) to close an Academy site pursuant to a notice issued under 
Section 507 of the Code, MCL 380.507; or (ii) to undergo a reconstitution pursuant to Section 507 
of the Code, MCL 380.507, and the Contract , and such closure of an Academy site or 
reconstitution causes an amendment to or termination of this Agreement, the parties agree that this 
Agreement shall be amended or tenninated to implement the Academy site closure or 
reconstitution, with no cost or penalty to the Academy, and CSP shall have no recourse against the 
Academy or the Authorizer Board for implementing such site closure or reconstitution. 

Section 5. Change in Law. If any federal, State or local law or regulation, or court or 
administrative decision, or attorney general's opinion (collectively referred to in this Agreement 
as the "applicable laws") has a substantial and material adverse impact (as reasonably detennined 
by the party suffering the impact) on the ability of the impacted party to cany out its obligations 
under this Agreement, then the impacted party, upon written notice, may request a renegotiation 
of this Agreement. If the parties are unable or unwilling to successfully renegotiate the terms of 
this Agreement within ninety (90) days after the notice, and after making good faith efforts which 
shall include, but not be limited to, the use of a third party arbitrator and/or alternative dispute 
resolution process, the impacted party may te1minate this Agreement as of the end of the then
cun-ent academic year. 

Section 6. Transition. The Academy and CSP agree to make all efforts necessary to 
remedy a breach of this Agreement in order to continue school operations until completion of the 
then-cmTent school fiscal year. If a breach cannot be remedied, the Academy and CSP agree to 
work cooperatively to transition management and operations of the school without disrupting the 
school's operations. In the event of any termination prior to the end of the Tenn of this Agreement, 
CSP shall provide reasonable assistance in accordance with the Authorizer's Educational Service 
Provider Policies. CSP shall perf01m this transition or termination in a similar manner as described 
in Alticle VI, Section 8 below based upon completion of the then-current school period. 

Section 7. Personal Prope1ty upon Tennination or Expiration. Upon any termination or 
the expiration of this Agreement, the Academy may elect (a) to purchase any personal property 
which has been purchased or leased from a third party solely with CSP funds, provided such 
purchase or lease is permitted under the purchase or lease documents relating thereto, at the fair 
market, depreciated value of such personal property or (b) to return same to CSP. All personal 
property purchased or leased by CSP using Academy funds is and shall remain the personal 
prope1ty of the Academy. 
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Section 8. Obligations Upon Tennination or Expiration. Upon any termination or the 
expiration of this Agreement, the parties shall remain obligated for all financial or other obligations 
due at the time of the tennination or expiration. 

Upon termination or expiration of this Agreement, or this Agreement is tenninated due to 
a Contract revocation, reconstitution, termination or non-renewal, CSP shall, without additional 
charge: (i) organize and prepare student records for transition to the new ESP, self-management 
or in the case of a school closure, transfer to a student's new school as designated by the student's 
parent/ legal guardian or to a person or entity authorized to hold such records; (ii) provide for the 
orderly transition of employee compensation and benefits to the new ESP or self-management 
without disruption to staffing, or in the case of school closure, final payment of all legally required 
employee compensation, benefit and tax obligations related to services provided by CSP to the 
Academy; (iii) organize and prepare the Academy's records, both electronic and hard-copy, for 
transition to the new ESP, self-management or dissolution; and (iv) provide for the orderly 
transition to the new ESP, self-management or dissolution of a11 Academy-owned assets including, 
but not limited to, furniture, fixtures, equipment and real estate. This includes any keys, log-in 
information and passwords related to any Academy asset. 

After any termination or the expiration of this Agreement, and once all such obligations 
referenced above are satisfied, the patties shall have no futther obligations to each other under this 
Agreement whatsoever except for the continuing obligations under (a) Atticle V (confidentiality 
and non-use/non-disclosure of proprietary information) and (b) Article VII (indemnification). 

ARTICLE VII 

Indemnification and Cooperation 

Section 1. Indemnification of CSP. To the extent pennitted by law, the Academy shall 
indemnify, save, and hold harmless CSP and all of its employees, officers, directors, 
subcontractors, and agents against any and all lawsuits and causes of action or other fonns of 
liability that may arise out of or by reason of any noncompliance by the Academy with any 
agreements, covenants, warranties or unde1takings of the Academy contained in or made pursuant 
to this Agreement; and any misrepresentations or breach of this Agreement; and any acts or failures 
to act by the Academy which occurred prior to the Effective Date of this Agreement. 

In the event that the Academy or CSP receives funds for the benefit of the Academy 
pursuant to a grant, endowment, scholarship, or other source of governmental funding ('Funding"), 
Academy shall be solely responsible for the Funding and any liabilities associated therewith, 
including any Funding that is ordered returned to the distributing agency. Academy further agrees, 
to the extent permitted by law, to indemnify, save, and hold harmless CSP and all of its employees, 
officers, directors, subcontractors, and agents against any and all lawsuits and causes of action or 
other forms of liability that may arise in connection with the Funding. 

In addition, to the extent permitted by law, the Academy shall indemnify, save, hold 
harmless, and reimburse CSP for any and all legal expenses and costs associated with the defense 
of any such claim, demand or suit. The Academy agrees to advance to CSP all costs, actual 
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attorneys' fees, actual expe1ts' fees, and similarly related expenses immediately upon request so 
that CSP is not required to pay such expenses out of its own funds. 

CSP agrees that for any claim for indemnification made by CSP, to the extent the interests 
of CSP and the Academy are aligned, the parties agree to coordinate a defense to minimize the 
costs of such defense. To the extent the Academy shall be responsible for indemnification of CSP, 
the Academy shall have the right to select the attorneys of its choice and to make all decisions and 
in every respect control the manner in which CSP and the Academy are defended. Notwithstanding 
the foregoing, in no event shall the Academy indemnify CSP for the attorney fees accrued by CSP 
in the regular course of business. 

To the extent the parties are coordinating a defense, the parties shall utilize shared counsel 
which shall be paid for by the Academy and no reimbursement of any costs or fees shall be 
necessary. The Academy may reimburse CSP for pre-approved legal expenses and costs 
associated with the defense of any such claim, demand, or suit which are not othe1wise covered by 
the shared defense. 

If desired, all or part of the indemnification obligations set forth in this section may be met 
by the purchase of insw-ance by the Academy. The indemnification in this Section shall also 
specifically apply, without limitation, to any current claims or litigation at the time this Agreement 
is executed, as well as any future or additional claims or litigation regarding any prior activities of 
the Academy. 

Section 2. Indemnification of the Academy. CSP shall indemnify, save, and hold haimless 
the Academy and all of its employees (if any), officers, dfrectors, subcontractors, and agents 
against any and all lawsuits and causes of action or other forms ofJiability that may arise out of, 
or by reason of any noncompliance by CSP with any agreements, covenants, waiTanties, or 
undertakings of CSP contained in or made pursuant to this Agreement; and any misrepresentation 
or breach of this Agreement; and any acts or failures to act by CSP which occurred prior to the 
Effective Date of this Agreement. 

In addition, CSP shall indemnify, save, hold harmless, and reimburse the Academy for any 
and all legal expenses and costs associated with the defense of such claim, demand or suit. CSP 
agrees to advance to the Academy all costs, actual attorneys' fees, achial expe11s' fees, and such 
similarly related expenses immediately upon request so that the Academy is not required to pay 
such expenses out of its own funds. 

The Academy agrees that for any claim for indemnification made by the Academy, to the 
extent the interests of CSP and the Academy are aligned, the parties agree to coordinate a defense 
to minimize the costs of such defense. To the extent CSP shall be responsible for indemnification 
of the Academy, CSP shall have the right to select the attorneys of its choice and to make all 
decisions and in every respect control the manner in which CSP and the Academy are defended. 
Notwithstanding the foregoing, in no event shall CSP indemnify the Academy for the attorney fees 
accrued by the Board in the regular course of business. 

To the extent the parties are coordinating a defense, the parties shall utilize shai·ed counsel 
which shall be paid for by CSP and no reimbursement of any costs or fees shall be necessary. CSP 
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may reimburse the Academy for pre-approved legal expenses and costs associated with the defense 
of any such claim, demand, or suit which are not othe1wise covered by the shared defense. 

If desired, all or part of the indemnification obligations set f01ih in this section may be met by 
the purchase ofinsurance by CSP. The indemnification in this Section shall also specifically apply, 
without limitation, to any cunent claims or litigation at the time this Agreement is executed, as 
well as any future or additional claims or litigation regarding any prior activities of CSP. 

Section 3. Indemnification for Negligence. To the extent permitted by law, each party to 
this Agreement shall indemnify and hold hatmless the other, and their respective boards of 
directors, pattners, officers, employees, agents, and representatives, from any and all claims and 
liabilities which they may incur and which arise out of the negligence of the other pa1ty's trustees, 
directors, officers, employees, agents, or representatives. 

Section 4. Immunities and Limitations. The Academy may assert all immunities and 
statutory limitations of liability in connection with any claims arising under this Agreement. 

Section 5. Responsibility of the Parties. Each party will be solely and entirely responsible 
for its acts and omissions and for the acts and omissions of its age11ts and employees (if any) in 
connection with the perfonnance of that party's responsibilities under this Agreement. 

Section 6. Mutual Duty to Cooperate. The parties acknowledge that each party has a duty 
and obligation to cooperate with the other party, and further that such duty to cooperate is a 
material pat1 of this Agreement. The purpose of the duty to cooperate is to enable each patty to 
perform its obligations as efficiently as possible. The duty to cooperate shall include all areas of 
the business of the Academy and the Services. The duty to cooperate also includes reasonable 
assistance in the event of litigation or a dispute involving a patty related to the Academy or the 
Services provided, such as provision of testimony, records and/or documents reasonably related to 
the litigation or dispute (which are not otherwise protected from disclosure under applicable law). 
The duty to cooperate will be provided in such a manner that it does not adversely affect the other 
party's ability to defend against a claim. 

Section 7. Indemnification of Central Michigan University. The parties acknowledge and 
agree that Central Michigan University, its Board of Trustees, and its members, officers, 
employees, agents or representatives (collectively "University") are deemed to be third party 
beneficiaries for purposes of this Agreement. As third party beneficiaries, CSP hereby promises to 
indemnify, defend and hold ha1mless the University from and against all claims, demands, actions, 
suits, causes of action, losses, judgments, liabilities, damages, fines, penalties, forfeitures, or any 
other liabilities or losses of any kind whatsoever, including costs and expenses (not limited to 
reasonable attorney fees, expert and other professional fees), of settlement and prosecution 
imposed upon or incurred by the University, and not caused by the sole negligence of the 
University, which adse out of or are in any manner connected with the University Board's approval 
of the Academy's application, the University Board's consideration of or issuance of a Contract, 
CSP preparation for or operation of the Academy, or which are incurred as a result of the reliance 
by the University upon infonnation supplied by CSP, or which arise out of CSP's failure to comply 
with the Contract or Applicable Law. The patties expressly acknowledge and agree that the 

13 

Schedule 5-15 Old Redford Academy



University may commence legal action against CSP to enforce its tights l;!S set forth in this section 
of the Agreement. 

ARTICLE VIII 

Insurance 

Section 1. Academy Insurance. The Academy will secure and maintain general liability 
and umbrella insurance coverage. This coverage will include the building and related capital 
facilities if they are the prope1ty of the Academy. The Academy will maintain such insurance in 
an amount and on such terms as required by the provisions of the Contract, including the 
indemnification of CSP required by this Agreement, and naming CSP as an additional insured. 
The Academy will, upon request, present evidence to CSP that it maintains the requisite insurance 
in compliance with the provisions of this section. CSP will comply with any information or 
reporting requirements applicable to the Academy under the Academy's policy with its insurer(s), 
to the extent practicable. Nothing in this Agreement is intended, nor shall be construed, as a waiver 
or relinquishment of any immunity from action or liability enjoyed by the Academy under 
controlling law. 

Section 2. CSP Insurance. CSP will secure and maintain general liability and umbrella 
insurance coverage, with the Academy listed as an additional insured. CSP will maintain such 
policies of insurance as are required by the Contract and the Michigan Universities Self-Insurance 
Corporation ("M.U.S.I.C."), including the indemnification of the Academy as required by this 
Agreement. In the event that Authorizer or M.U.S.I.C. requests any change in coverage by CSP, 
CSP agrees to comply with any change in the type or amount of coverage as requested, within 
thirty (30) days after notice of the insurance coverage change. CSP will, upon request, present 
evidence to the Academy and Authorizer that it maintains the requisite insurance in compliance 
with the provisions of this section. The Academy will comply with any information or repo1ting 
requirements applicable to CSP under CSP's policy with its insurer(s), to the extent practicable. 

Section 3. Evidence and Notices. Each party shall, upon request, present evidence to 
the other that it maintains the requisite insurance as required in this Article VIII. The policies of 
insurance of each party shall also provide that the other party receive from the insurer(s) a 
minimum thirty (30) day written notice of any termination of said policies. 

Section 4. Workers' Compensation Coverage. Additionally, each party shall 
maintain workers' compensation insurance, as required by State law, covering their respective 
employees, if any. 

ARTICLE IX 
Warranties and Representations 

Section I. Wananties and Representations of the Academy. The Academy represents to 
CSP that (a) it has the authority under law to execute, deliver, and perform this Agreement and to 
incur the obligations provided for under this Agreement, (b) its actions have been duly and validly 
authorized, and (c) it will adopt the necessary resolutions. 
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Section 2. Watrnnties and Representations of CS Pa1tners. CS Partners represents and 
watTants to the Academy that (a) it is a Michigan corporation in good standing duly authorized to 
conduct business in the State of Michigan, (b) it has the authority under applicable laws to execute, 
deliver and pe1form this Agreement and to incur the obligations provided for under this 
Agreement, (c) its actions have been duly and validly authmized, and (d) it will adopt any and all 
resolutions required for execution of this Agreement. 

Section 3. Wall'anties and Representations of Pai1ner Solutions for Schools. Partner 
Solutions for Schools representc:; and warrants to the Academy that: ( a) it is a Michigan corporation 
in good standing duly authorized to conduct business in the State of Michigan; (b) it bas the 
authority under applicable laws to execute, deliver and perform this Agreement and to incur the 
obligations provided for under this Agreement; (c) its actions have been duly and validly 
authorized; and ( d) it will adopt any and all resolutions required for execution of this Agreement. 

Section 4. Mutual Representations and Warranties. Each party represents and warrants to 
the other pa1ty that except as disclosed in writing to the other party, to its knowledge, there are no 
pending actions, claims, suits, or proceedings, whether threatened or reasonably anticipated, 
against or affecting it, which if adversely determined would have a material adverse effect (as 
might be reasonably determined by the non-affected party if disclosed) on its ability to perfo1m its 
obligations under this Agreement. 

ARTICLEX 
Alternative Dispute Resolution 

Section 1. Mediation. Any and all disputes between the parties concerning any alleged 
breach of this Agreement or arising out of or relating to the interpretation of this Agreement or the 
pa11ies' performance of their respective obligations under this Agreement shall first be 
communicated in writing to the other patty and mutually discussed between the parties with an 
opportunity to cure. If no resolution can be ascertained through that mutual discussion, then the 
matter will be submitted to mediation for resolution in Livingston County. Both parties must 
mutually agree upon the mediator selected and shall pa11icipate in all meetings in good faith. The 
mediation shall be conducted in accordance with the mies of the Ame1ican Arbitration Association 
seated in Livingston County, Michigan, with such variations as the patties and mediators 
unanimously accept. A cause opinion (written explanation) shall be required as to the final 
decision. The Authorizer shall be notified of said decision, and upon the Authorizer's request, the 
cause opinion shall be made available. The parties will share equally in the costs of the mediation 
including forum fees, expenses, and charges of the mediator. 

Section 2. Arbitration. If the mediation does not result in a mutually satisfactory 
compromise, then the matter shall be resolved by arbitration, and such procedure shall be the sole 
and exclusive remedy for such matters. Unless the patties agree upon a single arbitrator, the 
arbitration panel shall consist of three (3) persons. The arbitration shall be conducted in accordance 
with the rules of the American Arbitration Association seated in Livingston County, Michigan, 
with such variations as the parties and arbitrators unanimously accept. The arbitrators' award shall 
be final and binding. A judgment on the award rendered by the arbitrators may be entered in any 
court having appropriate jurisdiction, by any party, without the consent of the other party. The 
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losing party shall pay the cost of arbitration, not including attorney fees. It shall be within the 
discretion and purview of the arbitrator or arbitration panel to award reasonable attorney fees to 
the prevailing patty. The prevailing party shall be defined as the party who prevails in total. 

A cause opinion (written explanation) shall be required as to the final decision. The 
Auth01izer shall be notified of said decision, and upon the Autho1izer's request, the cause opinion 
shall be made available. 

ARTICLEXI 

Miscellaneous 

Section I. Entire Agreement. This Agreement supersedes and replaces any and all prior 
written or oral agreements and understandings between the Academy and CSP regarding the 
subject matter hereof. This Agreement, including Exhibit A, constitutes the entire agreement of 
the parties. 

Section 2. Force Majeure. Notwithstanding any other sections of this Agreement, neither 
party shall be liable for any delay in performance or inability to perform due to acts of God or due 
to war, 1iot, embargo, fire, explosion, sabotage, pandemic, accident, labor strike, flood, ten-orism, 
or other acts beyond its reasonable control. 

Section 3. Governing Law. This Agreement and the rights of the parties hereto shall be 
interpreted according to the laws of the State of Michigan (the "State"). 

Section 4. Official Notices. All notices or other communications required by the te1ms of 
this Agreement shall be in writing and sent to the pa1ties at the addresses set f011h below. Notice 
may be given by certified or registered mail, postage prepaid, return receipt requested, traceable 
carrier or personal delivery. Notices shall be deemed to have been given on the date of personal 
delivery, or, if given by mail, the postmark date. Unless amended or updated in writing, the 
addresses of the parties hereto for the purposes of this Agreement shall be: 

The Academy: 

CSP: 

Board President 
Old Redford Academy 
22122 WestMcNichols 
Detroit, MI 48219 

CS Partners 
Partner Solutions for Schools 
c/o Chris Matheson 
869 S. Old US 23, Suite 500 
Brighton, Michigan 48114 

Section 5. Assignment. This Agreement shall not be assigned (a) by CSP, without p1ior 
consent of the Board, in writing, which consent shall not be unreasonably withheld; or (b) by the 
Academy, without the prior consent of CSP, in writing, which consent shall not be unreasonably 
withheld. CSP may, without the consent of the Board, delegate the performance of but not 
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responsibility for any duties and obligations of CSP hereunder to any independent contractor, 
expert or professional advisor. However, this Agreement shall not be assignable without p1ior 
notification to the Authorizer and the Board; and any assignment must be done in a manner 
consistent with the Authorizer's Educational Se1vice Provider Policies and applicable law. 

Section 6. Amendment; Effect of Headings. This Agreement may only be amended in 
writing, signed by a duly authorized representative of each party and in a manner consistent with 
the Authorizer's Educational Service Provider Policies. 

The underlined headings are included for convenience of the reader, and if the underlined 
headings are inconsistent with the other text, the underlined text shall be disregarded. 

Section 7 .. Tax Exempt Financing. If at any time the Academy determines that it is in the 
best interests of the Academy to obtain financing from the Michigan Finance Authority or any 
other type of financing that is tax-exempt pursuant to the Internal Revenue Code of 1986, then the 
parties hereby agree that this Agreement shall be automatically amended for the sole and limited 
purpose of compliance with IRS Revenue Procedure 2017-13, and/or its progeny. Any such 
automatic amendment shall be as limited as practicable, and the parties shall promptly execute a 
written agreement reflecting such amendment, but the failure of the patiies to do so shall not affect 
the effectiveness of the automatic amendment referenced above; provided, however, that any such 
amendment shall be consistent with the Authorizer's Educational Se1vice Provider Policies. 

Section 8. Waiver. No waiver of any portion of this Agreement shall be deemed or shall 
constitute a waiver of any other provision, nor shall such waiver constitute a continuing waiver 
unless otherwise expressly stated in writing. 

Section 9. Severability. The invalidity of any potiion or te1m of this Agreement shall not 
affect the remaining p011ions or tenns of this Agreement. In the event a portion or a term of this 
Agreement is deemed invalid, the parties shall cooperatively work together to modify the invalid 
portion or term as minimally as possible to cure the invalidity, while at all times preserving the 
spirit and purpose of the applicable portion or term. 

Section I 0. Successors and Assigns. This Agreement shall be binding upon and inure to 
the benefit of the parties and their respective successors and pennitted assigns. This Agreement 
shall not be assignable without prior notification to the Authorizer. Any assignable party shall be 
considered an ESP, as defined by the Authorizer's Educational Se1vice Provider Policies. As such, 
any assignable patiy shall follow the requirements set forth in these ESP Policies. 

Section 11. No Third Party Rights. This Agreement is made for the sole benefit of the 
Academy and CSP. Except as otherwise expressly provided herein, nothing in this Agreement 
shall create or be deemed to create a relationship between the parties, or either of them individually 
with any third person, third party beneficiary, fiduciary, or the Authorizer. 

Section 12. Survival of Te1mination. All representations, warranties, indemnities, and 
non-disclosures/confidentiality obligations made in this Agreement shall survive any termination 
or expiration of this Agreement without limitation. 
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Section 13. Delegation of Authority: Compliance with Laws. Nothing in this Agreement 
shall be construed as delegating to CSP any of the powers or authority of the Board which are not 
subject to delegation by the Board in accordance with the Contract and all applicable laws. The 
parties agree to comply with all applicable laws. 

Section 14. Governmental Immunity. Nothing in this Agreement is intended, nor will be 
construed, as a waiver of the governmental immunity provided to the Academy and its 
incorporators, board members, officers, employees, and volunteers under Section 7 of Act I 70, 
Public Acts of Michigan, 1964, as amended, MCL 691.1407. 

Section 15. Execution. The patties may execute this Agreement by facsimile or in 
counterparts. A facsimile or photographic copy of this Agreement may be relied upon by either 
party, or any third party, ·as if it were an oliginal signature copy. If this Agreement is executed in 
counterparts, the separate counterpart signature pages shall be combined and treated by the parties, 
or any third party, as if the separate counterpait signature pages were part of one original signature 
copy. 

Section 16. Review by Independent Counsel. The parties agree that each has reviewed, 
or had the opportunity to review, this Agreement with its own independent legal counsel prior to 
the execution of this Agreement. 

Section 17. Limitation of Liability. EXCEPT FOR AMOUNTS EXPRESSLY DUE 
AND OWING UNDER THIS AGREEMENT. EACH PARTY'S TOTAL LIABILITY TO THE 
OTHER AND ANY THIRD PARTIES UNDER OR ARISING OUT OF THIS AGREEMENT 
SHALL BE LIMITED TO THE AGGREGATE AMOUNTS PAID OR DUE AND OWING BY 
THE ACADEMY TO CSP HEREUNDER. THIS LIMITATION DOES NOT APPLY TO ANY 
AMOUNTS OWED PURSUANT TO A PARTY'S INDEMNIFICATION OBLIGATIONS 
UNDER THIS AGREEMENT. 

[Signature Page Follows] 
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The undersigned hereby execute this Agreement as of the date set fo1th first above. 

The Academy: 

OLD REDFORD ACADEMY, a Michigan public 
school academy 

Its: Board President 

CS PARTNERS, INC., a Michigan 

::�·�� 
Its: Designated Officer 

CSP MANAGEMENT INC., d/b/a PARTNER 
SOLUTIONS FOR SCHOOLS, a Michigan 
corporation 

By:�

Its: Designated Officer 
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Exhibit A 

to 

SERVICES AGREEMENT 

The purpose of this Exhibit A is to set f01th and define the Services to be provided by CSP 
pursuant to the Agreement. 

EDUCATIONAL MANAGEMENT SERVICES 

TO BE PROVIDED BY CS PARTNERS 

A. CSP shall implement the Educational Program (defined in Article I, Section 2 of the
Agreement). Modification of the Educational Program as provided in the Contract may only occur
with the prior written consent of the Board and, if required, an amendment to the Contract which
requires Authorizer approval.

B. CSP may perfonn functions other than Instruction, including but not limited to purchasing,
board support, professional development, and administrative functions off-site (i.e., not on the
Academy property), unless prohibited by applicable laws. Student records, which are the property
of the Academy, and books and records of the Academy, shall be maintained by CSP and available
at the Academy's site.

C. Although the Board shall be responsible for establishing and implementing recmitment and
admission policies in accordance with the Educational Program and the Contract, CSP shall enroll
students for the Academy in accordance with such Board policies provided that said policies are
in compliance with the Contract and applicable laws.

D. CSP shall provide student due process hearings in compliance with all applicable laws, to
an extent consistent with the Academy's own obligations as to students only (and not as to faculty).
The Board hereby retains the right to provide due process, as required by law, if desired.

E. CSP shall administer and provide the Educational Program in a manner wllich shall meet
the requirements imposed under the Contract and applicable laws, unless such requirements are
waived. The Academy hereby agrees to interpret State and local regulations within the confines
of applicable law in order to give CSP flexibility and freedom to implement the Educational
Program in CSP's desired manner.

F. In order to supplement and enhance the School Aid payments received from the State of
Michigan, and improve the quality of education at the Academy, CSP may assist the Academy's
efforts to obtain additional revenue from other sources (the "Additional Revenue"), and in this
regard:

1. the Academy and/or CSP with prior approval of the Board may solicit and receive grants
and donations in the name of the Academy from various funding sources consistent with
the mission of the Academy;
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2. the Academy and/or CSP with pdor Board approval may apply for and receive grant money
in the name of the Academy from various funding sources;

3. to the extent pe1mitted under the Code and Contract, and with the approval of the Board,
CSP or the Academy may charge fees to students for extra services, such as summer and
after-school programs, athletics, etc., and charge non-Academy students who participate in
such programs; and

4. all Additional Revenue shall inme to and be deemed the property of the Academy
(however, as provided in Article IV, Section 1 of the Agreement, the Fee may apply against
all such Additional Revenue).

G. CSP may subcontract any and all aspects of the Services. However, CSP shall not
subcontract the management, oversight, or operation of the teaching and instmctional aspects of
the Services (the "Instrnction"), except as specifically permitted in this Agreement, or with prior
written approval of the Board. Any services to be provided by CSP that are included in the
management fee but are perfonned by a subcontractor shall not be charged to, reimbursed by or
passed through as an additional cost to the Academy.

H. CSP shall not act in a manner which will cause the Academy to be in breach of its Contract
with the Authorizer.

I. CSP shall provide reasonably requested or expected infonnation to the Board on a monthly
basis, or upon the Board's reasonable request, to enable the Board to monitor CSP's perfo1mance
under this Agreement.

J. CSP shall be directly accountable to the Board for the administration, operation, and
perfmmance of the Academy in accordance with the Contract. CSP's obligation to provide the
Services is expressly limited by the budget approved by the Board pursuant to the terms of this
Agreement. The Services shall be funded by the Academy budget, and neither CSP nor the
Academy shall be permitted to expend Academy funds on the Services in excess of the amount set
forth in the Academy Budget.

K. CSP through the School Leader shall implement pupil performance evaluations consistent
with the Educational Program, which pennit evaluation of the educational progress of each
Academy student. CSP shall be responsible for and accountable to the Board for the performance
of students who attend the Academy. At a minimum, CSP shall utilize assessment strategies
required by the Educational Program. The Academy and CSP will cooperate in good faith to
identify other measures of and goals for students and school performance consistent with the
Contract.

L. CSP through the School Leader shall plan and supervise special education services to
students who attend the Academy. CSP or the Academy may contract these services if it
determines that it is necessary and appropriate for the provision of services to students with special
needs, or if instruction cannot be met within the Academy's program. Such services shall be
provided in a manner that complies with applicable laws.
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M. CSP through the School Leader shall be responsible for all of the management, operation,
administration, and education at the Academy which includes, but is not limited to:

1. implementation and administration of the Educational Program approved by the Board and
the selection and acquisition of instrnctional materials, equipment and supplies;

2. management of all personnel functions, including professional development for all
instructional personnel and the personnel functions outlined in this Agreement;

3. any function necessary or expedient for the administration _of the Academy consistent with
the Educational Program, or otherwise approved by the Board.

N. Except as otherwise provided in this Agreement, CSP shall keep all student and educational
records relating to the Academy available at the Academy site, and the same shall be available for
public inspection upon reasonable request consistent with the Contract and applicable laws. All
student and educational records pe1taining to the Academy are Academy property and such
records are subject to the provisions of the Michigan Freedom of Information Act. All Academy
records shall be physically or electronically available, upon request, at the Academy's physical
facilities. Except as pem1itted under the Code, CSP shall not sell or otherwise provide to a for
profit business entity any personally identifiable information that is pru.t of an Academy student's
education records. If CSP receives information that is pa1t of an Academy student's education
records, CSP shall not sell or othe1wise provide the info1mation to any other person except as
provided under the Code. For purposes of this section, the te1TI1s "education records" and
"personally identifiable information" shall have the same meaning as those terms in section 1136
of the Code, MCL 380.1136. Except as permitted under the Contract and applicable law, CSP shall
not restrict the Authorizer's or the public's access to the Academy's records. All records shall be
kept in accordance with the Contract and applicable state and federal requirements.

HUMAN RESOURCES SERVICES 

TO BE PROVIDED BY CSP 

0. CSP shall work with the School Leader to recommend staffing levels to the Board, and
select, hire, evaluate, assign, discipline and transfer personnel, consistent with applicable laws,
and consistent with the parameters adopted and included within the Academy's budget and the
Educational Program.

P. As set faith in the Agreement, CSP shall identify and appoint a School Leader and if
applicable, members of a Leadership Team to administer the Educational Program at the Academy.

Q. CSP shall work with the School Leader to provide the Academy with such teachers,
qualified in the applicable grade levels and subjects approved by the Board and consistent with the
Contract and applicable law. CSP shall ensure that the curriculum taught by the Academy's
teachers is the curriculum set forth in the Contract. Such teachers may also provide instruction at
the Academy on a full or part-time basis. If assigned to the Academy on a part-time basis, such
teachers may also provide instruction at another institution, or other locations approved by Partner
Solutions for Schools. Each teacher assigned to the Academy shall meet and maintain all necessary
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requirements as established by the Michigan Department of Education, the Authorizer, and State 
and federal law. 

R. CSP shall work with the School Leader to provide the Academy with such support staff,
qualified in the areas required. The parties anticipate that such support staff may include clerical
staff, administrative assistants, bookkeeping staff, maintenance personnel, and the like. Such
support staff may, in the discretion of Partner Solutions for Schools, provide services at the
Academy on a full or part-time basis. If assigned to the Academy on a part-time basis, said suppo1t
staff may also provide services at another institution, or other locations approved by Pa11ner
Solutions for Schools.

S. Since, except as specified in this Agreement, all teaching, support staff and other non
teaching personnel performing functions on behalf of the Academy, shall be employees of Partner
Solutions for Schools, compensation of all employees of Pa11ner Solutions for Schools shall be
paid by Partner Solutions for Schools upon receipt of funds from the Academy. For purposes of
the Agreement and this Exhibit, "compensation" shall include salary and benefits. Evaluation and
compensation systems administered by Partner Solutions for Schools shall comply with all
applicable laws, including Sections 1249, 1249a, 1249b and 1250 of the Revised School Code and
any successor statute that is substantially similar to Sections 1249, 1249a, 1249b and 1250. Partner
Solutions for Schools shall pay its portion of social security, unemployment, and any other taxes
required by law to be paid on behalf of its employees assigned to the Academy. Unless required
by applicable laws, Partner Solutions for Schools shall not make payments to the Michigan Public
School Employees' Retirement System or any other public retirement system on behalf of its
employees. Partner Solutions for Schools accepts full liability and is responsible for paying all
salaries, benefits, payroll taxes, workers compensation, unemployment compensation and liability
insurance for its employees leased to the Academy or working on Academy operations for work
already completed irrespective of whether CSP receives au advancement of its costs or the payment
of service from the Academy. However, Academy's non-payment of such funds is considered a
material breach of this Agreement and must follow Article VI Termination.

T. Partner Solutions for Schools will complete and sign all necessary 401K regulatory and
plan documents for its employee benefits plan as required by law and as fiduciary agent of the
plan.
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CONTRACT SCHEDULE 6 
 

PHYSICAL PLANT DESCRIPTION 
 



PHYSICAL PLANT DESCRIPTION 
 

Pursuant to Applicable Law and the Terms and Conditions of this Contract, including Article XI, 
Section 11.5, the Academy is authorized to operate at the physical facility or facilities outlined in 
this schedule. The Academy shall not occupy or use any facility until approved for occupancy by 
the Michigan Department of Licensing and Regulatory Affairs’ Bureau of Construction Codes. 
 
Physical Plant Description ........................................................................................................... 6-1 
 

a. Elementary Site 
Site Plan ........................................................................................................................... 6-4 
Floor Plans (Main Building) ............................................................................................ 6-5 
Floor Plan (Portables 6a and 6b) ...................................................................................... 6-7 
Lease Agreement ............................................................................................................. 6-8 
Memorandum of Lease .................................................................................................. 6-19 
Lease Agreement (Parking Lot) ..................................................................................... 6-21 
Office of Fire Safety Approval (Main Facility) ............................................................. 6-22 
Department of Education Continuous Use Acknowledgement (Main Facility) ............ 6-23 
Certificate of Use and Occupancy (2006 Expansion of Main Facility) ......................... 6-24 
Office of Fire Safety Approval (Portables 6a and 6b) ................................................... 6-25 

 
b. Middle School Site 

Site Plan ......................................................................................................................... 6-26 
Floor Plans ..................................................................................................................... 6-27 
Lease Agreement ........................................................................................................... 6-33 
Certificates of Use and Occupancy ................................................................................ 6-45 

 
c. High School Site 

Site Plan ......................................................................................................................... 6-48 
Floor Plans ..................................................................................................................... 6-49 
Lease Agreement ........................................................................................................... 6-51 
Certificates of Use and Occupancy ................................................................................ 6-62 

 
Financing Documents 
 

a. Elementary Site 
Lease Financing Agreement .......................................................................................... 6-64 
Bond Purchase Agreement ........................................................................................... 6-110 
Mortgage Agreement ................................................................................................... 6-132 

 
b. Middle and High School Sites 

Lease Financing Agreement ........................................................................................ 6-151 
Bond Purchase Agreement ........................................................................................... 6-200 
Mortgage Agreement ................................................................................................... 6-222 



1. Applicable Law requires that a public school academy application and contract
must contain a description of and the address for the proposed physical plant in which the public 
school academy will be located. See MCL 380.502(3)(i) and 380.503(6)(f);  

2. The address and a description of the site and physical plant (the “Site”) Old
Redford Academy (the "Academy") is as follows: 

a. Elementary Site

Address: 17195 Redford Ave. 
Detroit, MI 48219 

Description: This Site is located on the corner of 17195 Redford St. and 22159 Grand River Ave. 
in Detroit. This is the Academy’s original location and includes a 65,732 square 
foot, two-story main facility that was completely renovated in 2006 with 
prefabricated construction and partial “stick construction.” This location also 
includes a 1,426 square foot modular unit. The main facility includes 31 
classrooms, 18 restrooms, a gymnasium, cafeteria, kitchen, library, a computer 
room and several workrooms, offices, storage areas and mechanical rooms. The 
modular unit includes one classroom. 

Configuration of Grade Levels: Kindergarten through Fourth Grade. 

Term of Use:  Term of Contract. 

Name of School District and Intermediate School District: 

Local: Detroit Public Schools Community District 
ISD: Wayne RESA 

b. Middle School Site

Address: 22122 W. McNichols 
Detroit, MI 48219 

Description: This Site is located between 17226 Redford St. and 22122 W. McNichols in Detroit. 
The facility at this Site was constructed in four different phases and includes a total 
of 81,928 square feet. The first two phases were comprised of renovations to the 
original three-story building that was built in the mid-1900s out of brick and 
concrete. The third phase included a two-story modular unit that was added in 2011 
and is attached to the original facility. The fourth phase occurred in 2012 and 
included a one-story modular unit that is attached to the third phase modular unit 
by a corridor. Building Two contains a total of 33 classrooms, 23 restrooms, an 
auditorium with a platform, a cafeteria, kitchen, break room, library, gymnasium, 
two changing rooms, reception area and several offices, storage areas, workrooms, 
conference rooms and janitor’s closets. 
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Configuration of Grade Levels: Fifth through Eighth Grade. 

Term of Use:  Term of Contract. 

Name of School District and Intermediate School District: 

Local: Detroit Public Schools Community District 
ISD: Wayne RESA 

c. High School Site

Address: 8001 W. Outer Drive 
Detroit, MI 48235 

Description: The Academy added this Site beginning with the 2004-2005 academic year. The 
facility is three levels with approximately 101,553 square feet. The building 
includes 41 classrooms, 13 restrooms, a gymnasium with a stage, two cafeterias, 
two warming kitchens, one full size kitchen, an assembly room, three locker rooms, 
three dressing rooms, three team meeting rooms, three workrooms, one janitor’s 
closet and several offices, storage areas and mechanical rooms. The Site also 
includes a football field and a 4,551 square foot field house used for sports. 

Configuration of Grade Levels: Ninth through Twelfth Grade. 

Term of Use:   Term of Contract. 

Name of School District and Intermediate School District: 

Local: Detroit Public Schools Community District 
ISD: Wayne RESA  

3. It is acknowledged and agreed that the information identified below, about this
Site, is provided on the following pages, or must be provided to the satisfaction of the University 
Board or its designee, before the Academy may operate as a public school in this state. 

A. Narrative description of physical facility
B. Size of building
C. Scaled floor plan
D. Copy of executed lease or purchase agreement

4. In addition, the Academy and the University Board hereby acknowledge and agree
that this Contract is being issued to the Academy with the understanding that the Academy cannot 
conduct classes as a public school academy in this state until it has obtained the necessary fire, 
health and safety approvals for the above-described physical facility. These approvals must be 
provided and be acceptable to the University Board or its designee prior to the Academy operating 
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as a public school. In cases of disagreement, the Academy may not begin operations without the 
consent of the University Board or its designee. 

5. If the Site described above is not used as the physical facilities for the Academy,
then Schedule 6 of this Contract between the Academy and the University Board must be amended 
pursuant to Article IX of the Terms and Conditions of Contract, to designate, describe, and agree 
upon the Academy's physical facilities. The Academy must submit to the University Board or its 
designee complete information about the new site to be actually used. This information includes 
that described in paragraphs 2, 3 and 4 of this Schedule 6. It is acknowledged and agreed that the 
public school academy cannot conduct classes as a public school in this state until it has submitted 
all the information described above, to the satisfaction of the University Board or its designee, and 
the amendment regarding the new site has been executed. 

6. Any change in the configuration of grade levels at the Site requires an amendment
to this Schedule 6 pursuant to Article IX of the Terms and Conditions of Contract set forth above. 
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LEASE AGREEMENT BETWEEN 
CLOTHILDE R. SMITH CHARITABLE FOUNDATION 

-and-
OLD REDFORD ACADEMY 

THIS LEASE made as of this 1st day of December, 2005, between the Clothilde R. 
Smith Charitable Foundation (hereinafter "Lessor"), whose address is 26211 Central Park 
Boulevard, Suite 300, Southfield, MI 48076, and Old Redford Academy (hereinafter "Lessee"), 
whose address is 17195 Redford, Detroit, Michigan 48219. 

Whereas, the Board of Lessee has expressed a desire to rent the following facility 
identified on Exhibit A from Lessor; 

Whereas, the Lessee is a party to a the issuance of Revenue Bonds by the Michigan 
Public Educational Facilities Authority (the "Bonds"), the obligations under which are set forth 
in a certain Lease Financing Agreement among Michigan Public Educational Facilities Authority 
and Clothilde R. Smith Charitable Foundation and Old Redford Academy dated as of December 
I, 2005 and related documents, including but not limited to, a Master Indenture, First 
Supplemental Indenture, State Aid Agreement, Bond Purchase Agreement, and Security 
Agreement (collectively, the "Financing Documents"), each of which documents and obligations 
adhering to the Lessor and Lessee is incorporated herein by reference. 

NOW THEREFORE the Parties agree to the following: 

1. Description. Lessor, in consideration of the rents to be paid and the covenants
and agreements to be performed by Lessee, does hereby rent unto Lessee the premises situated in 
the City of Detroit, County of Wayne, State of Michigan described on Exhibit A, attached hereto 
(which premises shall be collectively designated as the "Premises"). 

2035. 
2. Term. The term of the Lease shall be from December 1, 2005 to December 1,

3. Rent. Rent shall be payable in the amounts and at the times set forth on Exhibit
B, which is Exhibit A of the Lease Financing Agreement. In addition, the Lessee shall pay to the 
Lessor the monthly amount of $8,000, an amount deemed reasonable by the parties, as a fee for 
the Lessor's servicing of the obligations under the Financing Documents. 

4. Insurance. The Lessee shall, at all times continuously insure the Premises and 
carry such other policies of insurance as set forth in Section 507 of the Lease Financing 
Agreement among Michigan Public Educational Facilities Authority, Clothilde R. Smith 
Charitable Foundation, and Old Redford Academy, dated as of December 1, 2005. 

Lessee. 
5. Taxes All property taxes attributable to any of the Premises shall be paid by the
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Lessee. 
6. Utilities. All utilities in connection with any of the Premises shall be paid by the

7. Maintenance and Repair. All costs of maintenance and repair of any of the 
Premises shall be paid by the Lessee. 

8. Alterations and Improvements. The cost of any alterations and/or 
improvements to the Premises shall be paid by Lessee. 

9. Liens. Other than those set forth in the Financing Documents, Lessee shall keep
the Premises free from any and all liens arising out of any work performed, materials furnished 
or obligations incurred by or for Lessee, and agrees to bond against or discharge any mechanic's 
or materialmen's lien within ten (10) days after written request therefore by Lessor. Lessee shall 
reimburse Lessor for any and all costs and expenses which may be incurred by Lessor by reason 
of the filing of any such liens and/or the removal of same, such reimbursement to be made within 
ten (10) days after receipt by Lessee from Lessor of a statement setting forth the amount of such 
costs and expenses. The failure of Lessee to pay any such amount to Lessor within said ten (10) 
day period shall carry with it the same consequences as failure to pay any installment of rental. 

10. Use and Occupancy. It is understood and agreed between the parties hereto that
the Premises shall be used and occupied for a public school academy and related business and for 
no other purpose or purposes without first having obtained a Favorable Opinion of Bond Counsel 
(as defined below), and the written consent of Lessor, and that Lessee will not use the premises 
for any purpose in violation of any law, municipal ordinance or regulation, and that on any 
breach of this Agreement Lessor may at its option terminate this Lease forthwith and reenter and 
repossess the leased premises. 

"Favorable Opinion of Bond Counsel" means an opinion of Bond Counsel to the effect that the 
action proposed to be taken is not prohibited by the Executive Order 2002-3, compiled at MCLA 
12.192 of the Michigan Compiled Laws, 1985 PA 227, as amended and 1984 PA 270, as from 
time to time amended or other laws of the State or the Financing Documents and will not 
adversely affect any exclusion from gross income for federal income tax purposes of interest on 
the Bonds. 

"Bond Counsel" means a firm of nationally recognized attorneys at law acceptable to the 
Authority and experienced in legal work relating to the issuance of bonds the interest on which is 
excluded from gross income for federal income tax purposes under Section I 03(a) of the Internal 
Revenue Code of 1986, as amended. 

11. Condition of Premises. Lessee acknowledges that it has examined the premises
prior to the execution of this Lease, knows the condition ofit, and that no representation as to the 
condition or state of repair thereof has been made by Lessor, or its agents, which are not herein 
expressed. The Lessee accepts the Premises "as is" at the date of execution of this Lease. The 
Lessee also acknowledges that, upon the termination of this Lease for any reason, it will yield the 
premises to the Lessor, together with all improvements made thereon by the Lessee ( excepting 

2 
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trade fixtures which shall at all times remain the property of the Lessor) in as good condition as 
when the premises were entered upon by it, ordinary wear and tear excepted. 

12. Environmental Matters. To the best actual knowledge of the Lessor, there has
been no activity relating to the Premises (including, but not limited to, use of the Premises or 
storage of items on the Premises) which would subject Lessor or Lessee to liability under any 
governmental law, regulation or other requirement or under any civil or criminal action 
respecting hazardous or regulated substances on the Premises except as may have been 
previously disclosed in writing to Lessee. To the best actual knowledge of the Lessor, Lessor has 
used, stored, disposed of, delivered for disposal or transportation, and transported any and all 
wastes (whether hazardous or not) in full compliance with all local, state and federal laws and 
regulations and so as not to contaminate any of the Premises or so as to give rise to clean-up 
obligation under any federal, state or local law, regulation or other requirement or pursuant to 
common law. To the best actual knowledge of the Lessor, except as may have been previously 
disclosed in writing to Lessee, there are no underground tanks or storage facilities (including, but 
not limited to, petroleum storage tanks), there are no transformers containing polychlorinated 
biphenyls on or serving the Premises, there is no fiiable asbestos on the Premises, and the 
Premises has not become contaminated, tainted or polluted, whether from activities of Lessor or 
from migration of contaminants from property adjacent to the Premises. To the best actual 
knowledge of the Lessor, the Premises does not appear on the National Priority List or any state 
listing which identifies sites for remedial clean-up and/or investigatory actions. 

13. Environmental Compliance. Lessee shall be fully responsible, at its own
expense, for the control and appropriate storage and handling of any hazardous chemicals or 
other substances used on the premises in connection with Lessee's business conducted therein. 
Lessee shall not spill, leak, introduce, discharge or bury any hazardous chemical, or contaminant 
or waste of any kind in, or under the premises or any portion thereof. Lessee shall not discharge 
or otherwise release any contaminant into the sanitary or storm sewer or water discharge system 
serving the premises without first obtaining the written license, permit or other approval of all 
governmental agencies having jurisdiction thereover. Lessee shall employ all appropriate 
safeguards and procedures necessary or required to meet its obligations hereunder. Lessee agrees 
to comply on a timely basis with all applicable federal, state and local laws, ordinances, 
regulations and permits regarding protection of the environment (including but not limited to any 
such laws or regulations relating to underground storage tanks located on the premises, any air 
emissions or water discharges from the premises and any waste storage on the premises) and 
shall obtain and maintain any and all permits which may be required by such authorities. Lessee 
shall immediately notify Lessor if Lessee receives any notice of violation or any other 
communication from a governmental representative regarding the environmental condition of the 
premises or any alleged violation of a permit or if Lessee learns in any way whatsoever that its 
actions or inactions have resulted in a permit violation or contamination of the premises or of any 
other adjoining or nearby property. In addition, if the presence, release and/or introduction of any 
hazardous chemical or other substance, caused or allowed by Lessee, results in any 
contamination of the premises, Lessee shall promptly advise the Michigan Department of 
Environmental Quality and any other appropriate governmental agencies thereof and shall take 
any and all actions necessary and/or required by said agencies, at Lessee's sole cost and expense, 
to return the premises to the condition existing prior to the presence, release and/or introduction 
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of such hazardous chemical or other substance. Lessee agrees to indemnify, defend and hold 
harmless Lessor, its agents, employees and assigns from and against any and all claims, actions, 
damages, liabilities, fines, penalties, costs and expenses (including fees of attorneys, experts and 
consultants) brought against Lessor by third parties (including any governmental body) or 
incurred by Lessor and based upon Lessee's use of the premises and/or the environmental 
condition of the premises during or following Lessee's occupancy or control of the Premises as a 
result of Lessee's acts or failures to act during the term of the Lease. Lessee's obligations and 
agreements hereunder shall survive the termination or expiration of this Lease. 

14. Compliance with Laws and Regulations. Lessee shall at its own expense under
penalty of forfeiture and damages, promptly comply with all applicable laws, orders, regulations 
or ordinances of all municipal, county and state authorities affecting its specific use of the 
Premises and the cleanliness and safety. 

15. Quiet Enjoyment. Lessor covenants that Lessee, on payment of all of the above
installments, and performance of all covenants, shall peacefully quietly have and hold the 
premises subject to this Lease at all times during its term. 

16. Holding Over. It is hereby agreed that in the event of Lessee holding over after
the termination of this Lease, thereafter the tenancy shall be from month-to-month in the absence 
of a written agreement to the contrary. 

17. Performance of Lessee's Obligations.

( a) If Lessee shall at any time fail to pay any amount in accordance with the
provisions of this Lease, or shall fail to take out, keep in force any of the insurance policies 
provided herein, or shall fail to perform any of its other obligations under this Lease, then 
Lessor, after ten (10) days' written notice (or without notice in case of any emergency) and 
without waiving or releasing Lessee from any obligation contained in this Lease, may pay any 
amount payable by Lessee hereunder, and/or perform any other act required to be performed by 
Lessee hereunder. If necessary, Lessor may enter upon the Premises for such purposes and take 
any action necessary therefore;, provided that so along as the Bonds remain outstanding, the 
Lessor will not take any actions that would cause the interest on the Bonds to be included in 
gross income for federal income tax purposes. 

(b) All sums so paid by Lessor in connection with paragraph (a), including actual
attorney fees, in addition to interest at the rate of 12% per annum from the respective dates of 
each payment and such costs and expenses shall constitute additional rents payable by the Lessee 
to the Lessor upon demand. 

(c) Notwithstanding anything in this Lease to the contrary, Lessor shall not be
limited, in the proof of any damages which Lessor may claim against Lessee by reason of 
Lessee's failure to provide and keep insurance in force, to the amount of the insurance premiums 
not paid by Lessee. Lessor shall also be entitled to recover as damages for such breach the 
uninsured amount of any loss, together with damages, costs and expenses of any sort suffered or 
incurred during any period when Lessee shall have failed to provide and keep such insurance in 
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force. 

( d) For so long as any of the Bonds remain outstanding, Lessor shall not sell, transfer
or encumber the Premises, without obtaining a Favorable Opinion of Bond Counsel. 

18. Default. In addition to any remedies for Default under the Financing Documents,
and to the extent they do not conflict therewith, Lessor shall enjoy the following remedies upon 
Lessee's default; provided, however, that so long as the Bonds remain outstanding, the Lessor 
shall not be entitled to any remedies that would cause interest on the Bonds to be included in 
gross income for federal income tax purposes. In the event Lessee fails to pay any rental 
obligations or other obligations under this Lease, on or before the date due with respect to rental 
defaults, and with respect to nonrental defaults, shall fail to perform any of the other covenants 
of this Lease and shall fail to rectify the same within ten ( 10) days of written notice from the 
Lessor, it shall have the right to reenter the premises through lawful means and remove Lessee 
from the Premises, with or without terminating the Lease, at the option of Lessor. In the event 
Lessor recovers possession of the premises as a result of Lessee's default, and does not elect to 
terminate the Lease, Lessor shall have the right from time to time to make such repairs to the 
Premises as shall be determined necessary by Lessor, and shall have the right to relet the 
Premises upon such terms and conditions that Lessor, in its sole discretion, deems advisable, 
without interference by Lessee. Upon such reletting, all rentals received by the Lessor shall be 
applied first to payment of any indebtedness other than rent due hereunder from Lessee, second, 
to the payment of any costs and expenses of such reletting, including brokerage fees, actual 
attorney fees, and the cost of alterations and repairs, third to the payment due and unpaid 
hereunder. The residue, if any, shall be held by the Lessor and applied to the payment of future 
rent as it becomes due. If rent received from reletting the premises is less than rent payable by 
the Lessee for that month, Lessee shall pay any deficiency to Lessor. Such deficiency shall be 
calculated and paid monthly. No such reentry or taking possession of the premises by Lessor 
shall be construed as an election by Lessor to terminate the Lease, unless a written notice of such 
intention is given to Lessee, or unless termination of the Lease is declared by a court of 
competent jurisdiction. However, notwithstanding any such reletting without termination, Lessor 
may at any time elect to terminate the Lease for any previous breach. However, notwithstanding 
any provision herein to the contrary, Lessee's obligations and agreements hereunder shall survive 
termination of the Lease. 

19. Right of Entry. Lessor or its agents, after giving prior notice to Lessee, shall
have the right to enter the Premises during normal business hours in order to examine it, to show 
it to prospective purchasers or lessees, or to make such repairs, alterations, improvements, or 
additions as Lessor may deem necessary or desirable. Lessor shall be allowed to take all material 
into and upon the Premises that may be required therefore without the same constituting an 
eviction of Lessee in whole or in part. The rent reserved shall not abate while repairs, alterations, 
improvements or additions are being made, whether by reason of loss or interruption of the 
business of Lessee or otherwise. If Lessee shall not be personally present to open and permit an 
entry into the Premises at any time when for any reason an entry therein shall be necessary or 
permissible, Lessor or his agents may enter the Premises by a master key, but may forcibly enter 
the Premises only in an emergency situation (during such entry Lessor or his agents shall accord 
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reasonable care to Lessee's property), without in any manner affecting the obligations and 
covenants of this Lease. 

20. Notices. All notices to or demands upon Lessor or Lessee desired or required
shall be in writing. Any notices or demands sent to a party shall be deemed to have been duly 
and sufficiently given if personally delivered or mailed by United States first class mail in an 
envelope properly stamped and addressed to the party at the address appearing below its 
signature hereon, or at such other address as that party may have last furnished in writing to the 
other party for such purpose. The effective date of such notice shall be the date it is personally 
delivered or one business day following its delivery to the United States Post Office for mailing. 

21. Nonwaiver. No default in the payment ofrent or any other amount required to be
paid under the terms of this Lease, or the failure of Lessor to enforce the provisions of this Lease 
under any default by Lessee shall be construed as creating a custom of deferring payment or as in 
any way modifying the terms and conditions of this Lease, or as a waiver of Lessor's right to 
exercise any privilege given to it by Jaw or under the terms of this Lease. Lessor may not be 
deemed to have waived any of its rights, except to the extent that the same shall have been 
reduced to writing and signed by Lessor, and such waiver shall be limited to its own terms. The 
parties declare that time is of the essence with respect to the covenants under this Lease. If any 
terms or provisions of this Lease or the application thereof shall be declared to be invalid by a 
court of competent jurisdiction, the remainder of this Lease shall not be affected thereby, and 
each of the remaining terms and conditions of this Lease shall be valid and enforceable in 
accordance with their term to the fullest extent permitted by Jaw. 

22. Governing Law. This Lease shall be governed by, and construed in accordance
with the laws of the State of Michigan. If any provision of the Lease or the application of it shall, 
to any extent, be invalidated or unenforceable, the remainder of the Lease shall not be affected 
thereby. 

23. Heirs and Assigns. The covenants and conditions of this Lease are binding on
the respective heirs, successors, representatives and assignees of the parties. 

24. Usage. Whenever used, the singular shall include the plural and the plural shall
include the singular, and the use of any gender shall be applicable to all genders. 

25. Rights are Cumulative. It is agreed that each and every of the rights, remedies,
and benefits provided by this Lease and the Financing Documents shall be cumulative, and shall 
not be exclusive of any other rights, remedies, and benefits allowed by law. 

IN WITNESS WHEREOF the parties have set their hands on the date above noted. 

SIGNATURES ON FOLLOWING PAGE 
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WITNESSED CLOTHILDE R. SMITH CHARITABLE FOUNDATION 

OLD REDFORD ACADEMY 

�� 
Sam Williams, President 
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EXHIBIT A 

ATTACHED DESCRIPTION OF PREMISES 
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COMMITMENT FOR TITLE INSURANCE 

SCHEDULE A 

File No.: 505195 Revision Number:2 

EXHIBIT A 

Parcel A: 

A parcel ofland located West of and including parts of Lots 8, 9, and 10 of Bosworth Court Subdivision 

of Part of Lot I of Fair Plains Subdivision on Southeast ¼ of Section 9, Town I South, Range IO East, 
Redford Village (now City of Detroit), Wayne County, Michigan, recorded in Liber 42, Page 67, of Plats, 

Wayne County Records, also including Part of said Lot !of Fair Plains Subdivision. Parcel A being more 
particularly described as commencing at the intersection of Northwesterly line of Redford Ave, 66 feet 

wide, with the North line of Mc Nichols Road 66 feet wide; thence North 60 degrees 22 minutes 07 
seconds East 541.19 feet along the Northwesterly line of Redford Ave (66 feet wide) to the point of 

beginning; thence North 29 degrees 52 minutes 09 seconds West 243.97 feet (North 29 degrees 37 
minutes West 246.20 record); thence South 79 degrees 06 minutes 35 seconds West 24.29 feet; thence 
North 29 degrees 00 minutes 00 seconds East 196.54 feet along the Northwesterly line of said Lot 8; 
thence South 57 degrees 20 minutes 22 seconds East 51.52 feet; thence South 46 degrees 20 minutes 38 
seconds West 12.66 feet: thence South 29 degrees 03 minutes 46 seconds East 59.59 feet; thence North 
83 degrees 50 minutes 45 seconds East 77.66 feet; thence South 79 degrees 43 minutes 20 seconds East 
61.83 feet; thence North 86 degrees 39 minutes 13 seconds East 147.18 feet to the Southeast comer of 
said Lot 11; thence South 58 degrees 00 minutes 37 seconds East 116.94 feet; thence along the 
Northwesterly line of said Redford Ave the following two courses South 31 degrees 38 minutes 22 
seconds West 14.85 feet; thence South 60 degrees 22 minutes 07 seconds West 448.06 feet to the point of 
beginning. 
Commonly known as I 7185 Redford, 1720 I Redford, 17225 Redford, 17235 Redford and part of 17129 
Bosworth Court 
Tax Parcel numbers: Ward 22, Item 014189; Ward 22, Item 014190; Ward 22, Item 014191; Ward 22, 

Item 014192: and part of Ward 22, Item 007489-90 

Said Parcel A includes the following parcels: 
Parcel C: 
A part of the SE ¼ of Section 9, Town I South, Range IO East, also that part of Lot I Fair Plains 
Subdivision described as follows: Beginning at a point distant from the intersection of the northerly lines 

ofMcNichols Road and Redford Avenue north 60 degrees 23 minutes 30 seconds east 472 feet; thence 
north 60 degrees 19 minutes 30 seconds east 262.50 feet to said point of beginning; thence north 43 
degrees 25 minutes west 111.31 feet; thence north 60 degrees 54 minutes east 202.50 feet along the 
southeasterly line of Bosworth Court Subdivision; thence south 29 degrees 33 minutes east I 08 feet; 

thence s 60 degrees 19 minutes 30 seconds west 173.08 feet along the northerly line of Redford Avenue 
to the point of beginning. 
Commonly known as 1 7225 Redford 
Tax Parcel Number Ward 22, Item 014191 

Parcel D: 

A part of Lot l, Fair Plains Subdivision and part of the Southeast¼ of Section 9, Town I South, Range 
IO East, City of Detroit, Wayne County, Michigan, commencing at the NW comer of Redford Avenue 

STEW ART TITLE 
GUARANTY COMPANY 
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COMMITMENT FDR TITLE INSURANCE 

SCHEDULE A 

File No.: 505195 Revision Number:2 

and McNichols Road; thence north 60 degrees 23 minutes 30 seconds east along the northwesterly line of 
Redford Avenue 472 feet; thence north 60 degrees 19 minutes 30 seconds east 457.98 feet to the point of 
beginning; thence north 29 degrees 33 minutes west 107.3 feet to a point; thence south 60 degrees 54 
minutes west 20 feet to a point; thence south 29 degrees 33 minutes east I 07 .3 feet to the northwesterly 
line of Redford Avenue; thence north 60 degrees 19 minutes 30 seconds east 20 feet along the 
northwesterly line of Redford Avenue to the point of beginning; 
Also all that part of the southeast¼ of Section 9, Town I South, Range 10 East, described as: Beginning 
at a point on the west line of Redford Avenue, said point being south 31 degrees 28 minutes 40 seconds 
west 219.45 feet from the southwest comer of said Redford Avenue and Grand River Avenue, as now 
widened; thence north 57 degrees 21 minutes 20 seconds west I 15.52 feet; thence south 58 degrees 25 
minutes west 18 feet; thence south 29 degrees 14 minutes 40 seconds east 108 feet to the westerly line of 
Redford Avenue; thence north 60 degrees 19 minutes 40 seconds east along said line 61.04 feet; thence 
continuing along said westerly line 31 degrees 28 minutes 40 seconds east 13.08 to beginning, according 
to survey made by Guy Kennedy, Registered Surveyor, May 27, 1940. 
Commonly known as 17235 Redford 
Tax Parcel Number Ward 22, Item 014192 

Parcel E: 
A parcel of land described as part of Lots IO and 11 of Bosworth Court Subdivision of Part of Lot I of 
Fair Plains Subdivision on southeast quarter of Section 9, Town I South, Range 10 East, Redford Village 
(now City of Detroit), Wayne County, Michigan, recorded in Liber 42, page 67 Plats, Wayne County 
Records, being more particularly described as: Commencing at the intersection of the northwesterly line 
of Redford Ave., 66 feet wide, with the north line ofMcNichols Road, 66 feet wide; thence north 60 feet 
22 minutes 07 seconds east 734.36 feet along the northwesterly line of Redford Ave. (66 feet wide); 
thence north 44 degrees 07 minutes 45 seconds west 110.35 feet; thence north 59 degrees 36 minutes 27 
seconds east 74.74 feet along the southeasterly line of said Lot 10 to the point of beginning; thence north 
20 degrees 51 minutes 18 seconds west 41.28 feet; thence north 15 degrees 46 minutes 52 seconds east 
37.85 feet; thence north 86 degrees 39 minutes 13 seconds east 147.18 feet; thence south 59 degrees 36 
minutes 27 seconds west 165.23 feet along the southeasterly line of said lots 10 and 11 to the point of 
beginning, subject to all easements, right-of-way, and restrictions of record recorded or otherwise. 
Commonly known as a part of 17129 Bosworth Court 
Part of Tax Parcel Number Ward 22, Item 007489-90 

Commonly known as: 17195 Redford Ave., Detroit, Michigan 

0052 
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EXHIBITB 

SCHEDULE OF RENTS 

MONTHLY LEASE PAYMENTS 
Period Monthly 

Rent 

Jun. 2006 through and including Aug, 2006 (3 oayments) $65,250.00 
Oct. 2006 through and including July 2007 (10 payments) 75,773.80 
Oct. 2007 throue:h and including July 2008 (10 oavments) 79,835.80 
Oct. 2008 through and including July 2009 (10 oavments) 79,965.30 
Oct. 2009 through and including Julv 2010 (10 oayments) 79,616.30 
Oct. 20 IO through and including July 2011 (IO payments 79,546.30 
Oct. 2011 through and including July 2012 (10 pavments) 79,531.30 
Oct. 2012 through and including July 2013 (IO oavments) 79,866.30 
Oct. 2013 through and including July 2014 (IO pavments) 79,831.30 
Oct. 2014 throu1>h and including July 2015 (10 oavments) 79,641.30 
Oct. 2015 through and including July 2016 (10 oavments) 79,801.30 
Oct. 2016 through and including July 2017 (10 oavments) 79,938.30 
Oct. 2017 through and including Julv 2018 (10 oavments) 79,584.00 
Oct. 2018 through and including July 2019 (10 payments) 79,472.00 
Oct. 2019 throul!h and including July 2020 (10 payments) 79,786.50 
Oct. 2020 through and including July 2021 (IO payments 79,701.30 
Oct. 2021 throue:h and including July 2022 (IO oavments 79,832.00 
Oct. 2022 through and including July 2023 (10 pavments 79,563.00 
Oct. 2023 through and including July 2024 (10 pavments 79,722.50 
Oct. 2024 through and including July 2025 (IO oavments 79,901.90 
Oct. 2025 through and including Julv 2026 (10 oavments 79,934.40 
Oct. 2026 through and including Julv 2027 (10 oavments 79,820.00 
Oct. 2027 through and including July 2028 (10 payments) 79,558.80 
Oct. 2028 throul!h and including July 2029 (IO oavments) 79,550.60 
Oct. 2029 through and including July 2030 (10 payments) 79,872.10 
Oct. 2030 through and including July 2031 (10 oavments 79,693.90 
Oct. 2031 through and including Julv 2032 (10 oavments 79,574.00 
Oct. 2032 through and including Julv 2033 (10 oavments 79,736.00 
Oct. 2033 through and including Julv 2034 (10 oavments 82,500.00 
Oct. 2034 through and including July 2035 (10 oayments) 92,500.00 

BLOOMFIELD 90542•1 731992vl 

Monthly Total 
Authority 

Bond 
Servicing 

Costs 
$3,367.00 $68,617.00 
1,370.00 $77,143.80 
1,380.00 $81,215.80 
1,350.00 $81,315.30 
1,330.00 $80,946.30 
1,300.00 $80,846.30 
1,280.00 $80,811.30 
1,250.00 $81,116.30 
1,230.00 $81,061.30 
1,195.00 $80,836.30 
1,165.00 $80,966.30 
1,130.00 $81,068.30 
1,100.00 $80,684.00 
1,060.00 $80,532.00 
1,025.00 $80,811.50 

980.00 $80,681.30 
950.00 $80,782.00 
895.00 $80,458.00 
850.00 $80,572.50 
800.00 $80,701.90 
750.00 $80,684.40 
695.00 $80,515.00 
630.00 $80,188.80 
580.00 $80,130.60 
500.00 $80,372.10 
440.00 $80,133.90 
360.00 $79,934.00 
285.00 $80,021.00 
250.00 $82,750.00 

0.00 $92,500.00 
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MEMORANDUM OF LEASE 

THIS MEMORANDUM OF LEASE is made by made as of this 1st day of 
December, 2005, between the Clothilde R. Smith Charitable Foundation (hereinafter 
"Lessor"), a Michigan nonprofit corporation, whose address is 26211 Central Park 
Boulevard, Suite 300, Southfield, MI 48076, and Old Redford Academy (hereinafter 
"Lessee"), a Michigan Public School Academy and nonprofit corporation, whose address 
is 17195 Redford, Detroit, Michigan 48219. 

WITNESS ETH: 

The parties hereto entered into a written Lease Agreement dated as of December 
I, 2005, for the premises known and designated as on Exhibit A, consisting of together 
with all appurtenant rights, privileges and easements, for a term of 30 years running from 
and including the date of December I, 2005, through and including December I, 2035. 

The parties hereto have set their hands and seals, this the 12th day of December, 2005. 

SIGNATURES ON NEXT PAGE 
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STATE OF MICHIGAN ) 
)SS: 

COUNTY OF OAKLAND ) 

CLOTHILDE R. SMITH CHARITABLE 

FOUNDATION 

OLD REDFORD ACADEMY 

�'ln1'd� 

Its: P•fl,...,,,,

The foregoing instrument was acknowledged before me this 1 d.... day of
December, 2005 by ¾)\� W... bo.,,n:4\\a

� u. �CUJ-A,

KEI.L Y M. GARDELLA 
Notary P�� County, Michigan 
Aeling In "'"";.=>;!!!-'\-County, Michigan 
My Commlsalon Ellplra on Apl114, 2011 

NotP�c�\;,vc 
County, MI 

My commission expires: � \ '--\ , �D \ \
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LEASE 
between 

CLOTHILDE R. Smith Charitable Foundation 
and 

Old Redford Academy 

THIS LE�SE is made between Landlord and Tenant hereinafter identified in Sections 2 and 3 
hereof, respectively, and constitutes a Lease between the parties of the Premises as identified in 
Section 4 hereof on the tenns and conditions, and with and subject to the covenants and agreements 
of the parties, hereinafter set fort fl. 

1. Term: This Lease shall commence on July 1, 2023 and expire on June 30, 2026, unless
sooner tenninated or extended as hereinafter provided. Prior to the expiration of the Lease,
Tenant shall provide Landlord with up-to-date student enrollment data to allow Landlord
to make an informed decision on renewal or extension of the Lease.

2. Landlord: Clothilde R. Smith Charitable Foundation.

3. Tenant: Old Redford Academy.

4. Premises: One (1) stall of the garage, parking lots driveways and common areas located
at 17129 Bosworth Court, Detroit, Michigan 48219, exclusive of any structures located
upon the Premises. See Exhibit A (the Premises are within the yellow lines, with the
exclusion of the church and house, marked with the Jetter "X").

5. Monthly Rent: Monthly rent shall be $5,227.25 per month, payable on the first day of
every month. Rent shall be subject to a 3% annual escalator, to be applied each July I of
the Term of this Lease.

6. Permitted Use: Operation of a school and related functions.

7. Security: Tenant agrees to provide, at its sole cost and expense, adequate security for the
Premises during the tenn of this Lease and acknowledges that Landlord shall not be
responsible for providing any security during the tenn of this Lease. Tenant hereby
releases Landlord from any and all claims Tenant may have against Landlord arising from
security during the term of this Lease.

8. Maintenance & Repairs: During the term of this Lease, Tenant agrees, at its sole cost
and expense, to maintain the Premises in good order, condition, and repair at all times,
including but not limited to providing snow and ice removal from the Premises.

9. Right to Access & Inspect: Landlord shall have the right, from time to time and without
notice to Tenant, to access and inspect the Premises to confirm Tenant's compliance with
this Lease.

CLARKHILL\17343\446012\271607929. v2-5rnn.3 
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10, Insurance: Landlord shall not be liable for any loss by Tenant by fire, theft, burglary, or 
otherwise on the Premises. Tenant agrees to maintain Insurance consistent with its policies 
for insurance from its carrier for its protection. Such insurance shall include but not be 
limited to workers' compensation insurance to ensure Landlord is not liable for workplace 
injuries that may occur on the Premises. Tenant agrees to provide a declaration of coverage 
for the above insurance coverage to Landlord upon request. 

11. Indemnification: To the extent permitted by law, Tenant hereby covenants and agrees to
indemnify, defend, and hold harmless Landlord from any and all claims or liabilities which
may arise from any cause whatsoever as a result of Tenant's use and occupancy of the
Premises, and further shall indemnify Landlord for any losses which Landlord may suffer
in connection with Tenapt's use and occupancy or care, custody, and control of the
Premises.

12. Holdover: Should Tenant remain in possession of the Premises after the cancellation,
expiration, or sooner termination of the Lease, or any renewal thereof, without the
execution of a new Lease or addendum, such holding over in the absence of a written
agreement to the contrary shall be deemed, if Landlord so elects, to have created and
construed to be a tenancy from month to month, te1minable upon thiity days' notice by
either party.

13. Mailing Addresses:

Landlord's Address: 
Clothilde R. Smith Charitable Foundation

18470 W. 10 Mile Road

Southfield, MI 48075 

14. Revocation or Termination of Charter Contract:

Tenant's Address: 
22122 W. McNichols 
Detroit, Michigan 48219 

lS. Amendment Caused by Academy Site Closure or Reconstitution: In the event that 
Tenant is required (i) to close an Academy site pursuant to Section 507 of the Revised 
School Code, as amended (the "Code"), MCL 380.507; or (ii) to undergo a reconstitution 
pursuant to Section 507 of the Code, MCL 380.507, and Section 10.4 of the Charter 
Contract Terms and Conditions, and such closure of an Academy site or reconstitution 
causes an amendment to or termination of this Lease, the parties agree that this Lease shall 
be amended or terminated to implement the Academy Site Closure or reconstitution, with 
no cost or penalty to Tenant, and Landlord shall have no recourse against Tenant or the 
University Board for implementing such site closure or reconstitution. 

16. Termination Due to Charter Contract Revocation or Nonrenewal. In the event the
Charter Contract is terminated or not renewed, this Lease will automatically terminate as
of the date of such termination or nonrenewal at no cost or penalty to the Academy.

CLARKHILL\ 17343\4460 I 2\271607929.v2-5/22/23 
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17. Choice of Law and Venue: Any action brought under this Lease shall be construed in
the Courts of the State of Michigan, venued in Wayne County Circuit Court or the Federal
District Court of the Eastern Michigan.

IN WITNESS WHEREOF the parties have set their han9s on the date above noted. 

CLOTHILDE R. �H CHARITABLE FOUNDATION

-�,President 

OLD REDFORD ACADEMY 

{#Jl//�.Presidenl 

Dated: 5-23-2023

CLARKHILL\ 17343\446012\271607929.vl-smn.J 
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EXHIBIT A 
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?age 1 
OF! State of Mieh19an 

John Engler, GOYernor Office of Fire S. 

Department ol Consumer & Industry Services 
K lhl M Wilb D a een 1 ur. ,rector 

IUTY NAME DATE rOUNTI 

Redford Lutheran Church 12-8-98 Wayne 
ADDRESS FACILITY TYPE 'RULES/CODES 
22159 Grand-River Proposed 89 School Rules 
CITY. STATE ZIP COD£ . FACJI.JiY REPRESENTATIVE 

Detroit Ml 48219 Mr Melvin Smith 

!,REAS REQUIRING COMPLIANCE: 

A prehmmary fire mspectio11 nf the above project was completed this date. 

PROJECT 

General Office Bu1l 
7150 Hams C 

Lansing Ml 48909-i 

1798-98 

JOMl�AC. NO 

INSPECTION T'l'?E 

Proposed School 

This bui!cling is cuJTenuy L:, us� a.s a school is considered as a continuing use wluch does not need an 
inspection. A review of ten years of records also substantiates the continued use. 

Mr Melvin Smith 
37420 Emerald Forest Dr 
Farmington Hills MI 48331 

IRE SAFETYCERTlFiCATION 'PROJECT STAllJS IREv1E'NSD BY 

··· �nroved Closed 
• ,"s"'1JT10=H:.----;;

,
111S�,;;;,CTIN;:;,;;:;;:o;,o;;:rn;;;ct;:;w.:.----------+,:;;. :C:os;;;es,i.,s-,----'::2

-:4-:l
-:5::5-:Drak

:::-�e
-::

R
:-
d
;----------

lracility File PatrickTutak Farmington, MI 48335 
IC.IS/HQ SJG!':'TU"=OF071c1AL ' j 248.888.,U6q""''�•;a..,\��o IL.-4--< .-.L-'I, 
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STA 1'E OF MIC.'9JGAN 

DEP��RTMENT OF EDUC�<\TION 

-· -- --=--

STATE BOARD OF F.:DUC.1,:nor 

Ooro1hy Bcud111'lrt 
P,u.Jno, I

.ARntU� E ELUS 
.S"'!'C"'lelldcni 

P. 0. Box JDDOB 

Lansing, M1ch1gn.n 48909 
http://www.srare.m.J.us/mde 

K..ifhiton N . .Str.111.1 
Yi"• �ru,11,,,., 

Hc:-ben S. Moyer 
J,urn.ry 

Sharon A Wisc 
,_ 

• 

al Pvblu: laMnic.cio11 

Mr. James Goenner 
Charter School Office 
Central lvfichigan Univer,ity 
265 w ... -niler Hall 
Mount Pleasant, !Yfichigan 48859 

Dear W.fr. Goenner: 

June I, 1999 Shan,n L Gire 
HASB£ on�lt'O� 
Cart Duruni 

MI..J'lillnn11 Y1rcd MtG111.1e 

Eileen L Weiser 

GOVE.RtlOR JOIDI ENQI..ER 
£J: 0/iiao 

The Old Redford Academy school building located at 2215 9 Grand River, Detroit, 
Michigan is approved as a Public School Acad=y facility. This approval is based on 
the continuous school use policy of the :Michigan Departmem ofEducation. 

Thank you very much for assisting the Old Redford Academy in the authorization 
process. Please feel free to contact Joan May at (517) 373-3345 if you have any 
questions or concerns. 

c: Melvin Smith 
Old Redford Academy 

� 
Arthur E. Ellis 
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AIM SYSTEMS Fax:248-476-4277 Oct 3 2006 04:42Plll P001/001 
No.0110 r. Lil

CERTIF1CATE OF USE AND OCCUPANCY 

PERMANENT 

Miehigan Department of Labor & EconOlllic Gr� 
Bureau of Coutruerjon Coda & 1!1re Safcty/Buildillg Dirision 

P. o. Box 30254
Lauiq, MI 48909 

(S17) 241-9317 

Building Permit No. :8023206 
Old R.edfonl Academy Elementary 

17195 Redford Avenw, 
DetJVit, Michigan 

WayneC011Dty 

'l'he above nUDsd bnildnlg of Use Grollp E and Comtrucfion 1ype 2B is :approved for ue 
and oeeapancy. 

TBIS APPROVAL IS GRANT.E» UNJ>ER TBE AUTHOIUTY OF SECTIONS 13 
or ACI' 230 OF THE Pn:BIJC ACTS OF 1'72. AS AMENDED, BEING §125..1513
OF THE MICHIGAN COMPD,ED LAWS, AND, IN ACCORDANCE WITH 
SECl'ION 110.0 OF THE STATE BUILDJNG CODE. TIDS SHALL SUPERSE.DK 
.AND vom ANY PREVIOUS APPROVAL OF USE AND OCCW'ANCY. 

Clwies E. Curtis, Anfaunt Chw 
Building DiridOJl

. Odober 3, 2006 
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·I. 

6'.2.t2 d Michlg.a.r. 
John �er, 9"31i'emor 

�pa.i-nv.eui ofCons.11..W£1.· .I:. ludw.'ir]' .:ie.i"ViaJ,· 
1•�,1,1��-•·U ',l:",.'h"� l)i�j,u,�� LsnsJt:(i; iVII 45.9-..,���� 

.W&.:t -Ste Y:'Y!"ff.�!s.state-.mf..us� 
•rACli.lfl'!i,V.Ji:

bid P-.e,m • .-d Acwkmy 
•.DDRELS 

17195 Kedt"iird 
ITV. :!'l'ATE?IP CCO:f 

iL !vlJ 4B2J 9 

R�; �-elocstabl-e #291422-23 

. AClLTT'Y n?5: 
:barter Sdiool 

IFACILm REPRe:ss:TATIVE 

r:::;;.;ur�
.f\Vttyne 
�UL!::it:ODEE. 

/School· �9 
, iCIFAC.NO. 

/291422-23 
pN3Pt:CTIONT'tP'E 
/Re-{J,,,,.,f,: .Final 

Final ei�":W,.;J..lJ DfPI'OV4l issued on 10-8--01 by F..J.Ury Jacks.cm
,. 

ECC el.:.ct,:ioal di.vision ur�· p.:amui 
/iU,263611. 

OFS l2A flf'f: a!ennick:Ie'1ian sySL-"'ffi.c; �mentatic.rt'l ar-.d fee receivL:d by OFS. 

FULL .i\PPROV AL ISSliEDTHIS PROJECT. FILE CLOSED.. 

Oicl Redford Ac3dmry/Sbcaa Hill and Melvin Smith 
Central Midllgan Uuivet""Sity1?,.,fr-. Droi.;n 

Fax (313)541�3560 
(989)774-7893

!!"1fl:E S_..F-:1'V �i'U'F.ICJ'.Tletl )PP.OJec:r STA1'US. r-!:",11£'N!!Oi!.Y 

(FuH A.priroVnl hosed 
J01S.fll!IJi'IQH INP!=";;;'ilff.; OffiCW. A.DDR�SS 2415.5 DrJJke Rrl. 

f.-a�ffity Ftk. Ifur:1� David f.mningt� 1C 4g335 

·•s/HQ l�"3"1FD 
S113'LA.TJJff.E OI Oi-FlCiAL 

re.� (24..<r) SSS·l/763 
,U-M*m 'F� '{''14f.) 88f.-f.76G 

i 
,, ...... dit 11J.hartm:w/�;..-i;;.s(,ito .1lli us 

l

l-
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MIDDLE SCHOOL LEASE AGREEMENT BET\VEEN 
CLOTHILDE R. SMITH CHARITABLE FOUNDATION 

-and-
OLO REDFORD ACADEMY 

THIS LEASE made as of this 1 st day of November, 2010, between the Clothilde R. 
Smith Charitable Foundation (the "Lessor"), whose address is 29260 Laurel Park Drive, 
Farmington Hills, MI 48331, and Old Redford Academy (the "Lessee"), whose address is 17195 
Redford, Detroit, Michigan 48219. 

Whereas, the Board of the Lessee has expressed a desire to rent a facility consisting of 
approximately 44,000 square feet located in the City of Detroit, Wayne County, Michigan, 
commonly known as 17226 Redford Avenue, more particularly described on Exhibit A attached 
hereto and incorporated herein by this reference, from the Lessor; 

Whereas, the Lessee is a party to the issuance of Revenue Bonds (the "Bonds") by the 
Michigan Finance Authority (the "Authority"), the obligations under which are set forth in a 
certain Lease Financing Agreement among the Authority and Clothilde R. Smith Charitable 
Foundation and Old Redford Academy dated as of November 1, 2010, and related documents, 
including but not limited to, a Master Indenture, First Supplemental Indenture, Second 
Supplemental Indenture, Amended and Restated State Aid Agreement, Bond Purchase 
Agreement, and Mortgage (collectively, the "Academy Documents"), Security Agreement, 
Environmental Indemnity Agreement, and Collateral Assignment of Contracts, Licenses and 
Permits (collectively together with the Academy Documents the "Financing Documents"), each 
of which documents and obligations adhering to the Lessor and Lessee is incorporated herein by 
reference. 

NOW THEREFORE the Parties agree to the following: 

1. Description. The Lessor, in consideration of the rents to be paid and the
covenants and agreements to be performed by Lessee, does hereby rent unto Lessee the premises 
(including without limitation all parking areas, driveways and roads located adjacent to the 
school) situated in the City of Detroit, County of Wayne, State of Michigan commonly known as 
17226 Redford Avenue, more particularly described on Exhibit A (which premises shall be 
collectively designated as the "Premises"). The Premises shall include (i) any and all flooring, 
mechanical, utility, plumbing, electrical, heating, air-conditioning and ventilation lines, fixtures 
units and equipment systems and boilers for such buildings; (ii) all driveways, roads, parking 
areas and pedestrian walkways located on the Premises; and (iii) all signs, landscaping, 
playgrounds, playground equipment affixed to the Premises, sports fields and all bleachers, 
stands or any other sporting equipment affixed to the Premises; 

2040. 
2. Term. The term of the Lease shall be from November 1, 2010, to December 1,

3. Rent. Rent shall be payable in the amounts and at the times set forth on Exhibit
B, which is Exhibit A of the Lease Financing Agreement. In addition, the Lessee shall pay to the 
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Lessor the monthly amount of $4,000.00, an amount deemed reasonable by the parties, as a fee 
for the Lessor's servicing of the obligations under the Financing Documents. 

4. Insurance. The Lessee shall, at all times continuously insure the Premises and 
carry such other policies of insurance as set forth in Section 507 of the Lease Financing 
Agreement among the Authority, Clothilde R. Smith Charitable Foundation, and Old Redford 
Academy, dated as of November 1, 2010. 

Lessee. 

Lessee. 

5. Taxes All property taxes attributable to any of the Premises shall be paid by the

6. Utilities. All utilities in connection with any of the Premises shall be paid by the

7. Maintenance and Repair. All costs of maintenance and repair of any of the 
Premises shall be paid by the Lessee. 

8. Alterations and Improvements. The cost of any alterations andior 
improvements to the Premises shall be paid by the Lessee. 

9. Liens. Other than those set forth in the Financing Documents, the Lessee shall
keep the Premises free from any and all liens arising out of any work performed, materials 
furnished or obligations incurred by or for the Lessee, and agrees to bond against or discharge 
any mechanic's or materialmen's lien within ten (10) days after \vTitten request therefore by the 
Lessor. The Lessee shall reimburse the Lessor for any and all costs and expenses which may be 
incurred by the Lessor by reason of the filing of any such liens and/or the removal of same, such 
reimbursement to be made within ten (10) days after receipt by the Lessee from the Lessor of a 
statement setting forth the amount of such costs and expenses. The failure of the Lessee to pay 
any such amount to the Lessor within said ten (10) day period shall carry with it the same 
consequences as failure to pay any installment of rental. 

I 0. Use and Occupancy. It is understood and agreed between the parties hereto that 
the Premises shall be used and occupied for a public school academy and related business and for 
no other purpose or purposes without first having obtained a Favorable Opinion of Bond Counsel 
(as defined below), and the written consent of the Lessor, and that the Lessee will not use the 
premises for any purpose in violation of any law, municipal ordinance or regulation, and that on 
any breach of this Agreement; the Lessor may at its option terminate this Lease forthwith and re
enter and repossess the leased premises. 

"Favorable Opinion of Bond Counsel" means an opinion of Bond Counsel to the effect that the 
action proposed to be taken is not prohibited by Executive Order 2010-2, compiled at MCLA 
12.194 of the Michigan Compiled Laws, and Executive Order 2002-3, compiled at MCLA 
12.192 of the Michigan Compiled Laws, and 1985 PA 227, as amended or other laws of the State 
or the Financing Documents and will not adversely affect any exclusion from gross income for 
federal income tax purposes of interest on the Bonds. 

2 
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"Bond Counsel" means a finn of nationally recognized attorneys at law acceptable to the 
Authority and experienced in legal work relating to the issuance of bonds the interest on which is 
excluded from gross income for federal income tax purposes under Section I 03(a) of the Internal 
Revenue Code of 1986, as amended. 

11. Condition of Premises. The Less ee acknowledges that it has examined the
premises prior to the execution of this Lease, knows the condition of it, and that no 
representation as to the condition or state of repair thereof has been made by the Lessor, or its 
agents, which are not herein expressed. The Lessee accepts the Premises "as is" at the date of 
execution of this Lease. The Lessee also acknowledges that, upon the termination of this Lease 
for any reason, it will yield the premises to the Lessor, together with all improvements made 
thereon by the Lessee ( excepting trade fixtures which shall at all times remain the property of the 
Lessor) in as good condition as when the premises were entered upon by it, ordinary wear and 
tear excepted. 

12. Environmental Matters. To the best actual knowledge of the Lessor, there has
been no activity relating to the Premises (including, but not limited to, use of the Premises or 
storage of items on the Premises) which would subject the Lessor or the Lessee to liability under 
any governmental law, regulation or other requirement or under any civil or criminal action 
respecting hazardous or regulated substances on the Premises except as may have been 
previously disclosed in wTiting to the Lessee. To the best actual knowledge of the Lessor, the 
Lessor has used, stored, disposed of, delivered for disposal or transportation, and transported any 
and all wastes (whether hazardous or not) in full compliance with all local, state and federal laws 
and regulations and so as not to contaminate any of the Premises or so as to give rise to clean-up 
obligation under any federal, state or local law, regulation or other requirement or pursuant to 
common law. To the best actual knowledge of the Lessor, except as may have been previously 
disclosed in writing to the Lessee, there are no underground tanks or storage facilities (including, 
but not limited to, petroleum storage tanks), there are no transformers containing polychlorinated 
biphenyls on or serving the Premises, there is no friable asbestos on the Premises, and the 
Premises has not become contaminated, tainted or polluted, \vhether from activities of the Lessor 
or from migration of contaminants from the property adjacent to the Premises. To the best actual 
knowledge of the Lessor, the Premises does not appear on the National Priority List or any state 
listing which identifies sites for remedial clean-up and/or investigatory actions. 

13. Environmental Compliance. The Lessee shall be fully responsible, at its own
expense, for the control and appropriate storage and handling of any hazardous chemicals or 
other substances used on the premises in connection with the Lessee's business conducted 
therein. The Lessee shall not spill, leak, introduce, discharge or bury any hazardous chemical, or 
contaminant or waste of any kind in, or under the premises or any portion thereof. The Lessee 
shall not discharge or otherwise release any contaminant into the sanitary or storm sewer or 
water discharge system serving the premises without first obtaining the ,vritten license, permit or 
other approval of all governmental agencies having jurisdiction thereover. The Lessee shall 
employ all appropriate safeguards and procedures necessary or required to meet its obligations 
hereunder. The Lessee agrees to comply on a timely basis with all applicable federal, state and 
local laws, ordinances, regulations and permits regarding protection of the environment 
(including but not limited to any such laws or regulations relating to underground storage tanks 
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located on the premises, any air emissions or water discharges from the premises and any waste 
storage on the premises) and shall obtain and maintain any and all permits which may be 
required by such authorities. The Lessee shall immediately notify the Lessor if the Lessee 
receives any notice of violation or any other communication from a governmental representative 
regarding the environmental condition of the premises or any alleged violation of a permit or if 
the Lessee learns in any way whatsoever that its actions or inactions have resulted in a permit 
violation or contamination of the premises or of any other adjoining or nearby property. In 
addition, if the presence, release and/or introduction of any hazardous chemical or other 
substance, caused or allowed by the Lessee, results in any contamination of the premises, the 
Lessee shall promptly advise the Michigan Department of Natural Resources and Environment 
and any other appropriate governmental agencies thereof and shall take any and all actions 
necessary and/or required by said agencies, at the Lessee's sole cost and expense, to return the 
premises to the condition existing prior to the presence, release and/or introduction of such 
hazardous chemical or other substance. The Lessee agrees to indemnify, defend and hold 
harmless the Lessor, its agents, employees and assigns from and against any and all claims, 
actions, damages, liabilities, fines, penalties, costs and expenses (including fees of attorneys, 
experts and consultants) brought against the Lessor by third parties (including any governmental 
body) or incurred by the Lessor and based upon the Lessee's use of the premises and/or the 
environmental condition of the premises during or following the Lessee's occupancy or control 
of the Premises as a result of the Lessee's acts or failures to act during the term of the Lease. The 
Lessee's obligations and agreements hereunder shall survive the termination or expiration of this 
Lease. 

14. Compliance with Laws and Regulations. The Lessee shall, at its own expense
and under penalty of forfeiture and damages, promptly comply with all applicable la\vs, orders, 
regulations or ordinances of all municipal, county and state authorities affecting its specific use 
of the Premises and the cleanliness and safety. 

15. Quiet Enjoyment. The Lessor covenants that the Lessee, on payment of all of
the above installments, and performance of all covenants, shall peacefully quietly have and hold 
the premises subject to this Lease at all times during its term. 

16. Holding Over. It is hereby agreed that in the event of the Lessee holding over
after the termination of this Lease, thereafter the tenancy shall be from month-to-month in the 
absence of a written agreement to the contrary. 

17. Performance of Lessee's Obligations. (a) If the Lessee shall at any time fail to pay any
amount in accordance with the provisions of this Lease, or shall fail to take out, keep in force any
of the insurance policies provided herein, or shall fail to perform any of its other obligations
under this Lease, then the Lessor, after ten (10) days' written notice ( or without notice in case of
any emergency) and without waiving or releasing the Lessee from any obligation contained in
this Lease, may pay any amount payable by the Lessee hereunder, and/or perform any other act
required to be performed by the Lessee hereunder. If necessary, the Lessor may enter upon the
Premises for such purposes and take any action necessary therefore, provided that so long as the
Bonds remain outstanding, the Lessor will not take any actions that would cause the interest on
the Bonds to be included in gross income for federal income tax purposes.
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(b) All sums so paid by the Lessor in connection with paragraph (a), including actual
attorney fees, in addition to interest at the rate of 12% per annum from the respective dates of 
each payment and such costs and expenses shall constitute additional rents payable by the Lessee 
to the Lessor upon demand. 

( c) Notwithstanding anything in this Lease to the contrary, the Lessor shall not be
limited, in the proof of any damages which the Lessor may claim against the Lessee by reason of 
the Lessee's failure to provide and keep insurance in force, to the amount of the insurance 
premiums not paid by the Lessee. The Lessor shall also be entitled to recover as damages for 
such breach the uninsured amount of any loss, together with damages, costs and expenses of any 
sort suffered or incurred during any period when Lessee shall have failed to provide and keep 
such insurance in force. 

(d) For so long as any of the Bonds remain outstanding, the Lessor shall not sell,
transfer or encumber the Premises, without obtaining a Favorable Opinion of Bond Counsel. 

18. Default. In addition to any remedies for Default under the Academy Documents,
and to the extent they do not conflict therewith, the Lessor shall enjoy the following remedies 
upon the Lessee's default; provided, however, that so long as the Bonds remain outstanding, the 
Lessor shall not be entitled to any remedies that would cause interest on the Bonds to be included 
in gross income for federal income tax purposes. In the event the Lessee fails to pay any rental 
obligations or other obligations under this Lease, on or before the date due with respect to rental 
defaults, and with respect to nonrental defaults, shall fail to perform any of the other covenants 
of this Lease and shall fail to rectify the same within ten (10) days of written notice from the 
Lessor, it shall have the right to reenter the premises through lawful means and remove the 
Lessee from the Premises, with or without terminating the Lease, at the option of the Lessor. In 
the event the Lessor recovers possession of the premises as a result of the Lessee's default, and 
does not elect to terminate the Lease, Lessor shall have the right from time to time to make such 
repairs to the Premises as shall be determined necessary by the Lessor, and shall have the right 
to relet the Premises upon such terms and conditions that the Lessor, in its sole discretion, deems 
advisable, without interference by the Lessee. Upon such reletting, all rentals received by the 
Lessor shall be applied first to payment of any indebtedness other than rent due hereunder from 
the Lessee, second, to the payment of any costs and expenses of such reletting, including 
brokerage fees, actual attorney fees, and the cost of alterations and repairs, third to the payment 
due and W1paid hereW1der. The residue, if any, shall be held by the Lessor and applied to the 
payment of future rent as it becomes due. If rent received from reletting the premises is less than 
rent payable by the Lessee for that month, the Lessee shall pay any deficiency to the Lessor. 
Such deficiency shall be calculated and paid monthly. No such reentry or taking possession of 
the premises by the Lessor shall be construed as an election by the Lessor to terminate the Lease, 
unless a written notice of such intention is given to the Lessee, or unless termination of the Lease 
is declared by a court of competent jurisdiction. However, notwithstanding any such reletting 
without termination, the Lessor may at any time elect to terminate the Lease for any previous 
breach. However, notwithstanding any provision herein to the contrary, the Lessee's obligations 
and agreements hereunder shall survive termination of the Lease. 
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19. Right of Entrv. The Lessor or its agents, after giving prior notice to the Lessee,
shall have the right to enter the Premises during normal business hours in order to examine it. to 
show it to prospective purchasers or lessees, or to make such repairs, alterations, improvements, 
or additions as the Lessor may deem necessary or desirable. The Lessor shall be allowed to take 
all material into and upon the Premises that may be required therefore without the same 
constituting an eviction of the Lessee in whole or in part. The rent shall not abate while repairs, 
alterations, improvements or additions are being made, whether by reason of loss or interruption 
of the business of the Lessee or otherwise. If the Lessee shall not be personally present to open 
and permit an entry into the Premises at any time when for any reason an entry therein shall be 
necessary or permissible, the Lessor or his agents may enter the Premises by a master key, but 
may forcibly enter the Premises only in an emergency situation ( during such entry the Lessor or 
his agents shall accord reasonable care to the Lessee's property), without in any manner affecting 
the obligations and covenants of this Lease. 

20. Notices. All notices to or demands upon the Lessor or the Lessee desired or
required shall be in writing. Any notices or demands sent to a party shall be deemed to have been 
duly and sufficiently given if personally delivered or mailed by United States first class mail in 
an envelope properly stamped and addressed to the party at the address appearing below its 
signature hereon, or at such other address as that party may have last furnished in writing to the 
other party for such purpose. The effective date of such notice shall be the date it is personally 
delivered or one business day following its delivery to the United States Post Office for mailing. 

21. Nonwaiver. No default in the payment of rent or any other amount required to be
paid under the terms of this Lease, or the failure of the Lessor to enforce the provisions of this 
Lease under any default by the Lessee shall be construed as creating a custom of deferring 
payment or as in any way modifying the terms and conditions of this Lease, or as a waiver of the 
Lessor's right to exercise any privilege given to it by law or under the terms of this Lease. The 
Lessor may not be deemed to have waived any of its rights, except to the extent that the same 
shall have been reduced to writing and signed by the Lessor, and such waiver shall be limited to 
its own terms. The parties declare that time is of the essence with respect to the covenants under 
this Lease. If any terms or provisions of this Lease or the application thereof shall be declared to 
be invalid by a court of competent jurisdiction, the remainder of this Lease shall not be affected 
thereby, and each of the remaining terms and conditions of this Lease shall be valid and 
enforceable in accordance with their term to the fullest extent permitted by law. 

22. Governing Law. This Lease shall be governed by, and construed in accordance
with the laws of the State of Michigan. If any provision of the Lease or the application of it shall, 
to any extent, be invalidated or unenforceable, the remainder of the Lease shall not be affected 
thereby. 

23. Heirs and Assigns. The covenants and conditions of this Lease are binding on
the respective heirs, successors, representatives and assignees of the parties. 

24. Usage. Whenever used, the singular shall include the plural and the plural shall
include the singular, and the use of any gender shall be applicable to all genders. 
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25. Rights arc Cumulative. It is agreed that each and every of the rights, remedies,
and benefits provided by this Lease and the Financing Documents shall be cumulative, and shall 
not be exclusive of any other rights, remedies, and benefits allowed by law. 

IN WITNESS \\!HEREOF the parties have set their hands on the date above noted. 

SIGNATURES ON FOLLOWING PAGE 
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WITNESSED CLOTHILDE R. SMITH CHARITABLE FOUNDATION 

OLD REDFORD ACADEMY 

Sam Williams, President 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

The land referred to is described as follows: 

Land in the City of Detroit, County of Wayne, State of Michigan being more particularly described as: 

PARCEL 1: 
Lot 30, ALLEN M. BOSWORTH'S SUBDIVISION, as recorded in Liber 22 Page 32 of Plats, Wayne County 
Records, except that part described as beginning at the Northwest comer of said Lot 30, thence along the North line 
of said Lot 30 South 60 degrees 17 minutes West 5.00 feet to a point; thence along a line South 36 degrees 18 
minutes East 43 .6 I feet to a point in the East line of said Lot 30; thence along the East line of said Lot 30 North 29 

degrees 43 minutes West 43.32 feet to the place of beginning; 

ALSO 
Lots 31 through 36 and the Northeasterly 20 feet being the Northeasterly 24.4 feet rear of Lot 37, including '/2 
vacated alley adjacent to the West 9.30 feet of Lot 33 and 34 through 37, ALLEN M. BOSWORTI-l'S 
SUBDIVISION, as recorded in Liber 22 Page 32 of Plats, Wayne County Records. 

Commonly known as: 17226 Redford A venue 
Tax Parcel ID: Ward 22 Item 0 1417 4-5 

PARCEL 2: 
Lot 1, including \/, vacated alley adjacent thereto, ALONZO P. WOODRUFF'S SUBDIVISION, as recorded in 
Liber 32 Page 18 of Plats, Wayne County Records. 

Commonly known as: 22234 W. McNichols 
Tax Parcel ID: Ward 22 Item 0 13559 

PARCEL 3: 
Lot 2, including½ vacated alley adjacent thereto, ALONZO P. WOODRUFF'S SUBDIVISION, as recorded in 
Liber 32 Page 18 of Plats, Wayne County Records. 

Commonly known as: 22224 W. McNichols 
Tax Parcel ID: Ward 22 Item 0 13560 

PARCEL 4: 
Lot 3, including '/2 vacated alley adjacent thereto, ALONZO P. WOODRUFF'S SUBDIVISION, as recorded in 
Liber 32 Page 18 of Plats, Wayne County Records. 

Commonly known as: 22214 W. McNichols 
Tax Parcel ID: Ward22 ltem 013561 

PARCEL 5: 
Lot 4, including½ vacated alley adjacent thereto, ALONZO P. WOODRUFF'S SUBDIVISION, as recorded in 
Liber 32 Page 18 of Plats, Wayne County Records. 

Commonly known as: 22200 W. McNichols 
Tax Parcel ID: Ward 22 Item 0 13562 

PARCEL 6: 
Lot 5, including½ vacated alley adjacent thereto, ALONZO P. WOODRUFF'S SUBDIVISION, as recorded in 
Liber 32 Page 18 of Plats, Wayne County Records. 
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Commonly known as: 22196 W. McN ichols 
Tax Parcel ID: Ward 22 Item 013563 

PARCEL 6: 

EXHIBIT A 

(Continued) 

Lot 6 and 7, including 1/i vacated alley adjacent thereto, ALONZO P. WOODRUFF'S SUBDIVISION, as recorded 
in Liber 32 Page 18 of Plats, Wayne County Records. 

Commonly known as: 22 I 80 W. McNichols 
Tax Parcel ID: Ward 22 Item O I 3 563 
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EXHIBIT B 

Lease Payment Schedule 

' Monthlv Lease Payments 

Monthly Rent 
October 20 I 1 through and including November 2011 $40,653.46 
December 2011 through and including July 2012 $59,485.53 
October 2012 through and including November 2012 $59,485.53 
December 2012 through and including July 2013 $59,452.60 
October 2013 through and including November 2013 $59,452.60 
December 2013 through and including July 2014 $58,529.52 
October 2014 through and including November 2014 $58,529.52 
December 2014 through and including July 2015 $58,474.09 
October 2015 through and including November 2015 $58,474.09 
December 2015 through and including July 2016 $58,663.43 
October 2016 through and including November 2016 $58,663.43 
December 2016 through and including July 2017 $58,535.01 

; October 2017 through and including November 2017 $58,535.01 
December 2017 through and including July 2018 $58,652.45 
October 2018 through and including November 2018 $58,652.45 
December 2018 through and including July 2019 $58,726.54 
October 2019 through and including November 2019 $58,726.54 
December 2019 through and including July 2020 $58,757.27 
October 2020 through and including November 2020 $58,757.27 

i December 2020 through and including July 202 l $58,745.20 
: October 2021 through and including November 2021 $58,745.20 

December 2021 through and including July 2022 $58,580.56 
October 2022 through and including November 2022 I $58,580.56 
December 2022 through and including July 2023 $58,642.02 
October 2023 through and including November 2023 $58,642.02 
December 2023 through and including July 2024 $58,638.73 

' October 2024 through and including November 2024 $58,638.73 
December 2024 through and including July 2025 $58,570.68 
October 2025 through and including November 2025 $58,570.68 
December 2025 through and including July 2026 $58,712.27 
October 2026 through and including November 2026 $58,712.27 
December 2026 through and including July 2027 $58,773.19 

· October 2027 through and including November 2027 $58,773.19 
December 2027 throuizh and including July 2028 $59,027.28 
October 2028 through and including November 2028 $59,027.28 
December 2028 through and including July 2029 $58,909.84 
October 2029 through and including November 2029 $58,909.84 
December 2029 through and including Julv 2030 $58,985.57 
October 2030 through and including November 2030 $58,985.57 
December 2030 through and including July 2031 $58,415.92 
October 2031 through and including November 2031 $58,415.92 
December 2031 through and including July 2032 $58,427.99 
October 2032 through and including November 2032 $58,427.99 
December 2032 through and including July 2033 $58,589.89 
October 2033 through and including November 2033 $58,589.89 
December 2033 through and including July 2034 $58,609.10 
October 2034 through and including November 2034 $58,609.10 
December 2034 through and including Julv 2035 $58,760.02 

Middle School Lease Financing Agreement 
B- I

Monthly 
Authority Bond 
Servicing Costs Total 

$2,536.00 $43,189.46 
$509.00 $59,994.53 
$509.00 $59,994.53 
$502.00 $59,954.60 
$502.00 $59,954.60 
$496.00 $59,025.52 
$496.00 $59,025.52 
$491.00 $58,965.09 
$491.00 $58,965.09 
$485.00 $59,148.43 
$485.00 $59,148.43 
$478.00 $59,013.01 
$478.00 $59,013.01 
$471.00 $59,123.45 
$471.00 $59,123.45 
$464.00 $59,190.54 
$464.00 $59,190.54 
$457.00 $59,214.27 
$457.00 $59,214.27 
$448.00 $59,193.20 
$448.00 $59,193.20 
$440.00 $59,020.56 
$440.00 $59,020.56 
$431.00 $59,073.02 
$431.00 $59 073.02 
$422.00 $59,060.73 
$422.00 $59,060.73 
$411.00 $58,981.68 
$411.00 $58,981.68 
$401.00 $59,113.27 
$401-.00 $59,113.27 
$389.00 $59,162.19 
$389.00 $59,162.19 
$378.00 $59,405.28 
$378.00 $59,405.28 
$365.00 $59,274.84 
$365.00 $59,274.84 
$351.00 $59,336.57 
$351.00 $59,336.57 
$337.00 $58,752.92 
$337.00 $58,752.92 
$323.00 $58,750.99 
$323.00 $58,750.99 
$306.00 $58,895.89 
$306.00 $58,895.89 
$289.00 $58,898.10 
$289.00 $58,898.10 
$271.00 $59,031.02 
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EXHIBIT B 

Lease Payment Schedule 

Monthly Lease Payments 

Monthlv Rent 
October 2035 through and including November 2035 $58,760.02 
December 2035 through and including July 2036 $58,750.69 
October 2036 through and including November 2036 $58,750.69 
December 2036 through and including July 2037 $58,854.96 
October 2037 through and including November 2037 $58,854.96 
December 2037 through and including July 2038 $58,780.87 
October 2038 through and including November 2038 $58,780.87 
December 2038 through and including July 2039 $58,802.82 
October 2039 through and including November 2039 $58,802.82 
December 2039 through and including July 2040 $58,831.91 
October 2040 through and including November 2040 $58,831.91 

Middle School Lease Financing Agreement 
B-2

Monthly 
Authority Bond 
Servicing Costs Total 

$271.00 $59,031.02 
$252.00 $59,002.69 
$252.00 $59,002.69 
$231.00 $59,085.96 
$231.00 $59,085.96 
$209.00 $58,989.87 
$209.00 $58,989.87 
$186.00 $58,988.82 
$186.00 $58,988.82 
$161.00 $58,992.91 
$161.00 $58,992.91 
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Dec 06 10 04:26p LeRoy J. Stevens, AIA 

Dec. 6. 2010 4:21PM 

810-987-3701 p.2

No. 7951 P. 2

CERTIFICATE OF USE AND OCCUPANCY 

PERMANENT 

Michigan Department of Energy, Labor & Efono'll'lic Growth 
Bureau of Construction Codes/Building Division 

P. 0. Box 30254
Lansing, MI 48909 

(517) 241�9317

B .. ilding Permit: BO30645 
Old Redford Academy Middle School 

17226 Redford A�enue 
Detroit, MicMgan 

Wayne County 

The above named b.iilding of Use Group E and ConsQ:ruction Type 2B is appro-ved foi- use 
and occupancy. 

THIS APPROVAL lS GRANTED UNDER THE AUTHORITY OF SECTIONS 13 
OF ACT 230 OF THE PUBLIC ACTS OF 1972, AS AMENDED, BEING §125.1513 
OF THE MICHIGAN COMPILED LAWS, .t\.N'D, IN ACCORDANCE WITH 
SECTION 110,0 OF THE STATE BUILDING CODE. THIS SHALL SUPERSEDE 
AND VOID ANY PREVIOlJS APPROVAL OF USE AND OCCUPANCY. 

<JR�d;dw,...,.__. Larry Le� id 
Charles E. Curtis, Assistant Chief 
Building Division 

December 7, 2010 
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Oct. 26. 2011 6: 30AM No. 6272 P. 2

CERTIFICATE OF USE AND OCCUPANCY 

PERMANENT 

Michigan Department of Licensing nnd Rcgnlntory Affairs 
Bureau of Construction Codcs/Bnilding Di-visiou 

P. 0. Dox 30254
Lansing, MI 48909 

(517) 241-9317

Iloildiug Pcnnit: D031131 
Old Redfol·cl AcRdemy Middle School 

17226 Rcclfo1·cJ Street 
Detroit, Micbignn 

Wnync County 

The n L>ove nnn1ed building of Use Gronp E and Construction Type 2D is npproved for use 
rend occnpimcy. 

THIS APPROVAL JS GRANTED UNDER THE AUTHORITY OF SECTIONS 13 
OF ACT 230 OF THE PUBLIC ACTS OF 1972, AS AMENDED, BEING §125.1513 
OF THE MICHIGAN COMPILED LAWS, AND, IN ACCORDANCE WITH 
SECTION 110.0 OF THE STATE BUILDING CODE. THIS SHALL SUPERSEDE 
AND VOID ANY PREVIOUS APPROVAL Oli' USE AND OCCUPANCY. 

Larrj' Le mum, Chief 
Charles E. Curtis, Assistnnt Chief 
Building Division 

Octobe,· u,, 2011 
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Oct.12. 2011 6:41AM No. 5 9 0 1 P. 2/ 2

CERTIFICATE OF USE AND OCCUPANCY 

PERMANENT 

Michigan Depiu-tmcnt of Licensing and Regulatory Affairs 
Bm·eau of Construction Codes/Building Division 

P, 0. Box 30254

Lansing, MI 48909 
(517) 241-9317

Building Permit: B031653 dJ /, 
Old Redford Middle School/Additiou - /J,{(l,s,e:zg- /l{()p,41_

17226 Reclfol'd Rond 
Detroit , Michigan 

Wnyne County 

The nbove named building of Use Group E and Construction Type 28 is approved for use 
and occupancy. 

THIS APPROVAL IS GRANTED UNDER THE AUTHORITY OF SECTIONS 13 
OF ACT 230 OF THE PUBLIC ACTS OF 1972, AS AMENDED, BEING §125.1513 
OF THE MICHIGAN COMPILED LAWS, AND, IN ACCORDANCE WITH 
SECTION 110.0 OF THE STATE BUILDING CODE. THIS SHALL SUPERSEDE 
AND VOID ANY PREVIOUS APPROVAL OF USE AND OCCUPANCY. 

Lni,�1,-rauff � 
Clun·Jes E, Curtis, Assistnnt Chief 
Building Division 

October 12, 2011 
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HIGH SCHOOL LEASE AGREEMENT BETWEEN 

CLOTHILDE R. SMITH CHARITABLE FOUNDATION

-and-
OLD REDFORD ACADEMY 

THIS LEASE made as of this 1st day of November, 20 l 0, between the Clothilde R. 
Smith Charitable Foundation (the "Lessor"), whose address is 29260 Laurel Park Drive, 
Farmington Hills, MI 48331, and Old Redford Academy (the "Lessee"), whose address is 17195 
Redford, Detroit, Michigan 48219. 

Whereas, the Board of the Lessee has expressed a desire to rent a facility consisting of 
approximately l 00,000 square feet located in the City of Detroit, Wayne County, Michigan, 
commonly known as 8001 West Outer Drive, and more particularly described on Exhibit A 
attached hereto and incorporated herein by this reference from the Lessor; 

Whereas, the Lessee is a party to the issuance of Revenue Bonds (the "Bonds") by the 
Michigan Finance Authority (the "Authority"), the obligations under which are set forth in a 
certain Lease Financing Agreement among the Authority and Clothilde R. Smith Charitable 
Foundation and Old Redford Academy dated as of November 1, 2010, and related documents, 
including but not limited to, a Master Indenture, First Supplemental Indenture, Second 
Supplemental Indenture, Amended and Restated State Aid Agreement, Bond Purchase 
Agreement, and Mortgage (collectively, the "Academy Documents"), Security Agreement, 
Environmental Indemnity Agreement, and Collateral Assignment of Contracts, Licenses and 
Permits (collectively together with the Academy Documents the "Financing Documents"), each 
of which documents and obligations adhering to the Lessor and Lessee is incorporated herein by 
reference. 

NOW THEREFORE the Parties agree to the following: 

1. Description. The Lessor, in consideration of the rents to be paid and the
covenants and agreements to be performed by Lessee, does hereby rent unto Lessee the premises 
(including without limitation all parking areas, driveways and roads located adjacent to the 
school) situated in the City of Detroit, County of Wayne, State of Michigan commonly known as 
8001 West Outer Drive, more particularly described on Exhibit A (which premises shall be 
collectively designated as the "Premises"). The Premises shall include (i) any and all flooring, 
mechanical, utility, plumbing, electrical, heating, air-conditioning and ventilation lines, fixtures 
units and equipment systems and boilers for such buildings; (ii) all driveways, roads, parking 
areas and pedestrian walkways located on the Premises; and (iii) all signs, landscaping, 
playgrounds, playground equipment affixed to the Premises, sports fields and all bleachers, 
stands or any other sporting equipment affixed to the Premises; 

2040. 
2. Term. The term of the Lease shall be from November l, 2010 to December I,

3. Rent. Rent shall be payable in the amounts and at the times set forth on Exhibit
fl, which is Exhibit A of the Lease Financing Agreement. In addition, the Lessee shall pay to the 
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Lessor the monthly amount of $4,000.00, an amount deemed reasonable by the parties, as a fee 
for the Lessor's servicing of the obligations under the Financing Documents. 

4. Insurance. The Lessee shall, at all times continuously insure the Premises and 
carry such other policies of insurance as set forth in Section 507 of the Lease Financing 
Agreement among the Authority, Clothilde R. Smith Charitable Foundation, and Old Redford 
Academy, dated as of November 11, 2010. 

Lessee. 

Lessee. 

5. Taxes All property taxes attributable to any of the Premises shall be paid by the

6. Utilities. All utilities in connection with any of the Premises shall be paid by the

7. Maintenance and Repair. All costs of maintenance and repair of any of the 
Premises shall be paid by the Lessee. 

8. Alterations and Improvements. The cost of any alterations and/or 
improvements to the Premises shall be paid by the Lessee. 

9. Liens. Other than those set forth in the Financing Documents, the Lessee shall
keep the Premises free from any and all liens arising out of any work performed, materials 
furnished or obligations incurred by or for the Lessee, and agrees to bond against or discharge 
any mechanic's or materialmen's lien within ten (10) days after written request therefore by the 
Lessor. The Lessee shall reimburse the Lessor for any and all costs and expenses which may be 
incurred by the Lessor by reason of the filing of any such liens and/or the removal of same, such 
reimbursement to be made within ten (l 0) days after receipt by the Lessee from the Lessor of a 
statement setting forth the amount of such costs and expenses. The failure of the Lessee to pay 
any such amount to the Lessor within said ten ( 10) day period shall can-y with it the same 
consequences as failure to pay any installment of rental. 

10. Use and Occupancv. It is understood and agreed between the parties hereto that
the Premises shall be used and occupied for a public school academy and related business and for 
no other purpose or purposes without first having obtained a Favorable Opinion of Bond Counsel 
(as defined below), and the wTitten consent of the Lessor, and that the Lessee will not use the 
premises for any purpose in violation of any law, municipal ordinance or regulation, and that on 
any breach of this Agreement; the Lessor may at its option terminate this Lease forth\\-ith and re
enter and repossess the leased premises. 

"Favorable Opinion of Bond Counsel" means an opinion of Bond Counsel to the effect that the 
action proposed to be taken is not prohibited by Executive Order 2010-2, compiled at MCLA 
12.194 of the Michigan Compiled Laws, and Executive Order 2002-3, compiled at MCLA 
12.192 of the Michigan Compiled Laws, and 1985 PA 227, as amended or other laws of the State 
or the Financing Documents and will not adversely affect any exclusion from gross income for 
federal income tax purposes of interest on the Bonds. 

2 
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"Bond Counsel" means a firm of nationally recognized attorneys at law acceptable to the 
Authority and experienced in legal work relating to the issuance of bonds the interest on which is 
excluded from gross income for federal income tax purposes under Section I 03(a) of the Internal 
Revenue Code of 1986, as amended. 

11. Condition of Premises. The Less ee acknowledges that it has examined the
premises prior to the execution of this Lease, knows the condition of it, and that no 
representation as to the condition or state of repair thereof has been made by the Lessor, or its 
agents, which are not herein expressed. The Lessee accepts the Premises "as is" at the date of 
execution of this Lease. The Lessee also acknowledges that, upon the termination of this Lease 
for any reason, it will yield the premises to the Lessor, together with all improvements made 
thereon by the Lessee ( excepting trade fixtures which shall at all times remain the property of the 
Lessor) in as good condition as when the premises were entered upon by it, ordinary wear and 
tear excepted. 

12. Environmental Matters. To the best actual knowledge of the Lessor, there has
been no activity relating to the Premises (including, but not limited to, use of the Premises or 
storage of items on the Premises) which would subject the Lessor or the Lessee to liability under 
any governmental law, regulation or other requirement or under any civil or criminal action 
respecting hazardous or regulated substances on the Premises except as may have been 
previously disclosed in writing to the Lessee. To the best actual knowledge of the Lessor, the 
Lessor has used, stored, disposed of, delivered for disposal or transportation, and transported any 
and all wastes (whether hazardous or not) in full compliance with all local, state and federal laws 
and regulations and so as not to contaminate any of the Premises or so as to give rise to clean-up 
obligation under any federal, state or local law, regulation or other requirement or pursuant to 
common law. To the best actual knowledge of the Lessor, except as may have been previously 
disclosed in wTiting to the Lessee, there are no underground tanks or storage facilities (including, 
but not limited to, petroleum storage tanks), there are no transformers containing polychlorinated 
biphenyls on or serving the Premises, there is no friable asbestos on the Premises, and the 
Premises has not become contaminated, tainted or polluted, whether from activities of the Lessor 
or from migration of contaminants from the property adjacent to the Premises. To the best actual 
knowledge of the Lessor, the Premises does not appear on the National Priority List or any state 
listing which identifies sites for remedial clean-up and/or investigatory actions. 

13. Environmental Compliance. The Lessee shall be fully responsible, at its own
expense, for the control and appropriate storage and handling of any hazardous chemicals or 
other substances used on the premises in connection with the Lessee's business conducted 
therein. The Lessee shall not spiU, leak, introduce, discharge or bury any hazardous chemical, or 
contaminant or waste of any kind in, or under the premises or any portion thereof. The Lessee 
shall not discharge or otherwise release any contaminant into the sanitary or storm sewer or 
water discharge system serving the premises without first obtaining the written license, permit or 
other approval of all governmental agencies having jurisdiction thereover. The Lessee shall 
employ all appropriate safeguards and procedures necessary or required to meet its obligations 
hereunder. The Lessee agrees to comply on a timely basis with all applicable federal, state and 
local laws, ordinances, regulations and permits regarding protection of the environment 
(including but not limited to any such laws or regulations relating to underground storage tanks 

3 
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located on the premises, any air emissions or \Vater discharges from the premises and any waste 
storage on the premises) and shall obtain and maintain any and all permits which may be 
required by such authorities. The Lessee shall immediately notify the Lessor if the Lessee 
receives any notice of violation or any other communication from a governmental representative 
regarding the environmental condition of the premises or any alleged violation of a permit or if 
the Lessee learns in any \vay whatsoever that its actions or inactions have resulted in a permit 
violation or contamination of the premises or of any other adjoining or nearby property. In 
addition, if the presence, release and/or introduction of any hazardous chemical or other 
substance, caused or allowed by the Lessee, results in any contamination of the premises, the 
Lessee shall promptly advise the Michigan Department of Natural Resources and Environment 
and any other appropriate governmental agencies thereof and shall take any and all actions 
necessary and/or required by said agencies, at the Lessee's sole cost and expense, to return the 
premises to the condition existing prior to the presence, release and/or introduction of such 
hazardous chemical or other substance. The Lessee agrees to indemnify, defend and hold 
harmless the Lessor, its agents, employees and assigns from and against any and all claims, 
actions, damages, liabilities, fines, penalties, costs and expenses (including fees of attorneys, 
experts and consultants) brought against the Lessor by third parties (including any governmental 
body) or incurred by the Lessor and based upon the Lessee's use of the premises and/or the 
environmental condition of the premises during or following the Lessee's occupancy or control 
of the Premises as a result of the Lessee's acts or failures to act during the term of the Lease. The 
Lessee's obligations and agreements hereunder shall survive the termination or expiration of this 
Lease. 

14. Compliance with Laws and Regulations. The Lessee shall, at its own expense
and under penalty of forfeiture and damages, promptly comply with all applicable laws, orders, 
regulations or ordinances of all municipal, county and state authorities affecting its specific use 
of the Premises and the cleanliness and safety. 

15. Quiet Enjoyment. The Lessor covenants that the Lessee, on payment of all of
the above installments, and performance of all covenants, shall peacefully quietly have and hold 
the premises subject to this Lease at all times during its term. 

16. Holding Over. It is hereby agreed that in the event of the Lessee holding over
after the termination of this Lease, thereafter the tenancy shall be from month*to-month in the 
absence of a written agreement to the contrary. 

17. Performance of Lessee's Obligations. (a) If the Lessee shall at any time fail to pay any
amount in accordance with the provisions of this Lease, or shall fail to take out, keep in force any
of the insurance policies provided herein, or shall fail to perform any of its other obligations
under this Lease, then the Lessor, after ten (I 0) days' written notice ( or without notice in case of
any emergency) and without waiving or releasing the Lessee from any obligation contained in
this Lease, may pay any amount payable by the Lessee hereunder, and/or perform any other act
required to be performed by the Lessee hereunder. If necessary, the Lessor may enter upon the
Premises for such purposes and take any action necessary therefore, provided that so long as the
Bonds remain outstanding, the Lessor will not take any actions that would cause the interest on
the Bonds to be included in gross income for federal income tax purposes.
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(b) All sums so paid by the Lessor in connection with paragraph (a), including actual
attorney fees, in addition to interest at the rate of 12% per annum from the respective dates of 
each payment and such costs and expenses shall constitute additional rents payable by the Lessee 
to the Lessor upon demand. 

( c) Notwithstanding anything in this Lease to the contrary, the Lessor shall not be
limited, in the proof of any damages which the Lessor may claim against the Lessee by reason of 
the Lessee's failure to provide and keep insurance in force, to the amount of the insurance 
premiums not paid by the Lessee. The Lessor shall also be entitled to recover as damages for 
such breach the uninsured amount of any loss, together with damages, costs and expenses of any 
sort suffered or incurred during any period when Lessee shall have failed to provide and keep 
such insurance in force. 

( d) For so long as any of the Bonds remain outstanding, the Lessor shall not sell,
transfer or encumber the Premises, without obtaining a Favorable Opinion of Bond Counsel. 

18. Default. In addition to any remedies for Default under the Academy Documents,
and to the extent they do not conflict therewith, the Lessor shall enjoy the following remedies 
upon the Lessee's default; provided, however, that so long as the Bonds remain outstanding, the 
Lessor shall not be entitled to any remedies that would cause interest on the Bonds to be included 
in gross income for federal income tax purposes. In the event the Lessee fails to pay any rental 
obligations or other obligations under this Lease, on or before the date due with respect to rental 
defaults, and with respect to nonrental defaults, shall fail to perform any of the other covenants 
of this Lease and shall fail to rectify the same within ten ( 10) days of written notice from the 
Lessor, it shall have the right to reenter the premises through lawful means and remove the 
Lessee from the Premises, with or without terminating the Lease, at the option of the Lessor. In 
the event the Lessor recovers possession of the premises as a result of the Lessee's default, and 
does not elect to terminate the Lease, Lessor shall have the right from time to time to make such 
repairs to the Premises as shall be determined necessary by the Lessor, and shall have the right 
to relet the Premises upon such terms and conditions that the Lessor, in its sole discretion, deems 
advisable, without interference by the Lessee. Upon such reletting, all rentals received by the 
Lessor shall be applied first to payment of any indebtedness other than rent due hereunder from 
the Lessee, second, to the payment of any costs and expenses of such reletting, including 
brokerage fees, actual attorney fees, and the cost of alterations and repairs, third to the payment 
due and unpaid hereunder. The residue, if any, shall be held by the Lessor and applied to the 
payment of future rent as it becomes due. If rent received from reletting the premises is less than 
rent payable by the Lessee for that month, the Lessee shall pay any deficiency to the Lessor. 
Such deficiency shall be calculated and paid monthly. No such reentry or taking possession of 
the premises by the Lessor shall be construed as an election by the Lessor to terminate the Lease, 
unless a \\-Titten notice of such intention is given to the Lessee, or unless termination of the Lease 
is declared by a court of competent jurisdiction. However, notwithstanding any such reletting 
without termination, the Lessor may at any time elect to terminate the Lease for any previous 
breach. However, notwithstanding any provision herein to the contrary, the Lessee's obligations 
and agreements hereunder shall survive termination of the Lease. 
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19. Right of Entry, The Lessor or its agents, after giving prior notice to the Lessee,
shall have the right to enter the Premises during normal business hours in order to examine it, to 
show it to prospective purchasers or lessees, or to make such repairs, alterations, improvements, 
or additions as the Lessor may deem necessary or desirable. The Lessor shall be allowed to take 
all material into and upon the Premises that may be required therefore without the same 
constituting an eviction of the Lessee in whole or in part. The rent shall not abate while repairs, 
alterations, improvements or additions are being made, whether by reason of loss or interruption 
of the business of the Lessee or otherwise. If the Lessee shall not be personally present to open 
and pennit an entry into the Premises at any time when for any reason an entry therein shall be 
necessary or permissible, the Lessor or his agents may enter the Premises by a master key, but 
may forcibly enter the Premises only in an emergency situation (during such entry the Lessor or 
his agents shall accord reasonable care to the Lessee's property), without in any manner affecting 
the obligations and covenants of this Lease. 

20. Notices. All notices to or demands upon the Lessor or the Lessee desired or
required shall be in \VTiting. Any notices or demands sent to a party shall be deemed to have been 
duly and sufficiently given if personally delivered or mailed by United States first class mail in 
an envelope properly stamped and addressed to the party at the address appearing below its 
signature hereon, or at such other address as that party may have last furnished in writing to the 
other party for such purpose. The effective date of such notice shall be the date it is personally 
delivered or one business day following its delivery to the United States Post Office for mailing. 

21. Nonwaiver. No default in the payment of rent or any other amount required to be
paid under the terms of this Lease, or the failure of the Lessor to enforce the provisions of this 
Lease under any default by the Lessee shall be construed as creating a custom of deferring 
payment or as in any way modifying the terms and conditions of this Lease, or as a waiver of the 
Lessor's right to exercise any privilege given to it by law or under the terms of this Lease. The 
Lessor may not be deemed to have waived any of its rights, except to the extent that the same 
shall have been reduced to writing and signed by the Lessor, and such waiver shall be limited to 
its own terms. The parties declare that time is of the essence with respect to the covenants under 
this Lease. If any terms or provisions of this Lease or the application thereof shall be declared to 
be invalid by a court of competent jurisdiction, the remainder of this Lease shall not be affected 
thereby, and each of the remaining terms and conditions of this Lease shall be valid and 
enforceable in accordance with their term to the fullest extent permitted by law. 

22. Governing Law. This Lease shall be governed by, and construed in accordance
with the laws of the State of Michigan. If any provision of the Lease or the application of it shall, 
to any extent, be invalidated or unenforceable, the remainder of the Lease shall not be affected 
thereby. 

23. Heirs and Assigns. The covenants and conditions of this Lease are binding on
the respective heirs, successors, representatives and assignees of the parties. 

24. Usage. Whenever used, the singular shall include the plural and the plural shall
include the singular, and the use of any gender shall be applicable to all genders. 
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25. Rights are Cumulative. It is agreed that each and every of the rights, remedies,
and benefits provided by this Lease and the Financing Documents shall be cumulative, and shall 
not be exclusive of any other rights, remedies, and benefits allowed by law. 

IN WITNESS \VHEREOF the parties have set their hands on the date above noted. 

SIGNATURES ON FOLLOWING PAGE 
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WITNESSED CLOTHILDE R. SMITII CHARITABLE FOUNDATION 

OLD REDFORD ACADEMY 

��.��� 

Sam Williams, President 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

The land referred to is described as follows: 

The Assessed Description for the above parcel is as follows: 

The East 38.25 feet on the South line being the East 48 feet on the North line of Lots 278 to 296, inclusive, all of 
Lots 297 to 305, inclusive, 312 to 330, inclusive, 337 to 355, inclusive, 362 to 380, inclusive, also vacated alleys and 
vacated streets, Milldale Subdivision No. l, as recorded in Liber 55, Page 5 of Plats, Wayne County Records. 

Commonly known as: 800 l W. Outer Drive and 17360 Southfield Fwy. 
Tax Parcel ID: Ward 22 Item 073476-94 
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EXHIBITB 

Lease Pay1ncnt Schedule 

L. Monthlv Lease Payments 

Monthly Rent 
October 20 l l through and including November 2011 $33,423.54 
December 2011 through and including July 2012 $48,906.47 
October 2012 through and including November 2012 $48,906.47 

i December 2012 through and including July 2013 $48,879.40 
October 2013 through and including November 2013 $48,879.40 
December 20 l3 through and including July 2014 $48,120.48 
October 2014 through and including November 2014 $48,120.48 
December 2014 through and including July 2015 $48,074.91 
October 2015 through and including November 2015 $48,074.91 
December 2015 throuuh and including July 2016 $48,230.57 
October 2016 through and including November 2016 $48,230.57 
December 2016 through and including July 2017 $48,124.99 
October 2017 through and including November 2017 $48,124.99 
December 201 7 through and including July 2018 $48,221.55 
October 2018 through and includin.g November 2018 $48,221.55 
December 2018 through and including July 2019 $48,282.46 
October 2019 through and including November 2019 $48,282.46 
December 2019 through and including July 2020 $48,307.73 
October 2020 through and including November 2020 $48,307.73 
December 2020 through and including July 2021 $48,297.80 
October 2021 through and including November 2021 $48,297.80 
December 2021 through and including July 2022 $48,162.44 
October 2022 through and including November 2022 $48,162.44 
December 2022 through and including July 2023 $48,212.98 
October 2023 through and including November 2023 $48,212.98 
December 2023 through and including July 2024 $48,210.27 
October 2024 through and including November 2024 $48,210.27 
December 2024 through and including July 2025 $48,154.32 
October 2025 through and including November 2025 $48,154.32 
December 2025 through and including July 2026 $48,270.73 
October 2026 through and including November 2026 $48,270.73 
December 2026 through and including July 2027 $48,320.81 
October 2027 through and including November 2027 $48,320.81 
December 2027 through and including July 2028 $48,529.72 
October 2028 through and including November 2028 $48,529.72 
December 2028 through and including July 2029 $48,433.16 
October 2029 through and including November 2029 $48,433.16 
December 2029 through and including July 2030 $48,495.43 
October 2030 through and including November 2030 $48,495.43 
December 2030 through and including July 2031 $48,027.08 
October 2031 through and including November 2031 $48,027.08 
December 2031 through and including July 2032 $48,037.01 
October 2032 through and including November 2032 $48,037.01 
December 2032 through and including July 2033 $48,170.11 
October 2033 through and including November 2033 $48,170.11 
December 2033 through and including Julv 2034 $48,185.90 
October 2034 through and including November 2034 $48,185.90 
December 2034 through and including July 2035 $48,309.98 

High School Lease Financmg Agreement 
B - I 

! Monthly
i Authority Bond

Servicing Costs Total 
$2,085.00 $35,508.54 
$418.00 $49,324.47 
$418.00 $49,324.47 
$413.00 $49,292.40 
$413.00 $49,292.40 
$408.00 $48,528.48 
$408.00 $48,528.48 
$403.00 $48,477.91 
$403.00 $48,477.91 
$399.00 $48,629.57 
$399.00 $48,629.57 
$393.00 $48,517.99 
$393.00 $48,517.99 
$387.00 $48,608.55 
$387.00 $48,608.55 
$381.00 $48,663.46 
$381.00 $48,663.46 
$376.00 $48,683.73 
$376.00 $48,683.73 
$369.00 $48,666.80 
$369.00 $48,666.80 
$362.00 $48,524.44 
$362.00 $48,524.44 
$354.00 $48,566.98 
$354.00 $48,566.98 
$347.00 $48,557.27 
$347.00 $48,557.27 
$338.00 $48,492.32 
$338.00 $48,492.32 
$330.00 $48,600.73 
$330.00 $48,600.73 
$320.00 $48,640.81 
$320.00 $48,640.81 
$311.00 $48,840.72 
$311.00 $48,840.72 
$300.00 $48,733.16 
$300.00 $48,733.16 
$289.00 $48,784.43 
$289.00 $48,784.43 
$277.00 $48,304.08 
$277.00 $48,304.08 
$265.00 $48,302.01 
$265.00 $48,302.01 
$252.00 $48,422.11 
$252.00 $48,422.11 
$238.00 $48,423.90 
$238.00 $48,423.90 

,_ 

$223.00 $48,532.98 
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EXHIBIT B 

Lease Payment Schedule 

! Monthly Lease Payments 

Monthly Rent 
October 2035 through and including November 2035 $48,309.98 
December 2035 throu_gh and including July 2036 $48,302.31 
October 2036 through and including November 2036 ; $48,302.31 
December 2036 through and including July 2037 $48,388.04 
October 2037 through and including November 2037 $48,388.04 

i December 2037 through and including July 2038 $48,327.13 
Oct◊ber 2038 through and including November 2038 $48,327.13 
December 2038 through and including July 2039 i $48,345.18 
October 2039 through and including November 2039 $48,345.18 

i December 2039 through and including July 2040 $48,369.09 
I October 2040 through and including November 2040 $48,369.09 

High School Lease Financing Agreement 
B-2

Monthly 
Authority Bond 
Servicing Costs Total 

$223.00 $48,532.98 
$207.00 $48,509.31 
$207.00 $48,509.31 
$190.00 $48,578.04 
$190.00 $48,578.04 
$172.00 $48,499.13 
$172.00 $48,499.13 
$153.00 $48,498.18 
$153.00 $48,498.18 
$132.00 $48,501.09 
$132.00 $48,501.09 
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Received 3/1/2005 12:21 :49 PMBY:L.A.

CERTIFIC�;\TE OF USE AND OCCUPANCY

PERMANENT 

Michigan Department of Labor & Economic Growth
Bureau of Construction Codes & Fire Safety/Building Division

P. 0. Box 30254
Lansing, MI 48909 

(517) 241-9317

Safety Inspection 
Old Redford Academy 

Fonnally Benedictine High School 
8001 W Outer Drive 
Detroit, Michigan 

Waye County 

The above named building of Use Group E and Construction Type 2B is approved for use 
and occupancy. 

Conditions: TmS APPROVAL EXCLUDES THE BASEMENT 

TIDS APPROVAL IS GRANTED UNDER THE AUTHORITY OF SECTIONS 13 
OF ACT 230 OF THE PUBLIC ACTS OF 1972, AS AMENDED, BEING §125.1513 
OF THE MicmGAN COMPILED LAWS, AND, IN ACCORDANCE WITH 
SECTION 110.0 OF THE STATE BUILDING CODE. TIDS SHALL SUPERSEDE 
AND VOID ANY PREVIOUS APPROVAL OF USE AND occur ANCY. 

February 18, 2005 
Larry Leh a , Chief 
Charles E. rtis, Assistant Chief 
Building Division 
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CERTIFICATE OF USE AND OCCUPANCY 

PERMANENT 

Michigan Department of Energy, Labor & Economic Growth 
Bureau of Construction Codes/Building Division 

P. 0. Box 30254
Lansing, MI 48909 

(517) 241-9317

Building Permit No. B028416 
Old Redford Academy/9th Grade Addition 

8001 W Outer Drive 
Detroit, Michigan 

Wayne County 

The above named building of Use Group E and Construction Type 2B is approved for use 
and occupancy. 

THIS APPROVAL IS GRANTED UNDER THE AUTHORITY OF SECTIONS 13 
OF ACT 230 OF THE PUBLIC ACTS OF 1972, AS AMENDED, BEING §125.1513 
OF THE MI CID GAN COMPILED LAWS, AND, IN ACCORDANCE WITH 
SECTION 110.0 OF THE STATE BUILDING CODE. TIDS SHALL SUPERSEDE 
AND VOID ANY PREVIOUS APPROVAL OF USE AND OCCUPANCY. 

February 10, 2010 

Lehman, Chief 
Charles E. Curtis, Assistant Chief 
Building Division 
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Financing Documents 



Elementary Site 



LEASE FINANCING AGREEMENT 

Among 

MICHIGAN PUBLIC EDUCATIONAL FACILITIES AUTHORITY 

and 

CLOTHILDE R. SMITH CHARITABLE FOUNDATION 

and 

OLD REDFORD ACADEMY 

Dated as of December 1, 2005 
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LEASE FINANCING AGREEMENT 

This is a lease financing agreement (hereinafter "Agreement" or "Financing Agreement") 
made and entered into as of December 1, 2005 among the MICHIGAN PUBLIC 
EDUCATIONAL FACILITIES AUTHORITY (the "Authority"), CLOTHILDE R. SMITH 
CHARITABLE FOUNDATION (the "Foundation"), and OLD REDFORD ACADEMY (the 
"Academy"). 

PREMISES 

The Authority has been created by the Enabling Legislation for, among other purposes, 
the purpose of assisting governmental units, as defined in the Enabling Legislation, including 
public school academies established under the School Code, by purchasing municipal obligations 
in fully marketable form issued by governmental units and by lending money to (a) 
governmental units including public school academies and (b) other nonprofit entities for the 
benefit of public school academies. 

The School Code authorizes public school academies to finance their activities, without 
limitation, by purchase, gift, grant, devise, bequest, lease, sublease, installment purchase 
agreement and land contract. 

The Foundation, a Michigan nonprofit corporation, has been created for the purpose of 
furthering charitable, educational, scientific or literary purposes and assisting public school 
academies in providing quality educational experiences, including, but not limited to owning 
facilities for lease to the Academy. 

The Foundation has or will acquire, construct, install, furnish and equip educational 
facilities to be leased to the Academy. 

Under the terms of the Lease (as defined herein) the Foundation will be the owner of the 
facilities and have legal title to the Project (as defined herein). 

The Authority, pursuant to this Agreement, will acquire the obligation of the Academy to 
make certain payments under the Lease. 

In consideration of these Premises and their mutual agreements, the Authority, the 
Foundation and the Academy agree as follows: 

ARTICLE I. 
DEFINITIONS 

Words and phrases capitalized herein shall have the meanings ascribed to them in the 
Master Indenture and in Resolution No. 2005-4 adopted by the Authority on November 28, 2005. 
In addition, the following words and phrases as used throughout this Agreement shall have the 
following meanings unless the context or use clearly indicates another or different meaning or 
intent: 

LEASE FINANCING AGREEMENT 
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"Additional Payments" means all payments required of the Academy by this Agreement 
other than Lease Payments, including, but not limited to the Authority Servicing Fee. 

"Agreement" or "Financing Agreement" means this Financing Agreement as the same 
may be amended or supplemented in accordance with its terms and the terms of the Indenture. 

"Authority Servicing Fee" means an amount equal to .000125 of the outstanding 
aggregate principal amount of the Series 2005 Bonds to be collected by the Trustee on each 
Payment Date and deposited in the Old Redford Revenue Account and paid to the Authority as 
provided in Section 501 hereo£ 

"Authorized Academy Representative" means the President of the Academy or any other 
officer of the Academy authorized by a resolution adopted by the Board of the Academy. 

"Authorizing Body" means Central Michigan University. 

"Bond Documents" means this Agreement, the Subordination and the Bond Purchase 
Agreement dated December 8, 2005 relating to the Series 2005 Bonds. 

"Bond Payment Date" means with respect to the Series 2005 Bonds, each June 1 and 
December I commencing June 1, 2006. 

"Closing Date" means the date of the initial delivery of the Series 2005 Bonds. 

"Code" means the Internal Revenue Code of 1986, as amended, and the regulations 

proposed and promulgated from time to time thereunder and under the predecessor code. 

"Completion Certificate" means the certificate provided for in Section 604 hereof, in the 
form of Exhibit D hereto. 

"Completion Date" means the date of the final completion of the Project as certified in 
the Completion Certificate. 

"Continuing Disclosure Agreement" means the Continuing Disclosure Agreement dated 
as of the date of delivery of the Series 2005 Bonds. 

"Debt Service Coverage Ratio" means for any period the ratio of (a) the amount of 
revenues (including, without duplication, proceeds of state aid notes available during such 
period) of the Academy available ( after payment of operating expenses and debt service on any 
state aid notes issued by the Academy but before payment of subordinated management fees and 
other subordinated fees and expenses) in such period to pay debt service on obligations of the 
Academy, to (b) the amount of scheduled debt service on all obligations of the Academy 
(including all obligations under this Agreement) other than state aid notes in such period. 

"Default" and "Event of Default" means those defaults and events of default, 
respectively, specified and defined in Section 901. 
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"Fiscal Year" means the twelve (12) month period beginning July 1 and ending June 30. 

"Foundation" means Clothilde R. Smith Charitable Foundation, a Michigan nonprofit 
corporation, or its successors or assigns or any surviving, resulting or transferee corporation. 

"Foundation's Address" means Clothilde R. Smith Charitable Foundation, 26211 Central 
Park Blvd, Suite 300, Southfield, Michigan 48076. 

"Historical Coverage Ratio" means as of any date of determination, the actual Debt 
Service Coverage Ratio during each of the three most recently completed Fiscal Years of the 
Academy. 

"Indenture" means, collectively, the Master Indenture and the First Supplemental 
Indenture, each between the Authority and U.S. Bank National Association, as Trustee, and each 
dated as of December 1, 2005, as the same may be amended or supplemented in accordance with 
their terms. 

"Lease" means, collectively, the lease between the Foundation and the Academy covering 
the Premises, dated as of December 1, 2005. 

"Lease Payments" means the amounts payable by the Academy under the Lease which 
have been assigned to the Authority pursuant to Section 405 hereof. 

"Management Agreement" means the amended and restated management agreement 
dated August 12, 2004 between the Academy and Innovative Teaching Solutions, Inc., a 
Michigan Corporation, and any other subsequent management agreement between the Academy 
and a management company. 

"Mortgage" means the mortgages and liens created thereby granted by the Foundation 
pursuant to Section 606 of this Agreement. 

"Nonarbitrage Certificate" means, collectively, the Nonarbitrage Certificate delivered by 
the Authority and the Nonarbitrage and Tax Compliance Certificate delivered by the Academy in 
connection with the initial delivery of the Series 2005 Bonds. 

"Pledged State Aid" has the meaning given in Section 405 hereof. 

"Premises" means the premises leased to the Academy by the Foundation in the Lease 
and described on Exhibit C attached hereto. 

"Principal Amount" means $11,110,000 being the aggregate principal amount of the 
Series 2005 Bonds. 

The term "principal," when used with reference to the principal of the Series 2005 Bonds, 
means principal of the Series 2005 Bonds and, where appropriate, any premium in addition to 
principal due upon redemption of the Series 2005 Bonds. 
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"Project" means the acquisition, installation, construction, reconstruction, renovation, 
equipping and furnishing of educational facilities to be located in Detroit, Michigan as more 
fully described on Exhibit C hereto. 

"Project Costs" means (a) obligations of the Authority, the Academy or the Foundation 
incurred for labor and materials and to contractors, builders and materialmen in connection with 
the acquisition, construction and installation of the Project; (b) the cost of acquiring necessary 
interests in land and any costs incidental thereto, including costs of assuring title of the 
Foundation to the Project, and recording fees; (c) the cost of bonds and of insurance of all kinds 
that may be required or necessary during the course of construction of the Project which is not 
paid by the contractor or contractors or otherwise provided for; ( d) all costs of engineering 
services, including the expenses of the Foundation or the Academy for test borings, surveys, 
estimates, plans and specifications and preliminary investigations therefor, and for supervising 
construction, as well as for the performance of all other duties required by or consequent upon 
the proper construction of the Project; (e) all other costs which the Academy or the Foundation 
shall be required to pay, under the terms of any contract or contracts, for the acquisition, 
construction, installation, reconstruction, renovating, equipping and furnishing of the Project; (f) 
Costs of Issuance not to exceed $216,073.08 with respect to payments from the Series 2005A 
Bond proceeds; (g) other costs of a nature comparable to those described in clauses (a) through 
(f) above which the Academy or the Foundation shall be required to pay as a result of the
damage, destruction, condemnation or taking of the Project or any portion thereof; (h) interest on
the Series 2005 Bonds or any interim obligation during the period of construction of the Project;
or (i) any other costs incurred by the Academy or the Foundation which are properly chargeable
to the Project and which may be financed by the Series 2005 Bonds under the Act.

"Projected Coverage Ratio" means as of any date of determination the projected Debt 
Service Coverage Ratio for the then current and for each of the five next succeeding Fiscal Years 
of the Academy, including for such purpose both expected revenue resulting from the facilities, 
if any, to be financed by the obligation to be incurred and debt service on the obligation expected 
to be incurred. 

"Reserve Fund Payment" means any payment which the Academy has agreed to make in 
the last paragraph of Section 40 I hereof. 

"Requisition Certificate" means a certificate required by Section 601 in the form of 
Exhibit B or in a form approved by an Authorized Officer of the Authority and the Trustee. 

"Subordination" means the subordination contained in Section 406 hereof and any 
separate subordination agreement given pursuant to Section 406. 

"Tax-Exempt Organization" means a not-for-profit organization described in Section 
501(c)(3) of the Code, and exempt from tax under Section 501(a) of the Code, or any successor 
provision of similar import hereafter enacted. 
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ARTICLE IL 
REPRESENTATIONS 

Section 201. Representations by the Foundation 

The Foundation makes the following representations and warranties: 

(a) The Foundation has received a determination from the Internal Revenue Service
that it is a Tax-Exempt Organization. The Foundation is a nonprofit corporation
which is duly incorporated, organized, existing and in good standing under the
laws of the State of Michigan, is qualified to conduct its business in the State of
Michigan, has the requisite power and authority to conduct its business, to own
its properties and to execute and deliver, and to perform all of its obligations
under this Agreement, the Lease, the Mortgage and the Bond Purchase
Agreement, and by proper action this Agreement, the Lease, the Mortgage and
the Bond Purchase Agreement have been duly authorized, executed and
delivered by, and assuming due authorization by the other parties thereto, if any,
are valid and binding obligations of the Foundation.

(b) Neither the authorization, execution or delivery of this Agreement, the Lease,
the Mortgage, the Bond Purchase Agreement and the Continuing Disclosure
Agreement, the consummation of the transactions contemplated by this
Agreement, the Lease, the Mortgage, the Bond Purchase Agreement, the
Indenture and the Continuing Disclosure Agreement, nor the fulfillment of or
compliance with the terms and conditions of this Agreement, the Lease, the
Mortgage, the Bond Purchase Agreement and the Continuing Disclosure
Agreement will require any consent or approval of the governing board of the
Foundation which has not been obtained, or violate any provision of law, any
order of any court or other agency of government, the Articles of Incorporation
or bylaws of the Foundation or any indenture, agreement or other instrument to
which the Foundation is now a party or by which it or any of its properties or
assets is bound, or be in conflict with, result in a breach of or constitute a default
(with due notice or the passage of time or both) under any such indenture,
agreement or other instrument, or, except as provided hereunder, result in the
creation or imposition of any lien, charge or encumbrance of any nature
whatsoever upon any of the property or assets of the Foundation.

(c) No litigation or governmental proceeding is pending or, to the knowledge of the
officers of the Foundation, threatened against the Foundation which could have
a material adverse effect on its financial condition or business, or the authority
or incumbency of its officers or directors.

(d) The financial statements, if any, of the Foundation which have been furnished to
the Underwriter (as defined in the Bond Purchase Agreement) are complete and
accurate in all respects and present fairly the financial condition of the
Foundation as of their respective dates and the results of its operations for the
periods covered thereby in accordance with generally accepted accounting
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principles, and since the date of the most recent financial statements of the 
Foundation which have been furnished to the Underwriter, there has not been 
any material adverse change, financial or otherwise, in the condition of the 
Foundation or in the results of its operations, and there has not been any material 
transaction entered into by the Foundation other than transactions in the ordinary 
course of business. 

(e) The Foundation does not have any material contingent obligations which are not
disclosed in its most recent financial statements furnished to the Underwriter.

(f) The Foundation intends to cause the Project to be operated at all times during
the term of this Agreement as a "public school academy" as that term is defined
in the Revised School Code. All property which is to be financed or refinanced
with the net proceeds of the Series 2005 Bonds will be owned by the
Foundation.

(g) Moneys which will be made available from the Authority under this Agreement
and other sources will be sufficient to pay for the Project.

(h) Any amounts payable to the Foundation by the Academy under the Lease or
otherwise and not assigned by this Agreement to the Authority are hereby fully
subordinated to the obligations assigned to the Authority.

(i) The Project is needed by the Academy and does not result in an unnecessary
duplication of existing facilities and has been well planned.

(j) Except for preliminary expenditures for architectural, engineering, surveying,
soil testing, and similar costs (not including costs of land acquisition, site
preparation, and similar costs incident to commencement of construction) that
were incurred prior to commencement of acquisition, construction or
rehabilitation of the facilities comprising the Project, and did not exceed in the
aggregate 20 percent of the issue price of the Series 2005 Bonds, and except for
costs of issuance and other costs not in excess of the lesser of$ 100,000 or 5
percent of the proceeds of the Series 2005A Bonds, no proceeds of the 2005A
Bonds were or will be allocated to the reimbursement of an expenditure for costs
of the Project paid more than 60 days prior to November 1, 2005, which is the
date on which the Board of Directors of the Foundation adopted a resolution
declaring official intent to finance such costs of the Project with debt.

(k) The funds disbursed under this Agreement will not exceed the cost of the Project
and incidental costs related thereto and to the issuance of the Series 2005 Bonds.

(1) The Foundation is not in default in any material respect under any order, writ,
judgment, injunction, decree, determination or award or any indenture,
agreement, lease or instrument. The Foundation is not in default under any law,
rule or regulation wherein such default could materially adversely affect the
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Foundation or the ability of the Foundation to perfonn its obligations under this 
Agreement, the Lease or the Mortgage. 

(m) No more than five percent of the proceeds from the sale of the Series 2005A
Bonds will be used directly or indirectly to acquire, construct or renovate
facilities used during the period the Series 2005 Bonds will be outstanding by
non-exempt persons (i.e. persons or entities which are not state or local
governments or subdivisions thereof or Tax-Exempt Organizations), or pursuant
to contracts or other agreements with non-exempt persons resulting in control
over some portion of the Project or earning the user a portion of the revenues
produced by such portion of the Project (except as pennitted in the Nonarbitrage
Certificate), or for purposes which would cause the realization of unrelated trade
or business income (as defined in Section 513 of the Code); no portion of the
proceeds from the sale of the Series 2005A Bonds will be or was loaned to any
non-exempt person; and no portion of the Project will be owned by any non
exempt person.

(n) The weighted average maturity of the Series 2005A Bonds is not greater than
120% of the average reasonably expected economic life of the facilities being
financed or refinanced by the Series 2005A Bonds, as detennined pursuant to
Section 147(b) of the Code.

(o) None of the proceeds of the Series 2005 Bonds will be used to provide, directly
or indirectly, any airplane, skybox or other private luxury box, facility used
primarily for gambling, or store the principal business of which is the sale of
alcoholic beverages for consumption off premises. No more than 2% of the
proceeds of the Series 2005A Bonds will be used to pay costs of issuing the
Series 2005 Bonds.

(p) No part of the Project constitutes residential rental property for family units (as
set forth. in Section 145(d) of the Code). For this purpose, residential rental
property for family units means those properties which are used other than on a
transient basis and which are available to members of the general public,
comprised of housing units which contain separate and complete facilities for
living, sleeping, eating, cooking and sanitation.

(q) There are no contracts or other arrangements providing for private business use
or ownership of any property to be financed by proceeds of the Series 2005A
Bonds by any person other than an organization described in Section 501 (c)(3)
of the Code (but only to the extent that such property is used in furtherance of
the exempt purposes or function of such Section 50I(c)(3) organization) or a
unit of state or local government, and the Foundation covenants not to enter into
any such contracts or arrangements during the tenn of this Agreement, including
any contracts or arrangements for the provision of medical services, food
services, management services, or any other types of services, except contracts
and arrangements which satisfy the requirements of Rev. Proc. 97-13 or other
applicable regulations under the Code.
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(r) The Foundation will comply with the provisions of Section 148 of the Code. The
Foundation covenants, for the benefit of itself, the Authority and the owners
from time to time of the Series 2005 Bonds, that it will not cause or permit any
proceeds of the Series 2005A Bonds to be invested in a manner contrary to the
provisions of Section 148 of the Code, and that it will assume compliance with
such provisions on behalf of the Authority (including, without limitation,
performing required calculations, the keeping of proper records and the timely
payment to the Department of the Treasury of the United States, in the name of
the Authority, of all amounts required to be so paid by Section 148 of the Code),
and the Foundation shall follow the procedures set forth in the rebate
instructions memorandum attached as Exhibit A to the Nonarbitrage and Tax
Compliance Certificate.

(s) Except as permitted by Code Section 149(b), the Series 2005 Bonds are not
federally guaranteed. For this purpose, a bond is federally guaranteed if (i} the
payment of principal or interest is guaranteed (in whole or in part} by the United
States or any agency or instrumentality thereof), (ii) 5% or more of the issue is
to be (x) used in making loans the principal or interest with respect to which is
to be guaranteed (in whole or in part) by the United States ( or an agency of
instrumentality thereof) or (y) invested directly or indirectly in federally insured
deposits or accounts, or (iii) the payment of principal or interest on such bond is
otherwise indirectly guaranteed (in whole or in part) by the United States ( or an
agency or instrumentality thereof).

(t} There are no other obligations that were sold or are to be sold within 15 days of 
the sale of the Series 2005 Bonds that (i) were or are to be sold pursuant to the 
same plan of financing with the Series 2005 Bonds and (ii) are reasonably 
expected to be paid from substantially the same source of funds as the Series 
2005 Bonds, determined without regard to guaranties from unrelated parties. 

(u) The Foundation shaH not enter into any contracts or other arrangements which
do not comply with (m) and (q) above.

(v) The Foundation will not pay or enter into a transaction that reduces the arbitrage
rebate to be paid to the United States because the transaction results in a smaller
profit or a larger loss than would have resulted if the transaction had been at
arm's length and had the yield on the Series 2005 Bonds not been relevant to
either party.

(w} The Project will be completed not later than December, 2006. 

(x) The Project will be constructed and equipped in such manner as to conform with
all applicable zoning, planning, building, environmental and other regulations of
the governmental authorities having jurisdiction of the Project.

(y) To the best of the knowledge of the Foundation, no authorizations, consents or
approvals of governmental bodies or agencies are required in connection with
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the execution and delivery by the Foundation of this Agreement, the Lease, the 
Mortgage, the Bond Purchase Agreement, or the Continuing Disclosure 
Agreement or in connection with the carrying out by the Foundation of its 
obligations under this Agreement, the Lease, the Mortgage, the Bond Purchase 
Agreement, or the Continuing Disclosure Agreement, which have not been 
obtained or, if not obtained on the date of this Agreement, are expected to be 
obtained in the normal course of business at or prior to the time such 
authorizations, consents or approvals are required to be obtained. 

(z) There are no actions or proceedings pending or, to the knowledge of the
Foundation, threatened before any court or administrative agency which will, in
the reasonable judgment of the Foundation, materially adversely affect the
ability of the Foundation to meet its obligations under this Agreement, the
Lease, the Mortgage, the Bond Purchase Agreement, or the Continuing
Disclosure Agreement.

(aa) No director or officer of the Authority has any interest of any kind in the 
Foundation which would result, as a result of the issuance of the Series 2005 
Bonds, in a substantial financial benefit to such persons other than as a member 
of the general public. 

(bb) The information furnished by the Foundation and used by the Authority in 
preparing its Nonarbitrage Certificate pursuant to the Code and the information 
statement pursuant to Section 149(e) of the Code (Form 8038), and the 
information contained in the notices of public hearing published in the Detroit 
Free Press on November 4, 2005 is true, accurate and complete as of the date of 
the issuance of the Series 2005 Bonds. 

(cc) The Foundation has complied and intends to comply with its obligations,
covenants and representations under the Bond Documents, to the extent such
obligations affect the tax-exempt status of the Series 2005A Bonds.

( dd) None of the proceeds of the Series 2005 Bonds will be used to finance the
purchase, construction, lease, or renovation of property owned, directly or
indirectly, by any officer, board member, or employee of the Academy.

(ee) No later than December 31, 2005, the Foundation shall furnish or cause to be 
furnished, payment and performance bonds in such form and in such amounts as 
approved by Bond Counsel, the Attorney General, the Authority and the Trustee 
and as otherwise satisfactory to Bond Counsel, the Attorney General the 
Authority and the Trustee. 

Section 202. Representations of the Authority 

The Authority makes the following representations: 
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(a) The Authority is a body corporate and politic established and acting pursuant to
the Enabling Legislation with full authority under the Enabling Legislation to
issue the Series 2005 Bonds and execute and enter into the Agreement, the
Indenture and the Bond Purchase Agreement.

(b) All of the proceedings approving the Agreement, the Indenture, and the Bond
Purchase Agreement were conducted by the Authority at meetings which
complied with Act 267, Michigan Public Acts, 1976, as amended.

(c) No member of the Authority is directly or indirectly a party to or in any manner
whatsoever interested in the Agreement, Indenture, Series 2005A Bonds or the
proceedings related thereto.

Section 203. Representations of the Academy 

(a) The Academy is a public school academy established in accordance with the
provisions of the Revised School Code (the "School Code") and has, and on the
Closing Date, will have, full legal right, power and authority (i) to enter into the
Lease, the Subordination, the Management Agreement, the Continuing
Disclosure Agreement and this Agreement, and (ii) to sell, pledge and assign to
the Authority the state aid payments to be allocated and paid to the Academy as
provided herein and the Academy has duly authorized and approved the
execution and delivery of and the performance by the Academy of its
obligations contained in the Lease, the Subordination, the Management
Agreement, the Continuing Disclosure Agreement and this Agreement; and the
Lease, the Subordination, the Management Agreement, the Continuing
Disclosure Agreement and this Agreement have been duly authorized, executed
and delivered by, and assuming due authorization by the other parties thereto, if
any, are valid and binding obligations of the Academy.

(b) Neither the authorization, execution or delivery of this Agreement, the Lease,
the Subordination, the Management Agreement, the Bond Purchase Agreement
and the Continuing Disclosure Agreement, the consummation of the transactions
contemplated by this Agreement, the Lease, the Subordination, the Management
Agreement, the Bond Purchase Agreement, the Indenture and the Continuing
Disclosure Agreement, nor the fulfillment of or compliance with the terms and
conditions of the Agreement, the Lease, the Subordination, the Management
Agreement, the Bond Purchase Agreement and the Continuing Disclosure
Agreement will require any consent or approval of the governing board of the
Academy or its Authorizing Body which has not been obtained, or violate any
provision of law, any order of any court or other agency of government, the
Charter, Articles of Incorporation or bylaws of the Academy or any indenture,
agreement or other instrument to which the Academy is now a party or by which
it or any of its properties or assets is bound, or be in conflict with, result in a
breach of or constitute a default (with due notice or the passage of time or both)
under its Charter or any such indenture, agreement or other instrument, or,
except as provided hereunder, result in the creation or imposition of any lien,
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charge or encumbrance of any nature whatsoever upon any of the property or 
assets of the Academy. 

(c) No litigation or governmental proceeding is pending or, to the knowledge of the
officers of the Academy, threatened against the Academy which could have a
material adverse effect on its financial condition or business, its power to make
payments under the Lease or this Agreement or the authority or incumbency of
its officers or directors.

( d) The financial statements of the Academy which have been furnished to the
Underwriter are complete and accurate in all respects and present fairly the
financial condition of the Academy as of their respective dates and the results of
its operations for the periods covered thereby in accordance with generally
accepted accounting principles, and since the date of the most recent financial
statements of the Academy which have been furnished to the Underwriter there
has not been any material adverse change, financial or otherwise, in the
condition of the Academy or in the results of its operations, and there has not
been any material transaction entered into by the Academy other than
transactions in the ordinary course of business.

(e) The Academy does not have any material contingent obligations which are not
disclosed in its most recent financial statements furnished to the Underwriter.

(f) The Academy intends to cause the Project to be operated at all times during the
term of this Agreement as a "public school academy" as that term is defined in
the Revised School Code. All property which is to be financed or refinanced
with the net proceeds of the Series 2005 Bonds will be leased by the Academy.

(g) Moneys which will be made available from the Authority under this Agreement
and other sources will be sufficient to pay for the Project.

(h) The Academy reasonably believes that the revenues and income generally
available or to become available to the Academy will be sufficient for allocation
to and payment of the Series 2005 Bonds and interest thereon when due.

(i) The Project is needed by the Academy and does not result in an unnecessary
duplication of existing facilities and has been well planned.

(j) Except for preliminary expenditures for architectural, engineering, surveying, 
soil testing, and similar costs (not including costs of land acquisition, site 
preparation, and similar costs incident to commencement of construction) that 
were incurred prior to commencement of acquisition, construction, renovation or 
rehabilitation of the facilities comprising the Project, and did not exceed in the 
aggregate 20 percent of the issue price of the Series 2005 Bonds, and except for 
costs of issuance and other costs not in excess of the lesser of $100,000 or 5 
percent of the proceeds of the Series 2005A Bonds, no proceeds of the 2005A 
Bonds were or will be allocated to the reimbursement of an expenditure for costs 
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of the Project paid more than 60 days prior to November 1, 2005, which is the 
date on which the governing board of the Academy adopted a resolution 
declaring official intent to finance such costs of the Project with debt. 

(k) Proceeds of the Series 2005 Bonds will not exceed the cost of the Project and
incidental costs related thereto and to the issuance of the Series 2005 Bonds.

(I) The Academy is not in default in any material respect under any order, writ,
judgment, injunction, decree, determination or award or any indenture,
agreement, lease or instrument. The Academy is not in default under any law,
rule or regulation wherein such default could materially adversely affect the
Academy or the ability of the Academy to perform its obligations under this
Agreement, the Lease, the Subordination or the Management Agreement.

(m) No more than five percent of the proceeds from the sale of the Series 2005A
Bonds will be used directly or indirectly to acquire, construct or renovate
facilities used during the period the Series 2005A Bonds will be outstanding by
non-exempt persons (i.e. persons or entities which are not state or local
governments or subdivisions thereof or Tax- Exempt Organizations), or pursuant
to contracts or other agreements with non-exempt persons resulting in control
over some portion of the Project or earning the user a portion of the revenues
produced by such portion of the Project ( except as permitted in the Nonarbitrage
Certificate), or for purposes which would cause the realization of unrelated trade
or business income (as defined in Section 513 of the Code); no portion of the
proceeds from the sale of the Series 2005 Bonds will be or was loaned to any
non-exempt person; and no portion of the Project will be owned by any non
exempt person.

(n) The weighted average maturity of the Series 2005A Bonds is not greater than
120% of the average reasonably expected economic life of the facilities being
financed or refinanced by the Series 2005A Bonds, as determined pursuant to
Section 147(b) of the Code.

(o) None of the proceeds of the Series 2005A Bonds will be used to provide,
directly or indirectly, any airplane, skybox or other private luxury box, facility
used primarily for gambling, or store the principal business of which is the sale
of alcoholic beverages for consumption off premises. No more than 2% of the
proceeds of the Series 2005A Bonds will be used to pay costs of issuing the
Series 2005A Bonds.

(p) No part of the Project constitutes residential rental property for family units (as
set forth in Section 145(d) of the Code). For this purpose, residential rental
property for family units means those properties which are used other than on a
transient basis and which are available to members of the general public,
comprised of housing units which contain separate and complete facilities for
living, sleeping, eating, cooking and sanitation.
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(q) There are no contracts or other arrangements providing for private business use
or ownership of any property to be financed by proceeds of the Series 2005
Bonds by any person other than an organization described in Section 50 I ( c )(3)
of the Code (but only to the extent that such property is used in furtherance of
the exempt purposes or function of such Section 50l(c)(3) organization) or a
unit of state or local government, and the Academy covenants not to enter into
any such contracts or arrangements during the term of this Agreement, including
any contracts or arrangements for the provision of medical services, food
services, management services, or any other types of services, except contracts
and arrangements which satisfy the requirements of Rev. Proc. 97-13 or other
applicable regulations under the Code.

(r) The Academy will comply with the provisions of Section 148 of the Code. The
Academy covenants, for the benefit of itself, the Authority and the owners from
time to time of the Series 2005 Bonds, that it will not cause or permit any
proceeds of the Series 2005 Bonds to be invested in a manner contrary to the
provisions of Section 148 of the Code, and that it will assume compliance with
such provisions on behalf of the Authority (including, without limitation,
performing required calculations, the keeping of proper records and the timely
payment to the Department of the Treasury of the United States, in the name of
the Authority, of all amounts required to be so paid by Section 148 of the Code),
and the Academy shall follow the procedures set forth in the rebate instructions
memorandum attached as Exhibit A to the Nonarbitrage and Tax Compliance
Certificate of the Academy.

(s) Except as permitted by Code Section 149(b), the Series 2005 Bonds are not
federally guaranteed. For this purpose, a bond is federally guaranteed if (i) the
payment of principal or interest is guaranteed (in whole or in part) by the United
States or any agency or instrumentality thereof), (ii) 5% or more of the issue is
to be (x) used in making loans the principal or interest with respect to which is
to be guaranteed (in whole or in part) by the United States (or an agency of
instrumentality thereof) or (y) invested directly or indirectly in federally insured
deposits or accounts, or (iii) the payment of principal or interest on such bond is
otherwise indirectly guaranteed (in whole or in part) by the United States (or an
agency or instrumentality thereof).

(t) There are no other obligations of the Academy that were sold or are to be sold
within 15 days of the sale of the Series 2005 Bonds that (i) were or are to be sold
pursuant to the same plan of financing with the Series 2005 Bonds and (ii) are
reasonably expected to be paid from substantially the same source of funds as
the Series 2005 Bonds, determined without regard to guaranties from unrelated
parties.

(u) The Academy shall not enter into any contracts or other arrangements which do
not comply with (m) and (q) above.
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(v) The Academy will not pay or enter into a transaction that reduces the arbitrage

rebate to be paid to the United States because the transaction results in a smaller
profit or a larger loss than would have resulted if the transaction had been at
arm's length and had the yield on the Series 2005 Bonds not been relevant to
either party.

(w) The Project will be completed not later than December 1, 2006.

(x) The Project will be constructed and equipped in such manner as to conform with
all applicable zoning, planning, building, environmental and other regulations of
the governmental authorities having jurisdiction of the Project.

(y) To the best of the knowledge of the Academy, no authorizations, consents or
approvals of governmental bodies or agencies are required in connection with
the execution and delivery by the Academy of this Agreement, the Lease, the
Subordination, the Management Agreement, the Bond Purchase Agreement, or
the Continuing Disclosure Agreement or in connection with the carrying out by
the Academy of its obligations under this Agreement, the Lease, the
Subordination, the Management Agreement, the Bond Purchase Agreement, or
the Continuing Disclosure Agreement, which have not been obtained or, if not
obtained on the date of this Agreement, are expected to be obtained in the
normal course of business at or prior to the time such authorizations, consents or
approvals are required to be obtained.

(z) There are no actions or proceedings pending or, to the knowledge of the
Academy, threatened before any court or administrative agency which will, in
the reasonable judgment of the Academy, materially adversely affect the ability
of the Academy to meet its obligations under this Agreement, the Lease, the
Subordination, the Management Agreement, the Bond Purchase Agreement, or
the Continuing Disclosure Agreement.

(aa) No director or officer of the Authority has any interest of any kind in the 
Academy which would result, as a result of the issuance of the Series 2005 
Bonds, in a substantial financial benefit to such persons other than as a member 
of the general public. 

(bb)The information furnished by the Academy and used by the Authority in 
preparing its Nonarbitrage Certificate pursuant to the Code and the information 
statement pursuant to Section 149(e) of the Code (Form 8038), and the 
information contained in the notices of public hearing published in the Detroit 
Free Press on November 4, 2005 is true, accurate and complete as of the date of 
the issuance of the Series 2005 Bonds. 

(cc) The Academy has complied and intends to comply with its obligations,
covenants and representations under the Bond Documents, to the extent such
obligations affect the tax-exempt status of the Series 2005A Bonds.
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( dd) None of the proceeds of the Series 2005 Bonds will be used to finance the
purchase, construction, lease, or renovation of property owned, directly or
indirectly, by any officer, board member, or employee of the Academy.

(ee) The Academy shall promptly pay the Costs of Issuance upon notification by the 
Authority. The term "Costs of Issuance" shall mean and include underwriter's 
discount, placement agent fees, printing charges, letter of credit fees and related 
charges of a letter of credit, rating agency charges, trustee fees, bond counsel 
fees, and other counsel fees and issuance fees of the Authority. 

(fl) The Academy will utilize the Project for public school purposes so long as the 
Series 2005 Bonds remain outstanding and will use its best efforts to operate the 
school in an efficient manner and maintain its Charter in good standing. The 
Academy will own, operate and utilize the Project, including maintaining the 
student population of the Project to the extent required to carry out all of its 
obligations under this Agreement. 

(gg) With regard to work on the Project which constitutes construction of 
improvements to the Project, if any, that will be financed with the proceeds of 
the Series 2005 Bonds, the Academy will comply with Michigan Public Act 166 
of 1965, as amended, MCL 408.551 et seq. 

ARTICLE III. 
THE SERIES 2005 BONDS AND THE PROCEEDS THEREOF 

Section 30 I. Series 2005 Bonds 

The Authority has authorized the issuance and sale of the Series 2005 Bonds in the 
Principal Amount. The Authority intends to deliver Series 2005 Bonds subject to the terms of the 
Bond Purchase Agreement. The proceeds of the Series 2005 Bonds shall be deposited as follows: 
(a) in the Related Revenue Account, a sum equal to the accrued interest paid by the purchaser of
the Series 2005 Bonds, if any, and capitalized interest in the amount of $293,970.83 from
proceeds of the Series 2005 Bonds; (b) in the Costs of Issuance Fund, $232,390.37 from
proceeds of the Series 2005B Bonds in the Series 2005B sub account; ( c) in the Related Reserve
Account $799,762.50 from proceeds of the Series 2005A Bonds and (d) in the Related Proceeds
Account, $9,500,300.30 consisting of the remaining balance of the proceeds to be received from
the sale of the Series 2005 Bonds. The obligations of the Authority, the Foundation and the
Academy under this Agreement are expressly conditioned upon delivery of the Series 2005
Bonds and receipt of the proceeds thereof.

Section 302. Additional Bonds 

The Authority may, but shall not be required to, authorize the issuance of the Additional 
Bonds upon the terms and conditions provided in Section 205 of the Indenture. Failure by the 
Authority to issue Additional Bonds shall not release the Foundation or the Academy from any 
provisions of this Agreement, regardless of the reason for such failure. 
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Section 303. Investment of Funds and Accounts 

Any moneys held as a part of any Fund or Account shall be invested, reinvested or 
applied by the Trustee in accordance with the provisions of the Indenture and in compliance with 
the terms of the Nonarbitrage Certificate. 

Neither the Foundation nor the Academy shall invest, reinvest or accumulate any moneys 
deemed to be proceeds of the Series 2005 Bonds pursuant to the Code in such a manner as to 
cause the Series 2005 Bonds to be "arbitrage bonds" within the meaning of the Code. 

Section 304. Rebate Payments to United States 

The Foundation and the Academy, jointly and severally, each for itself and for the 
Authority, agrees that it shall calculate and make all necessary payments of investment earnings 
required to be rebated to the United States pursuant to the terms of the Indenture and the 
Nonarbitrage Certificate. The Foundation and the Academy, jointly and severally, each hereby 
further agrees that it shall comply with the procedures outlined in section 4 of Exhibit A to the 
Foundation's and the Academy's Nonarbitrage and Tax Compliance Certificate and shall furnish 
to the Trustee and the Authority within thirty (30) days following each Computation Date (as 
defined in the Foundation's and the Academy's Nonarbitrage and Tax Compliance Certificate) 
the computations required thereby. The Trustee has no duty to confirm the accuracy of the 
computations made by the Foundation and the Academy and may assume that the computations 
are correct. The Foundation and the Academy shall provide to the Trustee and the Authority 
evidence of each payment of rebate, if any, within 30 days of each such payment. 

ARTICLE IV. 
LEASE PAYMENTS, OWNERSHIP, TERM, ASSIGNMENT, 

SCHOOL AID PLEDGE, OTHER OBLIGATIONS 

Section 401. Lease Payments. Ownership. Term 

The Lease is incorporated herein by this reference and to the extent that a conflict in 
terms exists between this Agreement and the Lease the specific terms of this Agreement shall 
govern. The Academy agrees in its Lease to make monthly installments of annual rental in 
amounts not less than the Lease Payments set forth on Exhibit A hereto (the "Lease Payments") 
on the Payment Dates required by Section 405 below. The Foundation and the Academy each 
hereby agrees that it will not sell, assign title to, lease, or, except as provided in Section 411, 
obtain further financing with respect to the leased premises except with the written permission of 
the Authority while Lease Payments remain outstanding under this Agreement. The Foundation 
and the Academy each agrees that the term of the Lease is equal to or longer than the date of the 
final Lease Payment hereunder. The Foundation and the Academy agree that the Authority may 
pledge this Agreement as security for its obligations to pay Series 2005 Bonds issued under the 
Indenture. 

If on a Bond Payment Date the balance in the Old Redford Revenue Account is for any 
reason insufficient to pay principal and interest on the Series 2005 Bonds then due, whether by 
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maturity, redemption, or acceleration, the Academy shall forthwith pay the amount of any such 
deficiency to the Trustee. 

The Academy agrees that if at any time moneys are withdrawn from the Old Redford 
Reserve Account to pay principal or interest on the Series 2005 Bonds, the Academy shalt 
promptly, not later than 120 days thereafter, deposit with the Trustee a sum sufficient to restore 
the Old Redford Reserve Account to the Reserve Account Requirement. 

Section 402. Assignment to Authority 

The Foundation immediately and irrevocably assigns to the Authority that portion of the 
payments owing to the Foundation under the Lease equal to the Lease Payments, pursuant to this 
Agreement and in consideration thereof the Authority has directed the Trustee to disburse from 
the Series 2005 Proceeds Account established under the Indenture the lesser of the amounts on 
deposit therein, or the Project Costs, as provided in this Agreement. The Academy's obligation to 
the Authority is an absolute and unconditional general obligation of the Academy and shall 
remain in full force and effect until the amounts owed hereunder shall have been paid by the 
Academy to the Authority, and such obligations shall not be affected, modified or impaired upon 
the happening from time to time of any event, including without limitation any of the following: 

(a) Any failure oftitle with respect to the Academy's or the Foundation's, interest in
the Premises or the Project or the invalidity, unenforceability or termination of
this Agreement;

(b) The modification or amendment (whether material or otheiwise) of any
obligation, covenant or agreement set forth in the Lease or this Agreement;

( c) The voluntary or involuntary liquidation, dissolution, sale or other disposition of
all or substantially all of the assets, marshalling of assets and liabilities,
receivership, insolvency, bankruptcy, assignment for the benefit of creditors,
reorganization, arrangement, composition with creditors or readjustment or other
similar proceedings affecting the Academy, the Foundation or any of its or their
assets or any allocation or contest of the validity of the Lease or this Agreement,
or the disaffirmance of the Lease or this Agreement in any such proceedings;

(d) To the extent permitted by law, any event or action which would, in the absence
of this clause, result in release or discharge by operation of law of the Academy,
or the Foundation from the performance or observation of any obligation,
covenant or agreement contained in the Lease or this Agreement;

(e) The default or failure of the Academy or the Foundation fully to perform any of
its obligations set forth in the Lease or this Agreement or any other agreement;
or

(f) Any casualty or destruction of the Premises or the Project.

17 

LEASE FINANCING AGREEMENT 

Schedule 6-83 Old Redford Academy



The Authority shall have no liability for the performance of any obligations of the 
Academy or the Foundation except as expressly set forth in this Agreement. The Academy and 
the Foundation each represent and warrant that the assignment contained in this Section 402 to 
the Authority does not violate the Academy's Charter, the Foundation's Articles of Incorporation 
or Bylaws, or any law or any agreement, contract, or loan agreement to which it is a party and 
that the Lease and this Agreement have been duly executed and delivered by the Academy and 
the Foundation. 

Section 403. Payment Provisions 

The Academy agrees to pay to the Authority the Lease Payments set forth in Exhibit A 
hereto on the Payment Dates set forth in Section 405 below. 

The Academy shall have the option to prepay all or a portion of Lease Payments and 
direct the redemption of the corresponding amount of Series 2005 Bonds then outstanding 
pursuant to the redemption of Bonds permitted by the Indenture. The Academy shall give written 
notice to the Authority and the Trustee of its exercise of its option to prepay its Lease Payments 
and thereby redeem all or a portion of the Series 2005 Bonds outstanding, which notice shall be 
provided at least sixty days (or such lesser number of days as shall be acceptable to the Authority 
and the Trustee) prior to the payment date on which Series 2005 Bonds are to be prepaid. 

On or prior to the payment date on which Series 2005 Bonds are to be redeemed, the 

Academy shall deposit cash funds with the Trustee which, when added to funds on hand 
with the Trustee and available therefor, are sufficient to pay the principal and premium, if any, 
and interest on the Series 2005 Bonds being redeemed and to pay all fees, costs and expenses of 
the Authority and Trustee accruing through final payment of such Bonds being redeemed. 

In addition, the Academy may at its option at any time prepay all or any part of the Lease 
Payments, provided that if the Series 2005 Bonds are not subject to redemption, the Academy 
shall make appropriate provisions with the Trustee to hold the Lease Payments in escrow until 
the Series 2005 Bonds mature or are subject to redemption. Such prepayment shall not in any 
way alter or suspend any obligations of the Academy under this Agreement except to the extent 
such prepayment of the Academy results in a credit against Lease Payments or the payment and 
retirement of Series 2005 Bonds in accordance with the Indenture. 

In the event the Academy prepays Lease Payments in an amount of money (or in any 
manner satisfactory to the Trustee and the Authority) which, together with amounts then on 
deposit in the Revenue Fund and available therefor, shall be sufficient (i) to retire and redeem at 
the earliest date{s) permitted under the Indenture all the then outstanding Series 2005 Bonds at 
the applicable redemption price(s), and (ii) to pay any interest accruing on the Series 2005 Bonds 
to maturity or redemption, and shall also make provision satisfactory to the Authority and the 
Trustee for all fees, costs and expenses including rebate payments accruing through the final 
payment of the Series 2005 Bonds, then the Lease Payments shall be deemed fully repaid and 
cancelled, and the Mortgage shall be discharged. 
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In the event of a default in the payment of the Lease Payments when due, the amount of 
such default shall bear interest (the "additional interest") at a rate equal to the rate of interest 
which is two percent above the Authority's cost of providing funds (as determined by the 
Authority) to make payment on the Series 2005 Bonds of the Authority but in no event in excess 
of the maximum rate of interest permitted by law. The additional interest shall continue to accrue 
until the authority has been fully reimbursed for all costs incurred by the Authority (as 
determined by the Authority) as a consequence of the Academy's default. Such additional 
interest shall be payable on the Payment Date following demand of the Authority. 

It is expressly agreed among the Foundation, the Academy, and the Authority by 
acceptance of the assignment made by this Agreement, that the Academy shall make all 
payments due hereunder at the designated office of the Trustee. The Academy further agrees that 
it will deposit with the Trustee all payments due hereunder in immediately available funds. The 
Academy covenants and agrees that its obligations to make payments hereunder are obligations 
incurred with the Authority under the State School Aid Act, 1979 PA 94, as amended (the 
"School Aid Act") and may be enforced by the Authority. 

Section 404. Payment General Obligation 

The obligation of the Academy to pay Lease Payments, Reserve Fund Payments and 
Additional Payments is a general obligation of the Academy. The Academy shall and hereby 
agrees to include in its budget and pay each year, until this Agreement is paid in full, such sum 
or sums as may be necessary each year to make payments of the Lease Payments, Reserve Fund 
Payments and Additional Payments, when due. 

Section 405. State School Aid Pledge 

The Academy pledges to pay its Lease Payments, Reserve Fund Payments, Additional 
Payments, and all other amounts required hereby or hereunder from its State School Aid to be 
allocated to it and payable to its Authorizing Body (the "Pledged State Aid"). Unless otherwise 
agreed to in writing by the Authority, 97% of each installment of State School Aid (such monies 
to be used to pay the Lease Payments, Reserve Fund Payments and Additional Payments, when 
due) shall, pursuant to the agreement of the Authorizing Body, be transmitted directly by the 
State Treasurer to the Trustee commencing on or before January 20, 2006, and thereafter on or 
before the 20th of each February, March, April, May, June, July, August, October, November, 
December, and January ( each a "Payment Date"); provided however that if the School Aid Act 
shall be modified to provide for a schedule of school aid payments materially different from that 
now in effect, the Authority, by written notice to the Trustee, the State Treasurer, the Foundation, 
the Academy and the Authorizing Body, may designate different payment dates to provide for 
timely receipt of Lease Payments consistent with such revised school aid payment schedule 
which shall thereupon be and become the "Payment Dates" hereunder. If the Payment Date falls 
on a Saturday, Sunday, or legal holiday, the Lease Payment shall be due on the previous regular 
business day. The Lease Payments, Reserve Fund Payments and Additional Payments to the 
Authority shall be made first from the State School Aid allocated to the Academy during the 
month of the Lease Payment, Reserve Fund Payment or Additional Payment as the case may be. 
If, for any reason, the State School Aid allocated to the Academy during the month of the Lease 
Payment or Additional Payment is insufficient to pay the Lease Payments and Additional 
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Payments, then in that event, the Academy pledges to use any and all other available funds to 
meet the Lease Payment obligation. If on any due date for any Lease Payment, the funds with the 
Trustee are insufficient to pay the Lease Payment and Additional Payments, then the Academy, 
pursuant to Section l 7a(3) of the School Aid Act to the extent necessary to meet the payment 
obligation, assigns to the Authority and authorizes and directs the State Treasurer to intercept 
and/or advance not to exceed 97% of any payment which is dedicated for distribution or for 
which the appropriation authorizing payment has been made under the School Aid Act; and in 
such event pursuant to Section l 7a(3) of the School Aid Act, the Authority is authorized, 
pursuant to the agreement of the Authorizing Body, to intercept and/or seek an advancement of 
97% of the Pledged State Aid (but not more than an amount in the aggregate equal to 20% of 
State School Aid in any Fiscal Year) to be allocated or distributed to the Authorizing Body with 
respect to the Academy. The Trustee, on behalf of the Authority, shall immediately notify ( or 
cause notice to be given to) the Academy and the Authorizing Body that it will immediately 
commence to intercept and/or receive an advancement of the Pledged State Aid and beginning 
immediately the Authority shall intercept 97% of the Pledged State Aid (but not more than an 
amount in the aggregate equal to 20% of State School Aid in any Fiscal Year) to be distributed to 
the Authorizing Body with respect to the Academy. Notwithstanding the foregoing, however, the 
amount to be applied by the Trustee to Lease Payments hereunder in any Fiscal Year of the 
Academy shall not exceed 20% of the amount of State School Aid payable to the Academy by 
the State in such Fiscal Year. 

The intercepted and/or advanced amount shall be applied on the following priority basis: 
(i) the amount required to pay the Lease Payments, Reserve Fund Payments and Additional
Payments when due shall be held by the Trustee for such purpose, (ii) any other amounts owing
to the Authority under the Lease or this Agreement, and (iii) to the extent in excess of the
amount required to make payment in full of the Lease Payments, Reserve Fund Payments and
Additional Payments, any amounts remaining to be immediately distributed to the Authorizing
Body. The process set forth above shall continue until sufficient funds are deposited with the
Trustee to pay all Lease Payments, Reserve Fund Payments and Additional Payments. Section
l 7a(3) of the School Aid Act does not require the State to make an appropriation to any
authorizing body, public school academy, other school district or intermediate school district and
shall not be construed as creating an indebtedness of the State.

The pledge of State School Aid pursuant to this paragraph is subject to the reservation by 
the Academy of the right to make additional pledges of State School Aid to secure other 
obligations as provided in Section 411 hereof. 

Section 406. Lease Subordination, Non Disturbance and Attornment 

With regard to any real estate that the Academy occupies as a tenant for school purposes, 
the Academy subordinates to the Trustee, and subordinates to any mortgage in which the Trustee 
is a mortgagee, all of the Academy's rights, title and interest in such real estate, including the 
Academy's leasehold interest in the real estate. The Academy subordinates its leasehold interest 
to the Trustee and agrees that, regardless of the respective execution dates and recording dates of 
the Academy's leasehold interest and the Trustee's mortgage interest, the mortgage interest and 
any extension, renewal, modification or replacement of the mortgage interest is a lien prior and 
superior to the leasehold interest in all respects. The Academy agrees that its leasehold interest is 
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subordinate to the Trustee's mortgage interest regardless of increases in the mortgage debt and/or 
modifications in the obligations under the mortgage. Modifications in the mortgage debt and/or 
the mortgage may be made without notice to the Academy and such modifications will not affect 
or impair the Academy's subordination in any manner. If requested to do so by the Trustee, the 
Academy will sign a separate recordable subordination agreement to give public record notice of 
this subordination. So long as the Academy is not in default under its leasehold obligations 
(including, in particular, its obligations to make timely lease payments), the Trustee shall not 
disturb the Academy's leasehold interest. In the event that the Trustee succeeds to the interest of 
the Foundation under a lease, the Trustee shall be bound by all of the terms and conditions of the 
lease, and the Academy agrees, from and after such event, to attorn to the Trustee ( or to the 
purchaser at any foreclosure sale of the leasehold real estate), with all rights and obligations 
under the lease to continue as though the interest of the Academy had not been terminated or 
such foreclosure proceedings had not been brought, and the Academy will have the same 
remedies against the Trustee ( or the purchaser) for breach of the lease as the Academy would 
have had against the prior landlord; provided, however, that neither the Trustee (nor the 
purchaser) are: (a) liable for any act or omission of any prior landlord; or (b) subject to any 
offsets or defenses which the Academy might have against any prior landlord; or (c) bound by 
any rent payment which the Academy might have made for more than the current month to any 
prior landlord; or (d) bound by any amendments or modifications of the lease made without the 
consent of the Trustee (or the purchaser); or (e) responsible for the retention, application, 
disposition and/or return of any security deposit paid to any prior landlord, unless the Trustee (or 
the purchaser) has actually received for its own account as landlord the full amount of the 
security deposit; or (f) responsible to the Academy in an amount greater than the Trustee's (or 
purchaser's) interest in the leasehold real estate at the time that the Academy asserts 
responsibility. Further, the Trustee's liability to the Academy terminates automatically when the 
mortgage debt is satisfied. 

Section 407. Continuing Obligation 

The obligations of the Academy under this Agreement shall continue in force until 
payment in full of the Lease Payments, Reserve Fund Payments and Additional Payments. 

Section 408. Assignment by Authority 

The Foundation and the Academy hereby each consent to any assignments now or 
hereafter made by the Authority of the Authority's rights under this Agreement and acknowledge 
that no further action or consent by the Academy or the Foundation is necessary to effectuate 
such an assignment. 

Section 409. Authorized Academy Representative 

The Academy hereby authorizes and directs the Authorized Academy Representative to 
act in the capacity of Authorized Academy Representative under the Indenture and hereunder. 

Section 410. Obligations of the Foundation and Academy Unconditional 
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The obligation of the Academy to pay the Lease Payments shall be an absolute and 
unconditional general obligation of the Academy and shall not be subject to diminution by set
off, recoupment, counterclaim, abatement or otheiwise. Until the Series 2005 Bonds have been 
fully paid (or provision made therefor) in accordance with the Indenture, the Academy (i) shall 
not suspend or discontinue any Lease Payments, (ii) shall perform and observe all of its other 
obligations contained in this Agreement and (iii) shall not terminate this Agreement for any 
cause, including, without limiting the generality of the foregoing, defect in title to the Premises 
or the Project, failure to complete the Project, any acts or circumstances that may constitute 
failure of consideration, destruction of, damage to or condemnation of the Project, commercial 
frustration of purpose, any change in the tax or other laws of the United States of America or of 
the State of Michigan or any political subdivision of either, or any failure of the Authority to 
perform and observe any of its obligations arising out of or connected with the Agreement. It is 
the intent and expectation of the parties hereto that the Lease Payments will be sufficient for the 
payment in full of the Series 2005 Bonds, including (i) the total interest to become due and 
payable on the Series 2005 Bonds to the dates of payment thereof, (ii) the total principal amount 
of the Series 2005 Bonds, (iii) the redemption premiums, if any, that shall be payable on the 
redemption of the Series 2005 Bonds prior to their stated payments dates, and (iv) all additional 
interest, additional principal and any other amounts payable to the Trustee as and when required 
by the Series 2005 Bonds or this Financing Agreement. In the event, however, of any deficiency 
in the payment of such amounts regardless of the reason for such deficiency, the Academy agrees 
that upon notice of the deficiency from the Trustee or the Authority it shall then immediately pay 
the amount of the deficiency to the Trustee on behalf of the Authority. The obligations of the 
Academy under this paragraph shall survive the termination of this Financing Agreement and 
shall not be limited by the terms of the Lease. 

Section 411. Other Obligations 

The Academy covenants and agrees that, without the prior written consent of the Trustee, 
it will not incur indebtedness for borrowed money, guarantee the obligations of others or incur 
other pecuniary obligations, except: 

(a) obligations incurred in the ordinary course of business;

(b) obligations contained in the Management Agreement which are in all respects
subordinated in priority to the Lease Payments, Reserve Fund Payments and
Additional Payments;

(c) state aid notes issued pursuant to Act No. 451, Public Acts of Michigan, 1976,
as amended;

(d) obligations being issued to finance or refinance capital improvements which are
on a parity of security with the security for the Lease Payments, Reserve Fund
Payments and Additional Payments hereunder with respect to the pledged State
School Aid, if the Academy delivers to the Trustee, prior to incurring such
obligation, a written certificate signed by an Authorized Academy
Representative certifying a Historical Coverage Ratio of not less than 1.40 and a
Projected Coverage Ratio of not less than 1 .40 disregarding for purposes of such
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certificate any debt service on the obligation to be incurred expected to be paid 
with proceeds of such obligation; 

( e) purchase money obligations secured only by the property being financed and a
pledge of State School Aid provided that the aggregate amount of such purchase
money obligations outstanding at any one time shall not exceed 15% of the State
School Aid received by the Academy in the most recently completed Fiscal
Year.

Obligations incurred pursuant to Section 4.1 l (d) may be secured by the Mortgage if (a) 
the Obligations are acquired or funded with proceeds of Additional Bonds of the Authority, and 
(b) the facilities being financed or refinanced thereby are also pledged or mortgaged as parity
security for Lease Payments, Reserve Fund Payments and Additional Payments.

ARTICLEV. 
OTHER COSTS AND EXPENSES 

OF THE FOUNDATION AND THE ACADEMY 

Section 501. Authority Fees and Expenses 

The Academy and the Foundation, jointly and severally, covenant and agree to promptly 
pay the Costs of Issuance (as defined in Section 203(ee)) upon notification by the Authority and 
to pay the Authority Servicing Fee on January 1 of each year while any of the Series 2005 Bonds 
remain outstanding. 

Section 502. Fees and Expenses of Trustee 

The Academy and the Foundation, jointly and severally, agree to pay the fees of the 
Trustee under the Indenture for its services as Trustee in connection with the Series 2005 Bonds, 
the duties and services of such Trustee being set out in the Indenture, and shall pay the Trustee, 
in addition, all out-of-pocket counsel fees, taxes and other expenses reasonably incurred by it in 
performing its duties and in entering into the Indenture. Except to the extent expenses of the 
Trustee incurred in connection with the issuance of the Series 2005 Bonds are paid from 
proceeds of sale of the Series 2005 Bonds, all payments for Trustee fees and expenses and 
paying agent fees shall be promptly paid in accordance with statements rendered by the Trustee, 
for itself and shall be made directly to the Trustee. The provisions of this Section 502 shall be 
subject to any agreement as to fees and expenses of the Trustee between the Trustee, the 
Academy and the Foundation. 

Section 503. Indemnification of the Authority 

(a) The Authority and its members, officers, agents and employees (the
"Indemnified Persons") shall not be liable to the Foundation or the Academy for any reason. The 
Foundation and the Academy, jointly and severally, shall, to the extent permitted by law, 
indemnify and hold the Authority and the Indemnified Persons harmless from any loss, expense 
(including reasonable counsel fees) or liability of any nature due to any and all suits, actions, 
legal or administrative proceedings, or claims arising or resulting from, or in any way connected 
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with (i) the financing, construction, operation, use or maintenance of the Project, (ii) any act, 
failure to act or misrepresentation by any person, firm, corporation or governmental agency, 
including the Authority, in connection with the issuance, sale or delivery of any of the Series 
2005 Bonds, (iii) any act or failure to act by the Authority in connection with this Agreement or 
any other document involving the Authority in this matter, and (iv) the selection and 
appointment of firms providing services related to the Bond transaction. If any suit, action or 
proceeding is brought against the Authority or any Indemnified Person, that suit, action or 
proceeding shall be defended by counsel to the Authority, the Academy or the Foundation, as the 
Authority shall determine. If the defense is by counsel to the Authority, which is the Attorney 
General of Michigan or may, in some instances, be private, retained counsel, the Foundation and 
the Academy, jointly and severally, shall indemnify the Authority and Indemnified Persons for 
the reasonable costs of that defense, including reasonable counsel fees. If the Authority 
determines that the Foundation or the Academy shall defend the Authority or Indemnified 
Persons, the Foundation or the Academy, as determined by the Authority, shall immediately 
assume that defense at its own cost. Neither the Foundation nor the Academy shall be liable for 
any settlement of any proceedings made without its consent (which consent shall not be 
unreasonably withheld). 

(b) Neither the Academy nor the Foundation shall be required to indemnify
the Authority or any Indemnified Person under subsection (a), if a court with competent 
jurisdiction finds that the liability in question was caused by the willful misconduct or sole gross 
negligence of the Authority or the involved Indemnified Person, unless the court determines that, 
despite the adjudication of liability but in view of all circumstances of the case, the Authority or 
the Indemnified Person(s) is (are) fairly and reasonably entitled to indemnity for the expenses 
which the court considers proper. 

(c) The Foundation and the Academy, jointly and severally, shall, to the
extent permitted by law, also indemnify the Authority for all reasonable costs and expenses, 
including reasonable counsel fees, incurred in (i) enforcing any obligation of the Foundation or 
the Academy under this Agreement or any related agreement, (ii) taking any action requested by 
the Foundation or the Academy, (iii) taking any action required by this Agreement or any related 
agreement, or (iv) taking any action considered necessary by the Authority which is authorized 
by this Agreement or any related agreement. 

( d) The obligations of the Foundation and the Academy under this section
shall survive any assignment or termination of this Agreement. 

Section 504. Indemnification of the Trustee 

Subject to the limitations described in Section 503, the Foundation and the Academy, 
jointly and severally, shall, to the extent permitted by law, indemnify and hold the Trustee 
harmless against any loss, liability or expense incurred without negligence or bad faith on the 
part of the Trustee, arising out of or in connection with the acceptance or administration of the 
Indenture, including the costs and expense of defense against any such claim of liability. In the 
event of the occurrence of any claim indemnified against under this paragraph, the Trustee shall 
promptly notify the Foundation and the Academy of the existence of the claim and shall give the 
Foundation and the Academy such assistance and cooperation in the defense thereof as may be 
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reasonably requested. The Foundation and the Academy, jointly and severally, shall defend any 
such claim through legal counsel of its choice, and the Foundation and the Academy shall have 
exclusive authority to defend, settle or otherwise dispose of such claim as it deems advisable in 
the exercise of its sole discretion. 

The obligations of the Foundation and the Academy under this Section 504 shall survive 
any assignment or termination of this Agreement and the resignation or removal of the Trustee. 

Section 505. Taxes and Other Costs 

The Foundation and the Academy, jointly and severally, shall promptly pay, as the same 
becomes due, all lawful taxes and governmental charges of any kind whatsoever, including 
without limitation income, profits, receipts, business, property and excise taxes, with respect to 
any estate, interest, documentation or transfer in or of the Project, the Agreement or any 
payments with respect to the foregoing, the costs of all building and other permits to be procured, 
and all utility and other charges and costs incurred in the operation, maintenance, use, occupancy 
and upkeep of the Project. 

Section 506. Authority and Trustee Right to Perform Foundation and Academy 
Obligations 

In the event the Foundation or the Academy shall fail to perform any of its obligations 
under the Agreement, the Authority and the Trustee may, but shall be under no obligation to, 
perform such obligation and pay all costs related thereto, and all such costs so advanced by the 
Authority or the Trustee shall become an additional obligation of the Foundation and the 
Academy, jointly and severally, to the Authority or the Trustee, secured under the Indenture, 
payable on demand with interest thereon at 2% per annum in excess of the average rate per 
annum borne by the Series 2005 Bonds from the date of advancement until payment, but in no 
event in excess of the maximum rate permitted by law. 

Section 5 07. Insurance 

The Academy shall continuously insure, or cause to be insured, against such risks and in 
such amounts with respect to the Project as are generally insured against by businesses of like 
size and character, including at least, but not limited to: 

(a) All risk property insurance to the extent of the full insurable value of the Project
(recognizing that certain portions thereof may not be exposed to certain risks)
including without limitation coverage for loss or damage by fire, with standard
extended coverage, vandalism and malicious mischief endorsements.

(b) Public liability insurance with reference to the Project with limits of not less
than $1,000,000 for bodily injury or death per occurrence and $1,000,000 for
property damage per occurrence and with aggregate combined limits of not less
than $2,000,000.
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(c) Workers' compensation insurance, if required under Michigan law, or a
program of self-insurance complying with the requirements of Michigan law.

(d) Builder's all risk insurance during the course of the construction of the Project
and during the course of any other construction, renovation or similar
undertaking with respect to property covered by the Mortgage.

( e) Business interruption insurance covering actual loss in operating revenues in an
amount not less than $1,000,000.00

All required insurance policies shall be with qualified insurance companies under 
Michigan law and may be written with exceptions and exclusions comparable to those in similar 
policies carried by other businesses engaged in public education and located in the State of 
Michigan and may be provided as part of so-called blanket coverage policies. Hazard and public 
liability insurance policies shall name the Authority and the Trustee as additional insureds as 
their interests may appear, and the Trustee shall also be named as mortgagee and loss-payee. All 
insurance claims may be adjusted by the Academy only, subject to the written approval of the 
Trustee, which approval shall not be unreasonably withheld, and all insurance proceeds for loss 
or damage to the Project shall be payable to the Trustee for deposit in the Revenue Fund or the 
Proceeds Fund in accordance with the provisions of Section 607. The Academy shall provide the 
Authority and the Trustee annually with certificates of the respective insurers specifying that the 
required insurance is in force and effect and shall not expire or be canceled or materially 
modified except upon thirty (30) days' prior written notice to the Academy, the Authority and the 
Trustee. 

ARTICLE VI. 
CONSTRUCTION AND ACQUISITION OF PROJECT 

Section 601. Proceeds Fund Disbursements 

Subject to the conditions set forth below and Section 3.3 of the First Supplemental 
Indenture, unless an Event of Default has occurred and is continuing, the Trustee shall disburse 
out of the Costs of Issuance Fund and the Proceeds Fund the lesser of (a) the Project Costs paid 
or incurred or (b) the Series 2005 Bond proceeds deposited in the Costs oflssuance Fund and the 
Proceeds Fund and investment income in the Costs of Issuance Fund and the Proceeds Fund. 
Such disbursements shall be used to pay the Project Costs so long as there are moneys in the 
Costs of Issuance Fund and the Proceeds Fund, upon presentation of a Requisition Certificate 
executed by the Academy in the form shown on Exhibit B attached hereto or in a form approved 
by the Authorized Officer of the Authority. The Trustee shall rely fully upon any such 
Requisition Certificate delivered pursuant to this Section 601 and shall not be required to make 
any investigation in connection therewith. 

No disbursement from the Costs of Issuance Fund or the Proceeds Fund relating to 
improvements to real property shall be made by the Trustee pursuant to this Agreement unless 
the Requisition Certificate requesting such disbursement is accompanied by an endorsement to 
the policy of title insurance delivered to the Trustee pursuant to Section 706 hereof which shall: 
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(i) Update such policy to the date of endorsement and not more than six (6)
days prior to the date of disbursement;

(ii) Insure the priority of the Mortgage over filed and untiled mechanics' and
materialmen's liens through the date of endorsement; and

(iii) Increase the amount of the title insurance in force to include the total
amount of the Costs of Issuance Fund or the Proceeds Fund then sought to be
disbursed relating to the acquisition of or improvements to real property,
together with all prior disbursements relating to the acquisition of or
improvements to real property.

In the event the moneys in the Costs of Issuance Fund and the Proceeds Fund are 
insufficient to pay all Project Costs, the Foundation and the Academy, jointly and severally, 
nevertheless agree to pay all remaining Project Costs. The Authority does not make any 
warranty, either expressed or implied, that the moneys which will be paid into the Costs of 
Issuance Fund and the Proceeds Fund will be sufficient to pay Project Costs. 

Section 602. Recovery Under Breach of Warranty 

All warranties shall vest in the Foundation or the Academy and in the event of default or 
breach of warranty by any contractor in connection with the Project or with respect to any 
materials, workmanship or performance or other guaranty, the Foundation or the Academy may, 
after notification of the Authority, proceed, either separately or in conjunction with others, to 
pursue such remedies against the party in default and against each surety as it may deem 
advisable. Any amounts recovered in connection with the foregoing after Project Costs have 
been paid or duly provided for shall be paid to the Foundation or the Academy. 

Section 603. Obligation to Complete the Project 

The Foundation shall proceed diligently to complete the Project substantially in 
accordance with the descriptions which have been provided to the Authority. The Foundation 
shall make available to the Authority and the Trustee such other information concerning the 
Project as any of them may reasonably request. The Foundation may revise the plans, subject to 
the general limitations of this Agreement. The Foundation shall notify in writing the Authority 
and the Trustee of any material changes in the Project and upon request shall provide the 
Authority or the Trustee such changes and opinions of counsel as to the conformity of such 
changes with the general limitations of this Agreement. 

Section 604. Completion Certificate 

The Completion Date of the acquisition, construction and installation of the Project and 
the payment of the entire Project Costs shall be evidenced to the Trustee and the Authority by the 
Completion Certificate. 
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Section 605. Use of Surplus Funds 

As soon as practicable and in any event within 60 days from the date of delivery of the 
Completion Certificate, the Academy shall direct the Trustee to transfer any balance remaining 
in the Costs oflssuance Fund and the Proceeds Fund (i.e. "Surplus Bond Proceeds") ( other than 
the amounts retained by the Trustee for payment of any Project Costs not then due and payable 
or being contested) to the Related Revenue Account, for use in accordance with the Indenture. 

Section 606. Mortgage and Title Insurance 

At or prior to the Closing Date, the Foundation shall execute, deliver and cause to be 
recorded or provide for the recording of the Mortgage securing performance by the Foundation 
of its obligations under this Agreement and the payment of the Lease Payments, Reserve Fund 
Payments and Additional Payments by the Academy and the performance of the Academy's 
obligations under this Agreement. 

At or prior to the Closing Date, the Foundation shall deliver to the Trustee a policy of 
mortgage title insurance on the Premises subject only to Permitted Encumbrances. The title 
policy shall provide for title insurance in an amount equal to the acquisition cost of the Premises 
plus the financed costs of improvements to the Premises, if any. 

At the request of the Academy, the Trustee shall release the Mortgage on The Medbury 
Site upon payment or defeasance in accordance with Section 1401 of the Indenture of the 
Medbury Applicable Percentage of each maturity of the Series 2005 Bonds. 

At the request of the Academy, the Trustee shall release the Mortgage on The Jefferson 
Site upon payment or defeasance in accordance with Section 1401 of the Indenture of the 
Jefferson Applicable Percentage of each maturity of the Series 2005 Bonds. 

Section 607. Application of Insurance and Condemnation 

In the event (i) the Project is damaged or destroyed, or (ii) failure of title to all or part of 
the Project occurs or title to or temporary use of the Project is taken by condemnation or by the 
exercise of the power of eminent domain by any governmental body or by any person, firm or 
corporation acting under governmental authority, the Academy and the Foundation shall 
promptly given written notice thereof to the Authority and the Trustee. As soon as practicable, 
but not later than 60 days after such damage or condemnation, the Academy shall elect in writing 
whether to restore all or part of the Project or to prepay this Agreement. The Academy may only 
restore all or part of the Project if it demonstrates to the Trustee that (i) it has sufficient money 
available to it (including insurance proceeds) to undertake such restoration, and (ii) such 
restoration wiJJ not cause interest on the Series 2005A Bonds to be included in gross income for 
federal income tax purposes. If the Academy chooses to restore all or part of the Project, the 
Trustee shall deposit the proceeds of such condemnation or insurance in the Proceeds Fund, 
which shall be reactivated and drawn down in the same manner as provided for the Proceeds 
Fund in Section 601. If the Academy shall elect to restore the Project, it shall proceed to do so 
with reasonable dispatch. If the Project shall have been so damaged or destroyed, or if failure of 
title or condemnation or taking of such part thereof shall have been taken so that the Project may 
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not be reasonably restored within a period of 12 consecutive months (or such longer period of 
time as is acceptable to the Trustee) to its condition immediately preceding such damage or 
destruction or failure of title, or if the Academy is thereby prevented from carrying on its normal 
operations for a period of 12 consecutive months ( or such longer period of time as is acceptable 

to the Trustee), or if the cost of restoring the Project is reasonably deemed by the Academy to be 
uneconomic and the Academy abandons the Project, then all proceeds of such insurance or 
condemnation shall be transferred to the Revenue Fund and used for redemption of the Series 
2005 Bonds. 

ARTICLE VII. 
FURTHER OBLIGATIONS OF THE FOUNDATION AND THE ACADEMY 

Section 701. Compliance With Laws 

The Foundation and the Academy, jointly and severally, agree that they shall, throughout 
the term of the Agreement and at no expense to the Authority, promptly comply or cause 
compliance with all legal requirements of duly constituted public authorities which may be 
applicable to the Project or to the repair and alteration thereof, or to the use or manner of use of 
the Project. 

Section 702. Maintenance of Legal Existence Qualification 

During the term of the Agreement the Foundation shall maintain its corporate existence 
and its status as a Tax-Exempt Organization and shall not dissolve or otherwise dispose of all or 
substantially all of its assets or consolidate with or merge into another corporation or permit one 
or more corporations to consolidate with or merge into it without the prior written consent of the 
Authority. 

Section 703. Reports and Access to Projects and Records 

The Foundation and the Academy each covenant that promptly, but not later than one 
hundred twenty (120) days after the close of each Fiscal Year, it. will file with the Authority and 
the Trustee (and upon written request with the original placement agent for the Series 2005 
Bonds), in such quantity as the Authority may require, its audited financial statements for such 
Fiscal Year reflecting in reasonable detail the financial position and results of operation of the 
Foundation and the Academy, together with the audit report by a certified public accountant or 
firm of independent certified public accountants of suitable experience and responsibility. The 
Trustee may rely on the financial statements and certificates delivered to it and shall have no 
duty to analyze those documents or perform independent calculations. 

The Foundation and the Academy each further covenant and agree that it will promptly 
file with the Authority a copy of all documentation, materials and notices filed by or on behalf of 
the Foundation pursuant to or in connection with the Continuing Disclosure Agreement or any 
other continuing disclosure undertaking relating to the Series 2005 Bonds or other debt incurred 
by or for the benefit of the Foundation or the Academy, respectively. 
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Subject to reasonable security and safety regulations, the Authority and the Trustee and 
the respective duly authorized agents of each shall have the right at all reasonable times to enter 

the Project and to examine and inspect the same. 

The Academy agrees to file directly with the Trustee: (a) as soon as available and in any 
event within 45 days after the end of each fiscal quarter ( except within 90 days after the end of 
each fourth fiscal quarter), a copy of the unaudited year-to-date financial and budget reports of 
the Academy for the fiscal period then ended, including budgeted and actual data on student 
enrollment, revenues and expenses for such period; (b) as soon as available and in any event 
within 90 days after the end of each Fiscal Year, an end-of-year report on the operations of the 
Academy during such year; and ( c) within 60 days after the end of each fiscal quarter of the 
Academy, a certificate of its Authorized Academy Representative (i) setting forth its Debt 
Service Coverage Ratio for the period of 12 consecutive months ending on the final day of such 
quarter, and (ii) only if such ratio is less than 1.40, (A) naming the management company 
engaged to provide recommendations consequent thereon as required by Section 709(b), and (B) 
reporting on such recommendations and the status and results of the Academy's compliance 
therewith. The Academy agrees that it shall be deemed to represent to the beneficial owners of 
the Series 2005 Bonds that all such filings present fairly, in all material respects, the information 
about the Academy purported to be shown. 

Section 704. Covenant as to Non-hnpairment of Tax-Exempt Status 

Notwithstanding any other provision of any rights of the Foundation or the Academy 
under the Agreement, the Foundation and the Academy each hereby covenants that, to the extent 
permitted by law, it shall take all actions within its control and that it shall not fail to take any 
action as may be necessary to maintain the exclusion of the interest on the Series 2005A Bonds 
from gross income for federal income tax purposes, on behalf of itself and the Authority, 
including but not limited to, actions relating to the rebate of arbitrage earnings and the 
expenditure and investment of Series 2005A Bond proceeds and moneys deemed to be Series 
2005A Bond proceeds, all as more fully set forth in the Nonarbitrage Certificate. 

Section 705. Status of Foundation 

The Foundation represents and covenants that it is duly organized and validly existing 
under the laws of the State of Michigan and has the legal power to execute, deliver and perform 
this Agreement and any other documents required thereby, and to operate and maintain the 
Project and other educational facilities of the Foundation. The Foundation further represents that 
it has received a written determination from the Internal Revenue Service that it is a Tax-Exempt 
Organization, and covenants and agrees (i) that it will not perform any acts or enter into any 
agreements or omit to perform any act or fulfill any requirement that shall have the effect of 
prejudicing the Foundation's tax-exempt status under the Code, (ii) that it will maintain, extend 
and renew its corporate existence under the laws of the State of Michigan and all franchises, 
rights and privileges to it granted and upon it conferred, and will not do, suffer or permit any act 
or thing to be done, whereby its right to transact its functions might or could be terminated or its 
operations and activities restricted or whereby the payment of the Lease Payments might or 
could be hindered, delayed or otherwise impeded. The Foundation further covenants that it will 
maintain its tax-exempt status under Federal income tax laws and regulations thereunder and 
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none of its revenues, income or profits, either realized or unrealized, and none of its other assets 
or property will be distributed to any of its employees, or inure to the benefit of any private 
person, association or corporation, other than for the lawful corporate purpose of the Foundation. 
The Foundation agrees that it will not change its corporate purposes without the prior written 
consent of the Trustee and the Academy. 

Section 706. Other Indebtedness of Foundation 

Until the Foundation shall have fulfilled all of its obligations under this Agreement, and 
the Lease Payments and Additional Payments shall have been paid in full, the Foundation will 
not incur any indebtedness or assume any obligations other than the Lease Payments as and to 
the extent permitted in the Lease without the prior written consent of the Trustee and the 
Academy. 

Section 707. Covenant Regarding Bond Purchases 

The Foundation and the Academy each covenant that neither it nor any related person 
will purchase Series 2005 Bonds in an amount related to the amount of proceeds of such Bonds. 

Section 708. Academy to Maintain Existence 

The Academy covenants and agrees that for so Jong as any Series 2005 Bond remain 
outstanding under the Indenture, it shall maintain its existence as a public school academy under 
Michigan Jaw and shall continue to operate its facilities located at 17195 Redford, City of Detroit 
(the "Elementary School Campus") as a public school academy which will produce sufficient 
available revenues to pay the Lease Payments and all other amounts due and owing under this 
Financing Agreement, the Lease and the Management Agreement. Notwithstanding the 
foregoing, the Academy shall have the right to cease operations at the Elementary School 
Campus and obtain from the Trustee a release and discharge of the Mortgage with respect thereto 
upon (a) prepayment in full of the Lease Payments, and any prepayment premium required by 
the Authority, relating to the outstanding. principal amount of the Series 2005 Bonds issued to 
provide funds to finance such campus as determined in the sole discretion of the Authority and 
(b) filing an opinion of Bond Counsel that such prepayment and release will not adversely affect
the exclusion of interest on the Series 2005A Bonds from gross income for federal income tax
purposes.

Section 709. Academy to Employ Management Company 

The Academy covenants that, except to the extent the following requirement may be 
waived in writing by the Trustee, if the Debt Service Coverage Ratio in the period of I 2 
consecutive months ending on the final day of any fiscal quarter of the Academy is less than 
I .40, the Academy (i) wiJJ obtain from its then currently employed management company, or, if 
none, will immediately employ Innovative Teaching Solutions, Inc. (or another qualified 
management company) to make, written recommendations to the Academy, not Jess than 60 days 
after the end of such fiscal quarter, on steps to take to achieve such Debt Service Coverage Ratio, 
and (ii) will, to the full extent permitted by law, follow such written recommendations. As Jong 
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as the Academy complies with the foregoing requirements, even if the described ratio is less than 
I .40, that will not constitute a default under this Agreement. 

Section 710. Academy to File Compliance Certificates 

Within 60 days after the end of each fiscal quarter of the Academy, the Academy shall 
file with the Trustee a certificate of an Authorized Academy Representative certifying whether 
and how the Academy is in compliance with the provisions of Section 709. 

ARTICLE VIII. 
ACTIONS AFFECTING FOUNDATION AND AUTHORITY; 

INTEREST IN THE AGREEMENT 

Section 80 I. Interest in the Agreement 

Neither the Academy nor the Foundation shall assign or transfer its rights or obligations 
under this Agreement, except as shall be permitted in this Agreement or consented to by the 
Authority and the Trustee. 

Section 802. Authority Assignment of the Agreement 

The Foundation and the Academy hereby each acknowledges and consents to the 
assignment and pledge pursuant to the Indenture by the Authority to the Trustee, as additional 
security for the Series 2005 Bonds, of this Agreement and all of the Authority's rights and 
powers under this Agreement, including the right to receive Lease Payments (but excluding the 
rights of the Authority to make all determinations and approvals and receive all notices accorded 
to it under this Agreement and to enforce in its own name and for its own benefit the provisions 
of Article V and Section 903 with respect to Authority fees and expenses, and public liability 
insurance proceeds and indemnity payments as the interests of the Authority shall appear). 

Section 803. Rights of Trustee Hereunder 

The terms of the Agreement and the enforcement thereof are essential to the security of 
the Trustee and are entered into for the benefit of the Trustee. The Trustee shall accordingly have 
contractual rights and duties in the Agreement and be entitled to enforce separately or jointly 
with the Authority the terms of the Agreement. 

Section 804. Authority Compliance With Indenture 

The Authority shall comply with the covenants, requirements and provisions of the 
Indenture and perform all of its obligations thereunder. 

Section 805. Supplements to Indenture 

The Authority shall consent to no supplements to the Indenture which have a material 
effect on the rights or obligations of the Foundation, the Academy or the Trustee without the 
prior written consent of the Foundation, the Academy and the Trustee, respectively. 
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ARTICLE IX. 
EVENTS OF DEFAULT AND REMEDIES 

Section 901. Events of Default 

The term "Events of Default" shall mean, whenever used in the Agreement, any one or 
more of the following events: 

(a) Failure by the Academy to make a Lease Payment, Reserve Fund Payment or
Additional Payment hereunder when due which remains unpaid on September
21 of any year.

(b) Failure by the Foundation or the Academy to observe and perform any other
obligations in the Agreement or in any other related or collateral documents on
its part to be observed or performed for a period of forty-five days after written
notice specifying such failure and requesting that it be remedied, given to the
Foundation and the Academy by the Authority or the Trustee; provided,
however, that if said Default shall be such that it cannot be corrected within such
period, it shall not constitute an Event of Default if the Default, in the opinion of
the Trustee, is correctable without material adverse effect on the Series 2005
Bonds and if corrective action is instituted within such period and diligently
pursued until the Default is corrected.

(c) The dissolution or termination of the Foundation or failure by the Foundation
promptly to lift any execution, garnishment or attachment of such consequences
as will materially impair its ability to carry out its obligations under the
Agreement or the Foundation becomes insolvent or bankrupt, or makes an
assignment for the benefit of creditors or consents to the appointment of a
trustee or receiver for the Foundation or for the greater part of its properties; or a
trustee or receiver is appointed for the Foundation or for the greater part of its
properties without its consent and is not discharged within 40 days; or
bankruptcy, reorganization or liquidation proceedings are commenced by or
against the Foundation, and if commenced against the Foundation are consented
to by it or remain undismissed for 40 days; or an order for relief is entered in
any bankruptcy proceeding.

(d) If any representation or warranty made by the Foundation or the Academy in
any document delivered by the Foundation or the Academy to the purchaser(s)
of the Series 2005 Bonds, the Trustee or the Authority in connection with the
issuance, sale and delivery of the Series 2005 Bonds is untrue in any material
respect.

(e) If the Foundation or the Academy shall default under any other agreement for
payment of money and such default shall not be cured within any period of
grace provided in such agreement, if any, or if the Foundation or the Academy
shall assign or convey or attempt to assign or convey any of its rights or
obligations under this Agreement except as shall be permitted under the
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Agreement, provided, however, that the Foundation or the Academy shall not be 
in default under this section, if it is contesting in good faith any default under 
any such other agreement for the payment of money, unless in the estimation of 
the Trustee the security of the Authority under the Agreement is materially 
endangered. 

(f) The occurrence ofan Event of Default under the Indenture or the Lease.

The term "Default" shall mean Default by the Foundation or the Academy in the 
performance or observance of any of the covenants, agreements or conditions on its part 
contained in this Agreement, exclusive of any period of grace required to constitute an Event. 

The Defaults described in subsection (b) above only, are also subject to the following 
limitation: If the Foundation or the Academy by reason of force majeure is unable to carry out or 
observe the obligations described in said subsection (b ), the Foundation or the Academy shall not 
be deemed to be in breach or violation of the Agreement or in default during the continuance of 
such inability. The term "force majeure" as used herein shall include, without limitation, acts of 
God, strikes, lockouts or other disturbances; acts of public enemies; inability to comply with or 
to cause compliance with laws, ordinances, orders, rules, regulations or requirements of any 
public authority or the government of the United States of America or the State of Michigan or 
any of their departments, agencies, or officials, or any civil or military authority; inability to 
procure or cause the procurement of building permits, other permits, licenses or other 
authorizations required for the construction, use, occupation, operation or management of the 
Project; insurrections; riots; epidemics; landslides; lightning; earthquake; fire; hurricanes; 
tornadoes; storms; floods; washouts; droughts; arrests; restraint of government and people; civil 
disturbances; explosions; breakage or accident to machinery, transmission pipes or canals; partial 
or entire failure of utilities; or any other cause or event other than financial inability not 
reasonably within control of the Foundation and the Academy. The Foundation and the Academy 
each agrees, however, to remedy with all reasonable dispatch the cause or causes preventing the 
Foundation or the Academy from carrying out its agreements; provided, however, that the 
settlement of strikes, lockouts and other disturbances shall be entirely within the discretion of the 
Foundation and the Academy, and the Foundation and the Academy shall not be required to 
make settlement of strikes, lockouts and other disturbances by acceding to the demands of the 
opposing party or parties when such course is in the judgment of the Foundation or the Academy 
not in the best interests of the Foundation or the Academy, respectively. 

Section 902. Remedies Upon an Event of Default 

Whenever any Event of Default shall have occurred and be continuing, the Authority or 
the Trustee may take any one or more of the following remedial steps: 

(a) Declare all payments under the Agreement (i.e. Lease Payments) to be
immediately due and payable, whereupon the payment date for the same shall
become immediately accelerated and all such indebtedness shall become
immediately due and payable;
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(b) Have access to and inspect, examine and make copies of the books and records
and any and all accounts, data and income tax and other tax returns of the
Foundation and the Academy only, however, insofar as they relate to the
Project, the Premises or the Event of Default and remedying thereof;

( c) Exercise and enforce all or any of its rights under the security interests granted
in the Agreement or any related mortgage or security agreement; and/or

(d) Petition a court of competent jurisdiction for the appointment of a receiver to
take possession of and manage and operate all or any part of the assets of the
Foundation and the Academy for the benefit of the Authority and the Trustee.

No remedy herein conferred upon or reserved to the Authority or the Trustee is intended 
to be exclusive of any other available remedy or remedies, but each and every such remedy shall 
be cumulative and shall be in addition to every other remedy now or hereafter existing at law or 
in equity or by statute. 

Any amounts collected pursuant to action taken under this Section shall be paid into the 
Related Revenue Account and applied in accordance with the Indenture, except amounts 
collected pursuant to Article V for the benefit of the Authority which shall be paid to or retained 
by the Authority. 

Section 903. Payment of Attorneys' Fees and Other Expenses 

In the event the Foundation or the Academy should default under any of the provisions of 
the Agreement and the Authority and/or the Trustee should employ attorneys or incur other 
expenses for the collection of the Lease Payments, for the enforcement of performance or 
observance of any obligation of the Foundation or the Academy in the Agreement or of the 
foreclosure of any security interests granted in the Agreement, the Foundation or the Academy 
shall on demand therefor pay to the Authority and/or the Trustee, as the case may be, the 
reasonable fees of such attorneys and such other reasonable expenses so incurred. 

Section 904. Limitation on Waivers 

No delay or omission to exercise any right or power occurring upon any Event of Default 
shall impair any such right or power or shall be construed to be a waiver thereof, but any such 
right and power may be exercised from time to time and as often as may be deemed appropriate. 
In order to entitle the Authority or the Trustee to exercise any remedy under this Article, it shall 
not be necessary to give any notice other than such notice as may be herein expressly required. 

In the event any agreement contained in the Agreement should be breached by any party 
and thereafter waived by the other parties, such waiver shall be limited to the particular breach so 
waived and shall not be deemed to waive any other breach hereunder nor a waiver of the same 
breach on a future occasion. By reason of the assignment and pledge of certain of the Authority's 
rights and interest in the Agreement to the Trustee, the Authority shall have no power to waive or 
release the Foundation or the Academy from any Event of Default or the performance or 
observance of any obligation or condition of the Foundation or the Academy under · the 
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Agreement without prior written consent of the Trustee, but shall do so if requested by the 
Trustee, provided that prior to such waiver or release by the Authority, the Authority shall have 
been provided with an opinion of bond counsel of nationally recognized standing acceptable to 
the Authority that such action will not result in any pecuniary liability to it and the Authority 
shall have been provided such indemnification from the Trustee as the Authority shall deem 
necessary. 

ARTICLEX. 
MISCELLANEOUS 

Section I 00 I. Amounts Remaining in Funds 

Any amounts remaining in the Related Revenue Account or the Related Proceeds 
Account upon expiration or sooner termination of the Agreement after payment in full of the 
Series 2005 Bonds ( or provision therefor) in accordance with the Indenture, and all other costs 
and expenses of the Authority specified under this Agreement, and all the amounts required to be 
paid by the Foundation or the Academy under this Agreement and the Indenture shall have been 
fully paid, shall be applied as provided in the Indenture. 

Section 1002. Notices 

All notices, certificates or other communications hereunder shall be sufficiently given 
and shall be deemed given when mailed by registered or certified mail, postage prepaid, return 
receipt requested, addressed to the Authority, the Academy, the Foundation or the Trustee, as the 
case may be, at the Authority's Address, the Academy's Address, the Foundation's Address or the 
Trustee's Address, respectively, or hand delivered to the above at their respective addresses. A 
duplicate copy of each such notice, certificate or other communication given hereunder to the 
Authority, the Foundation or the Trustee shall also be given to the others. 

The Authority, the Academy, the Foundation, and the Trustee may by notice given 
hereunder designate any further or different addresses to which subsequent notices, certificates 
or communications shall be sent. 

Section I 003. Amendment 

The Agreement may not be amended or terminated without the prior written consent of 
the Trustee and the Authority and no amendment to the Agreement shall be binding upon either 
party hereto until such amendment is reduced to writing and executed by both parties hereto. 

Section I 004. Entire Agreement 

The Agreement contains all agreements between the parties and there are no other 
representations, warranties, promises, agreements or understandings, oral, written or inferred, 
between the parties, unless reference is made thereto in the Agreement and the Indenture. 
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Section 1005. Binding Effect 

The Agreement shall be binding upon the parties hereto and upon their respective 
successors and assigns, and the words "Authority," "Foundation," "Academy" and "Trustee" 
shall include the parties hereto and their respective successors and assigns and include any 
gender and singular and plural, any individuals, partnerships or corporations. 

Section 1006. Severability 

If any clause, provision or section of the Agreement be ruled invalid or unenforceable by 
any court of competent jurisdiction, the invalidity or unenforceability of such clause, provision 
or section shall not affect any of the remaining clauses, provisions or sections. 

Section I 007. Execution in Countemarts 

The Agreement may be executed in several counterparts, each of which shall be an 
original and all of which shall constitute but one and the same instrument. 

Section I 008. Captions 

The captions or headings in the Agreement are for convenience only and in no way 
define, limit or describe the scope or intent of any provisions of the Agreement. 

Section I 009. Applicable Law 

The Agreement shall be governed in all respects, whether as to validity, construction, 
performance or otherwise, by the laws of the State of Michigan. 

Section 1010. Non-Liability of State 

The Agreement shall not be construed to create any liability or indebtedness of the State 
of Michigan, or of any officer thereof. 

Section !Oll. Non-Liability of Authorizing Body 

The Authority and the Trustee, on behalf of the Bondholders, each understands and 
agrees that the Authorizing Body has not agreed to assume, undertake or in any way guarantee 
payment of the Academy's obligations from any source of revenue available to the Authorizing 
Body, including the administrative fee deducted by the Authorizing Body from the state school 
aid payments received by the Authorizing Body for the Academy. 

Section 1012. Academy and Foundation Bound by Indenture 

The Indenture has been submitted to and reviewed by the Academy and the Foundation, 
and the Academy and the Foundation each agrees to be bound by the terms of the Indenture. 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above written. 
MICHIGAN PUBLIC EDUCATIONAL FACILITIES AUTHORITY 
By: ---:-1 • -1J;f:i;

--;;:�;;:-o='.m'.=:asT.':.ht�a'."'vi:::'s'-¥--";1=.===,-------Its: Executive Director 
CLOTHILDE R. SMITH CHARITABLE FOUNDATION 
By: 

OLD REDFORD ACADEMY 
By: ____,,__��am W::.....___Jill{"'-""'�"""""'- ,.,._,.�==----Its: President 
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EXHIBIT A 

Lease Payment Schedule 

MONTHLY LEASE PAYMENTS 
Period Monthly Monthly Total 

Rent Authority 
Bond 

Servicing 
Costs 

Jun. 2006 through and includinl! Aug. 2006 3 oavments) $65,250.00 $3,367.00 $68,617.00 
Oct. 2006 through and including July 2007 (10 payments) 75,773.80 1,370.00 $77,143.80 
Oct. 2007 throul!h and includinl! July 2008 (IO payments) 79,835.80 1,380.00 $81,215.80 
Oct. 2008 through and including Julv 2009 (IO oavments) 79,965.30 1,350.00 $81,315.30 
Oct. 2009 through and including July 2010 (10 payments) 79,616.30 1,330.00 $80,946.30 
Oct. 2010 through and including July 2011 (10 pavments) 79,546.30 1,300.00 $80,846.30 
Oct. 2011 through and including July 2012 (10 pavments) 79,531.30 1,280.00 $80,811.30 
Oct. 2012 through and including Julv 2013 10 oavments) 79,866.30 1,250.00 $81,116.30 
Oct. 2013 through and including Julv 20 I 4 10 oavments) 79,831.30 1,230.00 $81,061.30 
Oct. 2014 throul!h and includinl! Julv 2015 10 oavments) 79,641.30 1,195.00 $80,836.30 
Oct. 20 I 5 throuon and includinl! Julv 2016 10 oavments) 79,801.30 1,165.00 $80,966.30 
Oct. 2016 through and including July 2017 10 oayments) 79,938.30 1,130.00 $81,068.30 
Oct. 2017 through and including July 2018 IO payments) 79,584.00 1,100.00 $80,684.00 
Oct. 20 I 8 through and including July 20 I 9 (IO payments) 79,472.00 1,060.00 $80,532.00 
Oct. 2019 through and including Julv 2020 (10 pavments) 79,786.50 1,025.00 $80,811.50 
Oct. 2020 through and including Julv 2021 (10 oavments) 79,701.30 980.00 $80,681.30 

Oct. 2021 throul!h and includinl! Julv 2022 (10 oavments) 79,832.00 950.00 $80,782.00 
Oct. 2022 through and including Julv 2023 (10 oavments) 79,563.00 895.00 $80,458.00 
Oct. 2023 through and including July 2024 (10 oavments) 79,722.50 850.00 $80,572.50 
Oct. 2024 through and includinl! July 2025 (IO oavments) 79,901.90 800.00 $80,701.90 
Oct. 2025 through and including July 2026 (10 pavments) 79,934.40 750.00 $80,684.40 
Oct. 2026 through and including July 2027 (10 pavments) 79,820.00 695.00 $80,515.00 
Oct. 2027 through and including July 2028 (10 payments) 79,558.80 630.00 $80,188.80 

Oct. 2028 through and including July 2029 (10 payments) 79,550.60 580.00 $80,130.60 
Oct. 2029 throu1>n and including Julv 2030 (10 oavments) 79,872.10 500.00 $80,372.10 

Oct. 2030 through and including July 2031 (IO oavments) 79,693.90 440.00 $80,133.90 

Oct. 2031 through and including July 2032 (JO oavments) 79,574.00 360.00 $79,934.00 
Oct. 2032 through and including July 2033 (10 payments) 79,736.00 285.00 $80,021.00 

Oct. 2033 through and including July 2034 (IO payments) 82,500.00 250.00 $82,750.00 
Oct. 2034 through and including July 2035 (IO payments) 92,500.00 0.00 $92,500.00 

A-I
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EXHIBITB 

REQUISITION CERTIFICATE 

TO: U.S. Bank National Association, Trustee, and 
Michigan Public Educational Facilities Authority 

FROM: Old Redford Academy (the "Academy") 

RE: $ ____ Michigan Public Educational Facilities Authority Public School 
Academy Facilities Program Revenue Bonds (Old Redford Academy Project), Series 
2005 

This represents Requisition Certificate No. _ in the total amount of$ _____ to 
pay those costs of the Project detailed in the schedule attached. 

The undersigned certifies that: 

I. The expenditures for which moneys are requisitioned hereby represent proper
charges against the Proceeds Fund for the above-named Series 2005 Bonds, have not been 
included in a previous requisition and have been properly recorded on the Academy's books. 

2. The moneys requisitioned hereby are not greater than those necessary to meet
obligations due and payable or to reimburse the Academy or the Foundation for its funds actually 
advanced for the costs of the Project. 

3. The moneys requisitioned hereby do not cause the 2% limitation on Costs of
Issuance to be exceeded. 

4. After payment of moneys hereby requested, there will remain in the Proceeds
Fund or otherwise available sufficient funds available to complete the Project. 

5. The moneys requisitioned hereby in the amount of $ ____ _ relate to
improvements to real property. 

Executed this _ _  day of _____ � ___ _ 

OLD REDFORD ACADEMY 

By: -------------
Authorized Academy Representative 

B-1
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EXHIBITC 

The Project consists of the acqms1tion, installation, construction, reconstruction, 
renovation, equipping and furnishing of educational facilities located on the land described 
below. 

The land consists of parcels of land located in the City of Detroit, Wayne County, 
Michigan, described in the Mortgage and Exhibit A to the Lease. 

C-1
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TO: 

EXHIBITD 

COMPLETION CERTIFICATE 

Michigan Public Educational Facilities Authority (the "Authority") and 
U.S. Bank National Association (the "Trustee") 

FROM: Old Redford Academy (the "Academy") 

RE: $ _____ Michigan Public Educational Facilities Authority Public School 
Academy Facilities Program Revenue Bonds (Old Redford Academy Project) 
Series 2005 

The undersigned does hereby certify: 

1. The construction, installation, equipping and furnishing of the Project have been
completed in accordance with the descriptions submitted to the Authority and in such manner as 
to conform with all requirements of the Agreement, as of the date of this Certificate (the 
"Completion Date"). 

2. The Project costs have been paid in full except those not yet due and payable, or
which are being contested, which are described below and for which moneys for payment thereof 
are being held in the Proceeds Fund: 

(a) Cost of the Project not yet due and payable:

Description 

(b) Payments being contested:

Description 

D-1

Amount 

$ 
___ _ 

$ 
____ _ 

TOTAL $ ___ _ 

Amount 

$ 
___ _ 

$ 
___ _ 

TOTAL$ ___ _ 
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3. The moneys in the Proceeds Fund in excess of the totals set forth in 2( a) and (b)
above represent Surplus Bond Proceeds and the Trustee is hereby authorized and directed to 
transfer such moneys to the Related Revenue Account in accordance with Section 605 of the 
Agreement. 

4. No event of default has occurred under the Agreement, nor has any event
occurred which, with the giving of notice or lapse of time or both, shall become an event of 
default. Nothing has occurred to the knowledge of the Academy that would prevent the 
performance of its obligations under the Agreement. 

This certificate is given without prejudice to any rights against third parties which exist at 
the date hereof or which may subsequently come into being. 

Executed this __ day of _____ __ _ 

OLD REDFORD ACADEMY 

By: 
Authorized Academy Representative 

BLOOMFIELD 90542•1 7260181/9 

D-2
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BOND PURCHASE AGREEMENT 

by and among 

MICHIGAN PUBLIC EDUCATIONAL FACILITIES AUTHORITY 

and 

OLD REDFORD ACADEMY 

and 

CLOTHILDE R. SMITH CHARITABLE FOUNDATION 

and 

NA TCITY INVESTMENTS, INC. 

Dated: December 8, 2005 

Relating to: 

$10,865,000 
MICHIGAN PUBLIC EDUCATIONAL FACILITIES AUTHORITY 

LIMITED OBLIGATION REVENUE BONDS 
(OLD REDFORD ACADEMY PROJECT), SERIES 2005A 

and 

$245,000 
MICHIGAN PUBLIC EDUCATIONAL FACILITIES AUTHORITY 

LIMITED OBLIGATION REVENUE BONDS 
(OLD REDFORD ACADEMY PROJECT), SERIES 2005B 

FEDERALLY TAXABLE 
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BOND PURCHASE AGREEMENT 

$10,865,000 
MICHIGAN PUBLIC EDUCATIONAL FACILITIES AUTHORJTY 

LIMITED OBLIGATION REVENUE BONDS 
(OLD REDFORD ACADEMY PROJECT), SERJES 2005A 

and 

$245,000 
MICHIGAN PUBLIC EDUCATIONAL FACILITIES AUTHORJTY 

LIMITED OBLIGATION REVENUE BONDS 
(OLD REDFORD ACADEMY PROJECT), SERIES 2005B 

FEDERALLY TAXABLE 

This Bond Purchase Agreement is dated December 8, 2005, by and among the Michigan 
Public Educational Facilities Authority (the "Issuer"), Old Redford Academy, a Michigan public 
school academy (the "Academy"), the Clothilde R. Smith Charitable Foundation (the 
"Foundation"), and NatCity Investments, Inc., as managing underwriter, on behalf of itself and 
Robert W. Baird & Co. Incorporated (collectively, the "Underwriter"). 

1. Background.

(a) The Foundation has requested that the Issuer issue its Limited Obligation
Revenue Bonds (Old Redford Academy Project), Series 2005A in the aggregate principal 
amount of $10,865,000 (the "Tax Exempt Bonds") and its Limited Obligation Revenue Bonds 
(Old Redford Academy Project), Series 2005B Federally Taxable in the aggregate principal 
amount of $245,000 (the "Taxable Bonds" and together with the Tax Exempt Bonds, the 
"Bonds"). 

(b) The Bonds will be issued under a Master Indenture, dated as of December
I ,  2005 (the "Master Indenture."), between the Issuer and U.S. Bank National Association, as 
Trustee (the "Trustee"), as supplemented by a First Supplemental Indenture, dated as of 
December 1, 2005 (the "First Supplemental Indenture" and together with the Master Indenture, 
the "Indenture"). The proceeds of the Bonds will be used to (i) pay capitalized interest; (ii) fund 
a debt service reserve fund; (iii) pay certain costs of issuance relating to the Bonds, including, 
without limitation, the costs of preparing and reproducing or printing the Indenture, the Academy 
Documents (as defined below), the Bonds, the Bond Resolution and any other resolutions of the 
Issuer, the Official Statement, the expenses, if any, incurred in connection with the qualification 
of the Bonds under state securities laws, administrative fees, Underwriter's fees, the fees and 
disbursements of Bond Counsel and Underwriter's counsel, the fees and disbursements of the 
Academy's Counsel, the Trustee's fees, and the Issuer's fee; and (iv) purchase the right to 
receive lease payments from the Academy under the Lease Financing Agreement (as defined 
below)( collectively, the "Project"). 

Schedule 6-112 Old Redford Academy



( c) The Lease Financing Agreement dated December I, 2005 (the "Lease
Financing Agreement"), among the Authority, the Academy, and the Foundation will be entered 
into for the purpose of financing the costs of (i) the acquisition of land and an existing 
approximately 20,000 square foot school building, (ii) the partial demolition of the existing 
school building, (iii) the construction of approximately 60,000 square feet of new space in 
replacement thereof and in addition thereto; and (iv) the renovation, furnishing and equipping 
thereof, all to be located at 17195 Redford, City of Detroit, Wayne County, Michigan 48219 and 
occupied by the Academy for use as a public school academy (collectively, the "Facility"). 

( d) The Foundation will acquire the Facility pursuant to the terms of the Lease
Financing Agreement and the Academy will lease the Facility from the Foundation pursuant to a 
Lease Agreement dated December 1, 2005 (the "Lease"). The Foundation's right to receive 
periodic payments and exercise remedies under the Lease Financing Agreement will be assigned 
by the Foundation to the Issuer pursuant to the terms of the Lease Financing Agreement. The 
Academy's assigned lease payments under the Lease Financing Agreement (the "Academy 
Repayments") will be sufficient to pay the principal of, premium, if any, and interest on the 
Bonds when due. 

(e) The Bonds will be issued pursuant to Executive Order No. 2002-3,
compiled at§ 12.192 of the Michigan Compiled Laws, the Shared Credit Rating Act, Act No. 227 
of the Public Acts of 1985 of the State, as amended, and the Michigan Strategic Fund Act, Act 
No. 270, Public Acts of Michigan, 1984, as amended ( collectively, the "Enabling Legislation"), 
and a resolution of the lssuer adopted on November 28, 2005 (as further described in 
subparagraph (b)( l) of Paragraph 2 hereof, the "Bond Resolution"), will mature and are to bear 
interest as set forth in Exhibit A attached hereto (the Bonds being more fully described in the 
Official Statement hereafter mentioned). 

(t) In order to secure the Academy's obligation to make payments under the
Lease Financing Agreement, the Academy will irrevocably assign a portion of the state school 
aid funds to be received by the Academy from the State of Michigan during each fiscal year (the 
"State Aid Payments"). Pursuant to the terms of the State Aid Agreement entered into by and 
among the Academy, the Trustee, the Issuer, the State Treasurer of the State of Michigan and 
Central Michigan University, as the Academy's authorizing body and fiscal agent, dated as of 
December 1, 2005 (the "State Aid Agreement"), the State Aid Payments will be paid to the 
Trustee and disbursed in accordance with the terms of the Indenture. The Lease Financing 
Agreement, the Indenture, the State Aid Agreement and this Bond Purchase Agreement are 
sometimes hereafter collectively referred to as the "Academy Documents." 

(g) It is intended that the Project will conform with the provisions of the laws
of the State of Michigan, including the Enabling Legislation, and that the Underwriter may offer 
the Bonds to the public without registration of any security under the Securities Act of 1933, as 
amended (the "Securities Act") or the Investment Company Act of 1940, as amended (the 
"Investment Company Act") or qualification of any indenture under the Trust Indenture Act of 
1939, as amended (the "Trust Indenture Act"). 

2 
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(h) The Issuer acknowledges that the Underwriter proposes to make a public
offering of the Bonds. Such offering will be made pursuant to an Official Statement relating to 
the Bonds as it may be amended or supplemented. 

2. Purchase and Sale.

(a) Upon the terms and conditions and upon the basis of the representations,
warranties and covenants set forth herein, the Underwriter hereby agrees to purchase from the 
Issuer, and the Issuer hereby agrees to sell to the Underwriter, all (but not less than all) of the 
Bonds, which are to mature, to bear interest, and to be subject to redemption prior to maturity as 
set forth in Exhibit A attached hereto, at an aggregate purchase price equal to $ I 0,826,454.00 
which equals the par value of the Bonds of$II,110,000.00, less the Underwriter's discount of 

$222,200.00, less a net original issue discount of $61,346.00. As a condition precedent to the 
purchase and sale of the Bonds, the Issuer, the Academy and the Foundation agree to enter into 
the Lease Financing Agreement. 

(b) At the Closing (as defined in Paragraph 9 below) the Issuer, the
Foundation and/or the Academy shall deliver or cause to be delivered to the Underwriter, 
together with such reasonable number of certified copies thereof as it may request: 

(I) A copy of the resolution authorizing execution of this Bond
Purchase Agreement by the Issuer, issuance and delivery of the Bonds and execution and 
delivery of the Indenture and the Lease Financing Agreement certified by an officer of the Issuer 
as having been duly adopted by the Issuer and being in full force and effect as of the Closing 
Date ( as defined in Paragraph 9 hereof). 

(2) An executed copy of the Indenture.

(3) An executed copy of the Lease Financing Agreement.

( 4) An executed copy of the State Aid Agreement.

(5) A request and authorization to the Trustee on behalf of the Issuer
and signed by the Executive Director or other duly authorized
official of the Issuer to authenticate and deliver the Bonds to Cede
& Co., as nominee for DTC, upon payment to the Trustee, for the
account of the Authority, of a sum specified in such request and
authorization; and the proceed of such payment shall be paid to the
Trustee and deposited pursuant to, and as specified in, the
Indenture; and

( 6) Such other documents, opinions and certificates referred to herein,
duly executed and delivered.

( c) The Academy and the Foundation consent to and ratify the distribution by 
the Underwriter of the Preliminary Official Statement and consent to the distribution by the 
Underwriter of the Official Statement, as appropriate in connection with the offer and sale of the 
Bonds. 
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3. Issuer's Representations and Warranties.

The Issuer makes the following representations and warranties: 

(a) The Issuer is and will be at the Closing Date duly organized and existing
as a public body corporate and politic under and by virtue of the laws of the State of Michigan, 
including the Enabling Legislation. 

(b) The Issuer has full legal right, power and authority (i) to adopt the Bond
Resolution, (ii) to enter into this Bond Purchase Agreement, the Lease Financing Agreement, the 
State Aid Agreement and the Indenture, (iii) to issue, sell and deliver the Bonds to the 
Underwriter as provided herein, provided that the Governor of the State of Michigan ( the 
"Governor") issues her approval letter for the Tax Exempt Bonds, and (iv) to carry out and 
consummate all other transactions contemplated by each of the aforesaid documents, and the 
Issuer has complied with the provisions of the Enabling Legislation in all matters relating to such 
transactions. 

(c) The Issuer has duly authorized the execution, delivery and due
performance of this Bond Purchase Agreement, the Indenture, the State Aid Agreement and the 
Lease Financing Agreement, the delivery of the Official Statement and the taking of any such 
action as may be required on the part of the Issuer to carry out, give effect to and consummate 
the transactions contemplated by such instruments. 

( d) The Bond Resolution has been duly adopted by the Issuer and is in full
force and effect and constitutes the legal, valid and binding action of the Issuer, and this Bond 
Purchase Agreement, the Indenture, the State Aid Agreement and the Lease Financing 
Agreement, when executed and delivered by the parties thereto, will constitute legal, valid and 
binding obligations of the Issuer, except as limited by applicable insolvency, reorganization, 
moratorium and similar laws in effect from time to time affecting the rights of creditors 
generally, and except to the extent that the enforceability thereof may be limited by application 
of general principles of equity. 

( e) When delivered to and paid for by the Underwriter at the closing in
accordance with the provisions of this Bond Purchase Agreement, the Bonds will have been duly 
authorized, executed, issued and delivered and, assuming due authentication, will constitute 
legal, valid and binding limited obligations of the Issuer, except as limited by applicable 
insolvency, reorganization, moratorium and similar laws in effect from time to time affecting the 
rights of creditors generally, of the character referred to in the Enabling Legislation, in 
conformity with, and entitled to the benefit and security of the Enabling Legislation, the 
Indenture and the Lease Financing Agreement; provided, however, that the Bonds and the 
interest obligation thereon shall never constitute a debt or liability of the State or any agency or 
employee thereof within the meaning of any constitutional or statutory provision or limitation or 
a general obligation of the Issuer and shall never create or constitute any indebtedness, liability 
or obligation of the State or constitute a pledge of the faith and credit of the State or the general 
funds or assets of the Issuer (including funds pertaining to other loans or activities) but shall be a 
limited obligation of the Issuer payable solely from the Security, as defined in the Indenture. 
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(t) No consents or authorizations of or by any governmental or public agency,
authority or person ( except as may be required under the securities or "blue sky" laws of any 
state and the Governor's approval letter for the Tax Exempt Bonds) not already obtained are 
required by the Issuer in connection with the issuance and sale of the Bonds, the execution .and 
delivery of, or the performance of its obligations under, this Bond Purchase Agreement, the 
Bonds, the Indenture, the State Aid Agreement and the Lease Financing Agreement. 

(g) The execution, delivery and performance of this Bond Purchase
Agreement and of the Indenture, the Bonds, the State Aid Agreement and the Lease Financing 
Agreement and compliance with the provisions of each of such instruments, will not conflict 
with or constitute a breach of, or a default under, any commitment, agreement or other 
instrument to which the Issuer is a party or by which it is bound, or under any existing law, 
regulation, judgment, order or decree to which the Issuer is subject. 

(h) There is no action, suit, proceeding or investigation, at law or in equity, or
before any court, public board or body, served upon the Issuer, or to the best of the knowledge of 
the Issuer, threatened or otherwise affecting the Issuer, wherein an unfavorable decision, ruling 
or finding would materially and adversely affect the transactions contemplated by this Bond 
Purchase Agreement or which would in any way adversely affect the validity or enforceability of 
the Bonds, the Indenture, the State Aid Agreement and the Lease Financing Agreement or this 
Bond Purchase Agreement ( or any other instrument which is executed by the Issuer which is 
required or contemplated for use in consummating the transactions contemplated thereby). 

(i) Any certificate relating to the Bonds signed by any authorized
representative of the Issuer and delivered to the Underwriter at or before the Closing Date shall 
be deemed a representation and warranty by the Issuer to the Underwriter as to the truth of the 
statements therein contained. 

G) The Issuer has not been notified of any listing or proposed listing by the
Internal Revenue Service to the effect that the Issuer is a bond issuer whose arbitrage 
certifications may not be relied upon. 

(k) The information contained under the heading "THE ISSUER" in the
Preliminary Official Statement and the Official Statement, as of their respective dates, is true and 
correct and does not contain any untrue statement of a material fact and does not omit to state a 
material fact necessary in order to make the statements made therein, in light of the 
circumstances under which they were made, not misleading. 

(I) Each of the representations and warranties of the Issuer contained in the
Lease Financing Agreement and in the Indenture are true and correct on and as of the date hereof 
and are hereby made to the Underwriter on and as of the date hereof as if set forth herein at 
length. 
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4. Academy and Foundation Representations and Warranties.

The Academy and the Foundation make the following representations and warranties: 

(a) The material appearing in the Preliminary Official Statement and the
Official Statement including the exhibits thereto (the "Official Statement"), and any amendment 
or supplement that may be authorized by the Academy or the Foundation for use with respect to 
the Bonds ( other than the information contained in the sections captioned "THE ISSUER", "THE 
BONDS - Book-Entry-Only System", "UNDERWRITING", EXHIBIT E and EXHIBIT F as to 
which no representation is made) (hereinafter referred to as the "Academy's portion of the 
Official Statement," as the case may be) does not include any untrue statement of a material fact 
or omit to state any material fact necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading in any material respect. 

(b) The Academy has taken or has caused to be taken all necessary action for
execution and delivery of the Academy Documents and each will be a legal, valid and binding 
obligation of the Academy enforceable in accordance with its terms ( except as limited by 
applicable insolvency, reorganization, moratorium and similar laws in effect from time to time 
and affecting the rights of creditors, generally, and except to the extent that the enforceability 
thereof may be limited by applicable insolvency, reorganization, moratorium and similar laws in 
effect from time to time and by the application of general principles of equity) and the 
performance by the Academy thereunder does not and will not conflict with or result in a breach 
of any of the unwaived provisions of, or constitute a default under, any agreement or instrument 
by which the Academy is bound, including, without limitation, the Academy's Articles of 
Incorporation, Bylaws and its Charter contract with Central Michigan University, or result in a 
violation of law, administrative regulation or court decree to which the Academy or any of its 
property is subject. 

( c) The Academy (i) is a nonprofit corporation and has been duly organized
and is now validly existing and in good standing as a public school academy under the laws of 
the State of Michigan and (ii) has duly and validly obtained all certificates, licenses and permits 
from all public authorities, federal, state or local, as are now required by such authorities to 
enable it to carry on its business as and where now conducted, and no other approvals are needed 
for the Project other than those which the Academy needs and expects to obtain in connection 
with the acquisition and installation of the Project. 

( d) The Academy Repayments will be sufficient to pay the principal of,
premium, if any, and interest on the Bonds when due. 

( e) Neither the Securities and Exchange Commission nor any state securities
administrator has issued and delivered to the Academy or, to the best of the Academy's 
knowledge, is threatening to issue any order preventing or suspending the use of the Official 
Statement or the issue, offer or sale of the Bonds. 

(f) There is no action, suit, proceeding, inquiry or investigation, at law or in
equity, or before or by any court, public board or body, known by the Academy to be pending or 
threatened against or affecting the Academy or the Foundation, nor to the best of the knowledge 
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of the Academy is there any basis therefore, wherein an unfavorable decision, ruling or finding 
would, in any way, materially adversely affect the transactions contemplated by the Bond 
Purchase Agreement or the Official Statement or which, in any way, would adversely affect the 
validity or enforceability of the Bonds, the Indenture, the Bond Purchase Agreement, or the 
Academy Documents. 

(g) The Academy will not take or omit to take any action which action or
omission would in any way cause the proceeds from the sale of the Bonds to be applied in a 
manner contrary to that provided for in the Lease Financing Agreement. 

(h) Any Certificate signed by an authorized officer of the Academy or the
Foundation and delivered to the Issuer or the Underwriter shall be deemed a representation and 
warranty by the Academy or the Foundation, as the case may be, to such parties as to the 
statements made therein. 

(i) The Foundation has taken or has caused to be taken all necessary action
for execution and delivery of the Lease Financing Agreement and all other documents to be 
entered into by the Foundation pursuant to the issuance of the Bonds (the "Foundation 
Documents") and each will be a legal, valid and binding obligation of the Foundation 
enforceable in accordance with its terms ( except as limited by applicable insolvency, 
reorganization, moratorium and similar laws in effect from time to time and affecting the rights 
of creditors, generally, and except to the extent that the enforceability thereof may be limited by 
applicable insolvency, reorganization, moratorium and similar laws in effect from time to time 
and by the application of general principles of equity) and the performance by the Foundation 
thereunder does not and will not conflict with or result in a breach of any of the unwaived 
provisions of, or constitute a default under its articles of incorporation or bylaws or, any 
agreement or instrument by which the Foundation is bound, or result in a violation of law, 
administrative regulation or court decree to which the Foundation or any of its property is 
subject. 

(j) The Foundation (i) is a nonprofit corporation and has been duly organized
and is now validly existing and in good standing under the laws of the State of Michigan and (ii) 
has duly and validly obtained all certificates, licenses and permits from all public authorities, 
federal, state or local, as are now required by such authorities to enable it to carry on its business 
as and where now conducted, and no other approvals are needed for the Project other than those 
which the Foundation needs and expects to obtain in connection with the acquisition and 
installation of the Project. 

(k) There is no action, suit, proceeding, inquiry or investigation, at law or in
equity, or before or by any court, public board or body, known by the Foundation to be pending 
or threatened against or affecting the Academy or the Foundation, nor to the best of the 
knowledge of the Foundation is there any basis therefore, wherein an unfavorable decision, 
ruling or finding would, in any way, materially adversely affect the transactions contemplated by 
the Bond Purchase Agreement or the Official Statement or which, in any way, would adversely 
affect the validity or enforceability of the Bonds, the Indenture, the Bond Purchase Agreement, 
the Lease Financing Agreement or the Lease. 

7 

Schedule 6-118 Old Redford Academy



(I) The Foundation will not take or omit to take any action which action or
omission would in any way cause the proceeds from the sale of the Bonds to be applied in a 
manner contrary to that provided for in the Lease Financing Agreement. 

5. Covenants of the Issuer.

The Issuer covenants as follows: 

(a) The Issuer will observe all covenants of the Issuer in the Indenture and the
Lease Financing Agreement. 

(b) The Issuer will reasonably cooperate with the Underwriter in qualifying
the Bonds for offer and sale under the securities or blue sky laws of such jurisdiction of the 
United States as the Underwriter may request; provided, however, that the Issuer shall not be 
obligated to consent to service of process, be subject to taxation in any such jurisdiction or be 
required to pay any costs or expenses of qualification of the Bonds in any such jurisdiction. 

6. Covenants of the Academy and the Foundation.

The Academy and the Foundation covenant as follows: 

(a) The Academy and the Foundation will cooperate with the Underwriter in
qualifying the Bonds for offer and sale under the securities or blue sky laws of such jurisdictions 
of the United States as the Underwriter may reasonably request; provided, however, that neither 
the Academy nor the Foundation shall be obligated to consent to service of process in any such 
jurisdiction, qualify as a foreign corporation, or be subject to taxation in any such jurisdiction. 

(b) Before amending or supplementing the Official Statement, the Academy
or the Foundation, as the case may be, will furnish to the Underwriter a copy of each such 
proposed amendment or supplement. No amendment or supplement to the Official Statement 
will contain material information substantially different from that contained in the Official 
Statement on the date it was issued which is unsatisfactory in form or substance to the 
Underwriter unless such information is required by law. 

( c) The Academy and the Foundation will take such action as may be
reasonably requested to facilitate the timely consummation of the transactions contemplated by 
this Bond Purchase Agreement. 

(d) The Academy and the Foundation will operate and maintain the Project as
provided in and subject to all the terms and provisions of the Lease Financing Agreement and 
will observe all covenants in the Lease Financing Agreement. 

(e) The Academy and the Foundation will not take any action or permit any
action to be taken, or cause or penmt any circumstance within its control to arise or continue, if 
such action would adversely affect the exclusion of interest on the Tax Exempt Bonds from gross 
income for federal tax purposes. 
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(f) In the event the Bonds are not delivered by the Issuer to the Underwriter,
the Academy will pay the reasonable expenses to be paid by it pursuant to Paragraph 12 hereof. 

7. Additional Coventants of the Parties.

The Issuer, the Underwriter, the Academy and the Foundation agree to advise each other 
promptly of the institution of any preceeding by any government agency or of any other material 
occurrence affecting the use of the Official Statement in connection with the offer and sale of the 
Bonds. 

8. Indemnification.

(a) To the extent permitted by law, the Academy and the Foundation agree to
indemnify and hold harmless the Underwriter and each person, if any, who controls the 
Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the 1934 Act 
(each an "Indemnified Party") against any and all losses, claims, damages, liabilities, joint or 
several, and expenses (including reasonable costs of investigation) to which any Indemnified 
Party may become subject, insofar as such losses, claims, damages, liabilities or actions in 
respect thereof caused by any untrue statement or alleged untrue statement of a material fact 
contained in the Academy's portion of the Official Statement or in any amendment or 
supplement thereto, or caused by any omission or alleged omission to state therein a material fact 
necessary to make the statements therein, in the light of the circumstances under which they were 
made, not misleading. The Academy's duty to indenmify and hold the Issuer harmless is 
specified in, and is controlled by, Section 503 of the Lease Financing Agreement, the provisions 
of which are incorporated herein notwithstanding that the Lease Financing Agreement has not 
been executed as of the date hereof. 

(b) If any action or claim shall be brought or asserted against the Underwriter
or any person so controlling the Underwriter based upon the Official Statement or any 
amendment or supplement thereto and in respect of which indemnity may be sought from the 
Academy or the Foundation pursuant to subparagraph (a) of this Paragraph 8, the Underwriter or 
such person shall promptly notify the Academy and the Foundation in writing, and the Academy 
or the Foundation shall assume the defense thereof, including the employment of counsel and the 
payment of all expenses. The Underwriter and such person shall have the right to employ 
separate counsel in any such action and participate in the defense thereof, but such employment 
of separate counsel shall be at the expense of the Underwriter or such person, as the case may be, 
unless (i) the employment thereof has been specifically authorized by the Academy and the 
Foundation, or (ii) the Academy and the Foundation have failed to assume the defense and 
employ counsel, or (iii) the named parties to any such action (including any imp leaded parties) 
include both the Underwriter or such person and the Academy and the Foundation, and the 
Underwriter or such person shall have been advised by such counsel that there may be one or 
more legal defenses available to it which are inconsistent with those available to the Academy 
and the Foundation (in which case the Academy and the Foundation shall not have the right or 
obligation to assume the defense of such action on behalf of the Underwriter or such person), it 
being understood, however, that the Academy and the Foundation shall not, in connection with 
any such action or separate but substantially similar or related actions in the same jurisdiction 
arising out of the same general allegations or circumstances, be liable for the reasonable fees and 

9 

Schedule 6-120 Old Redford Academy



expenses of more than one separate firm of attorneys for the Underwriter and controlling 
persons, which firm shall be designated in writing by the Underwriter. The Academy and the 
Foundation shall not be liable for any settlement of any such action effected without its written 
consent, but if settled with the written consent of the Academy and the Foundation, or if there be 
a final judgment for the plaintiff in any such action, the Academy and the Foundation agree to 
indemnify and hold harmless the Underwriter and any such controlling person from and against 
any loss or liability by reason of such settlement and judgment. 

( c) The Underwriter agrees to indemnify and hold harmless the Academy and
the Foundation to the same effect as the foregoing indemnity from the Academy and the 
Foundation to the Underwriter, but only with respect to information furnished in writing by or on 
behalf of the Underwriter expressly for use in connection with the Official Statement. 

In case any action or claim shall be brought against the Academy or the 
Foundation based upon the Official Statement, and in respect of which indemnity may be sought 
from the Underwriter, the Underwriter shall have the rights and duties given to the Academy and 
the Foundation, and the Academy and the Foundation shall have the rights and duties given to 
the Underwriter by subparagraph (b) of this Paragraph 8. The indemnity agreement of this 
subparagraph (c) shall extend upon the same terms and conditions to each officer of the 
Academy and the Foundation and to each person, if any, who controls the Academy or the 
Foundation within the meaning of the Securities Act of 1933. 

( d) The indemnity agreements contained in this Paragraph 8 and the
representations and warranties of the Academy and the Foundation set forth in Paragraph 4 shall 
remain operative and in full force and effect after the Closing Date, regardless of any 
investigation made by or on behalf of the Underwriter or any person so controlling the 
Underwriter or by or on behalf of the Academy or the Foundation. A successor of the 
Underwriter, the Foundation or the Academy, as the case may be, shall be entitled to the benefits 
of the indemnity agreements contained in this Paragraph 8. 

9. The Closing.

On December 13, 2005 (the "Closing Date"), or on such other business day as shall have 
been agreed upon by the Issuer, the Academy and the Underwriter, the Issuer will deliver the 
Bonds to the Underwriter through the facilities of The Depository Trust Company ("DTC"), in 
New York, New York, duly executed and authenticated, and the Underwriter will accept delivery 
and pay the purchase price of the Bonds as set forth herein, in immediately available funds if the 
Closing occurs no later than I :00 p.m., Bloomfield Hills, Michigan time, on the Closing Date, 
payable to the order of the Trustee for the account of the Issuer. Delivery of documents ( other 
than the Bonds and payments as aforesaid) shall be made at the offices of Dickinson Wright 
PLLC, Bloomfield Hills, Michigan. Such payment and delivery is hereinafter called the 
"Closing," and such date and time are called the "Closing Date." The Bonds shall bear proper 
CUSIP numbers (provided, however, that neither the failure to print such numbers on any of the 
Bonds nor any error with respect to such numbers shall constitute cause for a failure or refusal by 
the Underwriter to accept the delivery of or pay for the Bonds in accordance with the terms of 
this Agreement), and shall be delivered on the Closing Date to DTC, in registered form as one 
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bond per maturity registered in the name of Cede & Co. The Bonds will be made available 
through DTC at least 24 hours before the Closing Date. 

IO. Conditions of the Underwriter's Obligations. 

The Underwriter's obligation hereunder to purchase and pay for the Bonds shall be 
subject to the performance by the Issuer of its obligations and agreements to be performed 
hereunder at or prior to the Closing; to the performance by the Academy of its obligations and 
agreements to be performed hereunder at or prior to the Closing; and to the accuracy in all 
material respects of the representations and warranties of the Issuer and the Academy contained 
herein as of the date hereof and as of the Closing Date, as set forth in or contemplated by the 
Official Statement, and shall also be subject to the following conditions: 

(a) On the Closing Date, the Indenture, the Academy Documents, and the
Bond Resolution shall be in full force and effect, and the Indenture, the Academy Documents, 
the Official Statement and the Bond Resolution shall not have been amended, modified or 
supplemented except as may have been agreed to in writing by the Underwriter. 

(b) The Bonds shall have been duly authorized, executed and authenticated in
accordance with the provisions of the Indenture. 

( c) (I) There shall not have been any outbreak or escalation of major 
hostilities, nor shall there have occurred any other national or international calamity or crisis, the 
effect of such outbreak, escalation, calamity or crisis on the financial markets of the United states 
of America being such as, in the opinion of the Underwriter, would make it impracticable for the 
Underwriter to sell the Bonds, (2) nor shall there have occurred a general suspension of trading 
on the New York Stock Exchange or the declaration of a general banking moratorium by United 
States or Michigan state authorities, (3) nor shall there have been any material adverse change or 
any development involving such prospective material adverse change in the affairs, operations, 
business, financial condition or prospects of the Academy or the Foundation or the financial or 
securities markets which, in the reasonable opinion of the Underwriter, either (i) makes untrue or 
incorrect in any material respect any statement or information contained in the Official Statement 
or (ii) is not reflected in the Official Statement but should be reflected therein in order to make 
the statements and information contained therein not misleading. 

(d) No order, decree or injunction of any court of competent jurisdiction, nor
any order, ruling, regulation or Offering Circular by the Securities and Exchange Commission or 
any state securities administrator, shall have been made with the purpose or effect of prohibiting 
or limiting the issuance, offering or sale of the Bonds as contemplated hereby. 

( e) On or prior to the Closing Date, the Underwriter shall have received the
following documents: 

(I) A copy of the resolution authorizing execution of this Bond
Purchase Agreement by the Issuer, issuance and delivery of the Bonds and execution and 
delivery of the Indenture and the Lease Financing Agreement certified by an officer of the Issuer 
as having been duly adopted by the Issuer and being in full force and effect on the date hereof; 
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(2) Each of the documents referred to in Paragraph 2(b) hereof;

(3) The approving and supplemental opinions, dated the Closing Date,

of Dickinson Wright PLLC, Bloomfield Hills, Michigan, as bond counsel ("Bond Counsel"); 

( 4) The approving opinion, dated the Closing Date, of the Attorney

General of the State of Michigan; 

(5) The opm1ons, dated the Closing Date, of (i) Clark Hill PLC,
Birmingham, Michigan, as counsel for the Underwriter, (ii) Collins & Blaha, Southfield, 
Michigan, as counsel to the Academy, and (iii) the Trustee, in form and substance satisfactory to 
the Issuer and its counsel, the Attorney General of the State of Michigan, the Underwriter, 
counsel to the Underwriter, and Bond Counsel; 

( 6) A closing certificate, dated the Closing Date, signed by an

authorized officer of the Issuer, to the effect that: 

(A) the Bond Resolution has not been amended, modified or
supplemented and remains in full force and effect; 

(B) each of the representations and warranties of the Issuer set
forth in Paragraph 3 hereof are true, accurate and complete in all material respects as of the 
Closing Date; and 

(C) each of the agreements of the Issuer as set forth in this
Bond Purchase Agreement to be complied with at or prior to the Closing Date has been complied 
with. 

(7) A closing certificate, dated the Closing Date, signed by the
Academy's authorized representative to the effect that: 

(A) The representations and warranties contained herein are
true and correct and that the Academy has complied with all its agreements herein contained; 

(B) The material appearing in the Academy's portion of the
Official Statement does not include any untrue statement of a material fact or omit to state any 
material fact necessary to make the statements therein, in light of the circumstances under which 
they were made, not misleading in any material respect; 

(C) No event has occurred and is continuing which with the
lapse of time or the giving of notice, or both, would constitute an Event of Default by the 
Academy under the Academy Documents. 

(8) A certificate, dated the Closing Date, signed by an authorized
officer or officers of the Trustee, to the effect that the Trustee is a national banking association, 
duly organized and existing under the laws of the United States, and has full power and authority 
to conduct its activities, to execute, deliver and perform its obligations under the Indenture, and 
to carry out the transactions contemplated thereby; and that the Indenture constitutes the legal, 
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valid and binding obligation of the Trustee enforceable against the Trustee in accordance with its 
terms except as limited by (i) bankruptcy, insolvency, reorganization, moratorium or other Jaws 
relating to, or affecting generally, the enforcement of creditors' rights and remedies, and (ii) the 
availability of equitable remedies, including specific performance and injunctive relief. 

(9) A closing certificate, dated the Closing Date, signed by an 
authorized officer of the Foundation. 

(I 0) A closing certificate, dated the Closing Date, signed by an 
authorized officer of Central Michigan University, as the Academy's authorizing body. 

(11) The organizational documents of the Academy, certified by an
authorized officer of the Academy. 

(12) Letter confirming that the Bonds have been rated BBB- by
Standard & Poor' s Ratings Services. 

(13) A letter from the Academy's auditors consenting to the inclusion
of the Academy's audited financial statements and auditors letter for the year ending June 30, 
2005, as an appendix to the Official Statement. 

(14) An executed copy of the Continuing Disclosure Agreement.

(15) Evidence of the Governor's issuance of the requisite approval
Jetter for the Tax Exempt Bonds. 

(I 6) Such additional legal opinions, certificates, instruments and other 
documents as the Underwriter may deem necessary to evidence the truth and accuracy as of the 
Closing Date of the Issuer's, the Foundation's and the Academy's representations herein 
contained and the due performance or satisfaction by the Issuer, the Foundaiton and the 
Academy at or prior to the Closing Date of all agreements then to be performed and all 
conditions then to be satisfied by the Issuer, the Foundation and the Academy, respectively. 

If the Issuer or the Academy shall be unable to satisfy the conditions to the 
obligations of the Underwriter contained in this Bond Purchase Agreement, or if the obligations 
of the Underwriter shall be terminated for any reason permitted by this Bond Purchase 
Agreement, this Bond Purchase Agreement shall terminate, and neither the Underwriter nor the 
Issuer shall be under further obligation hereunder. 

II. Conditions of the Issuer's Obligations.

The Issuer's obligations hereunder to sell and deliver the Bonds shall be subject to the 
performance by the Underwriter of its obligations to be performed hereunder at or prior to the 
Closing; to the performance by the Academy and the Foundation of the obligations and 
agreements to be performed by them at or prior to the Closing hereunder and to the accuracy in 
all material respects of the representations and warranties of the Underwriter, the Foundation and 
the Academy contained herein as of the date hereof and as of the Closing Date, as set forth in or 
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contemplated by the Official Statement, and shall also be subject to the Issuer having received, at 
or prior to the Closing Date, the following documents: 

12. 

(a) The opinions of counsel referred to in Paragraphs I0(e)(3)-(5) hereof; and

(b) The certificates described in Paragraphs I 0( e )(7)-( I 0) hereof; and

( c) The approval letter described in Paragraph 10( e )( 15) hereof.

Payment of Expenses. 

(a) Whether or not the Bonds are delivered by the Issuer to the Underwriter,
the Underwriter shall be under no obligation to pay any expenses incident to the performance of 
the obligations of the Issuer hereunder except for those expenses authorized in advance by the 
Underwriter in writing. All reasonable expenses and costs incident to the authorization, 
issuance, printing, sale and delivery, as the case may be, of the Bonds, the Indenture, and the 
Academy Documents shall be paid by the Academy, including without limitation (i) the 
preparation and printing of the Official Statement; (ii) any documentary, stamp or other transfer 
taxes in connection with the original issue of the Bonds hereunder; (iii) all filing, registration and 
recording fees and expenses; (iv) the Trustee's fees; (v) the Issuer's fees; (vi) the fees and 
disbursements of Bond Counsel and Underwriter's counsel; (vii) the fees and expenses, if any, 
related to the blue sky qualification of the Bonds and the costs related thereto; (viii) CUSIP fees; 
(ix) fees of The Depository Trust Company; and (x) the interest carrying costs arising in
connection with the transaction contemplated hereunder as a result of the receipt by the
Underwriter of clearing house funds and the same day payment by the Underwriter of
immediately available federal funds.

(b) Any liability of the Issuer under this Bond Purchase Agreement or any
certificates rendered hereunder or in connection herewith shall be limited to the security and 
source of payment pledged for payment of principal of and interest on the Bonds under the 
Indenture, and in the event the transactions contemplated by this Bond Purchase Agreement do 
not take place, regardless of the reason therefor, the Issuer shall have no liability whatsoever. 

( c) The Issuer shall be under no obligation to pay any fees or expenses
incident to this Bond Purchase Agreement or any transaction contemplated hereby, nor shall the 
proceeds of the Bonds be used for such fees or expenses except as provided in the Lease 
Financing Agreement or Indenture. To the extent Bond proceeds are not available for payment 
of such fees and expenses, such fees and expenses shall be paid by the Academy. 

13. Notices.

Any notice or other communication to be given hereunder (i) to the Issuer shall be given 
by mailing the same in writing to the Michigan Public Educational Facilities Authority, Richard 
H. Austin State Office Building, !st Floor, 430 W. Allegan, Lansing, Michigan 48901, Attention:
Executive Director; (ii) to the Underwriter shall be given by mailing the same in writing to
NatCity Investments, Inc., 333 W. Fort Street, 16th Floor, Detroit, Michigan 48226; (iii) to the
Academy shall be given by mailing the same in writing to Old Redford Academy, 17195
Redford, Detroit, Michigan 48219 and (iv) to the Foundation shall be given by mailing the same
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to Clothilde R. Smith Charitable Foundation, 29260 Laurel Drive, Farmington Hills, Michigan 
48331. 

14. No Pecuniary Liability oflssuer.

It is understood that the representations, warranties and covenants of the Issuer contained 
herein are made by the Issuer, and in due reliance thereon, in order to facilitate the offering of the 
Bonds by the Underwriter and that the same shall not create any general obligation or liability of 
the Issuer. 

No covenant or agreement contained in the Bonds or in this Bond Purchase Agreement 
shall be deemed a covenant or agreement of any trustee, officer, member, official ( elected or 
appointed), agent or employee of the Issuer in his or her individual capacity, and no such person 
shall be personally liable for the Bonds or be subject to any personal liability or accountability by 
reason of the issuance of the Bonds. 

I 5. Benefit and Survival. 

This Bond Purchase Agreement is made solely for the benefit of the Issuer, the Academy, 
the Foundation and the Underwriter (including their respective successors or assigns) and no 
other person shall acquire or have any right hereunder or by virtue hereof. All of the Issuer's, the 
Foundation's and Academy's representations and agreements in this Bond Purchase Agreement 
shall remain operative and in full force and effect and shall survive delivery of and payment for 
the Bonds hereunder, regardless of (a) any investigation made by or on behalf of the 
Underwriter, (b) delivery of and payment for the Bonds hereunder and ( c) any termination of this 
Bond Purchase Agreement. 

16. Governing Law.

This Bond Purchase Agreement shall be governed by and construed in accordance with 
the laws of the State of Michigan. 

17. Counterparts.

This Bond Purchase Agreement may be executed in any number of counterparts. 

[SIGNATURES FOLLOW NEXT PAGE] 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and 
delivered by their duly authorized officers as of the date first above written. 

NATCITY INVESTMENTS, INC 
ROBERT W. BAIRD & CO. INCORPORATED 

By: NATCITY INVESTMENTS, INC 

By: 

Its: 

MICHIGAN PUBLIC EDUCATIONAL 
FACILITIES AUTHORITY 

Bye �t---;) 

Its: Executive Director 

OLD REDFORD ACADEMY 

By: k� 
Its: 

CLOTHILDE R. SMITH CHARITABLE 
FOUNDATION 

By: 

Its: 

[SIGNATURE PAGE TO BOND PURCHASE AGREEMENT] 
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EXHIBIT A 

BOND REDEMPTION, PRICING AND INTEREST RA TE INFORMATION 

REDEMPTION 

Optional Redemption 

The Tax Exempt Bonds maturing on or after December I, 2016 are subject to redemption 
at the option of the Academy in whole or in part on any day commencing on or after December 
I, 2015, which date shall be the first day for which notice of redemption may be given under the 
Indenture, at a redemption price of 100% of the principal amount to be redeemed, together with 
accrued interest to the date fixed for redemption. 

Mandatory Sinking Fund Redemption 

The Tax Exempt Bonds maturing December I, 2013, are subject to mandatory sinking 
fund redemption on December I, 2009, and on each December I thereafter, at a redemption price 
equal to I 00% of the principal amount thereof plus accrued interest to the redemption date from 
amounts on deposit in the Revenue Fund established pursuant to the Indenture as follows: 

Term Bond Maturing 

December 1, 2013 

Date 

December I, 2009 

December I, 2010 

December I, 2011 

December I, 20 I 2 

December I , 20 I 3 • 

• Maturity Date 

Principal Amount 

$ 190,000 

195,000 

205,000 

215,000 

230,000 

Exhibit A-1 
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The Tax Exempt Bonds maturing December I, 2022, are subject to mandatory sinking 
fund redemption on December I, 20 I 6, and on each December I thereafter, at a redemption price 
equal to I 00% of the principal amount thereof plus accrued interest to the redemption date from 
amounts on deposit in the Revenue Fund established pursuant to the Indenture as follows: 

Term Bond Maturing 

December 1, 2022 

Date Princi(!al Amount 

December I, 2016 $ 265,000 

December I, 2017 280,000 

December I, 2018 290,000 

December I, 2019 305,000 

December I, 2020 325,000 

December I, 2021 340,000 

December I, 2022* 360,000 

• Maturity Date

The Tax Exempt Bonds maturing December I, 2030, are subject to mandatory sinking 
fund redemption on December I, 2023, and on each December I thereafter, at a redemption price 
equal to I 00% of the principal amount thereof plus accrued interest to the redemption date from 
amounts on deposit in the Revenue Fund established pursuant to the Indenture as follows: 

Term Bond Maturing 

December 1, 2030 

Date Princi(!al Amount 

December I, 2023 $375,000 

December I, 2024 400,000 

December I, 2025 425,000 

December I, 2026 450,000 

· December I, 2027 475,000 

December I, 2028 500,000 

December I, 2029 530,000 

December I, 2030* 565,000 

• Maturity Date

Exhibit A-2 
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The Tax Exempt Bonds maturing December I, 2035, are subject to mandatory sinking 
fund redemption on December I, 2031, and on each December I thereafter, at a redemption price 
equal to I 00% of the pri ncipal amount thereof plus accrued interest to the redemption date from 
amounts on deposit in the Revenue Fund established pursuant to the Indenture as follows: 

Term Bond Maturing 

December 1, 2035 

Date 

December I, 2031 

December 1, 2032 

December I, 2033 

December I, 2034 

December 1, 2035* 

* Maturity Date

Principal Amount 

$ 595,000 

630,000 

670,000 

710,000 

750,000 

Exhibit A-3 
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PRICING AND INTEREST RATE 

TAX EXEMPT BONDS 

Par Purchase 
Maturity Amount Coupon Yield Price 
12/1/2008 $ 100,000 4.250% 4.280% 99.915 

12/1/2013* 1,035,000 5.000% 4.790% 101.375 

12/1/2014 240,000 5.000% 5.130% 99.072 

12/1/2015 250,000 5.000% 5.200% 98.457 

12/1/2022* 2,165,000 5.250% 5.450% 97.801 

12/1/2030* 3,720,000 5.875% 5.920% 99.414 

12/1/2035* 3,355,000 6.000% 6.000% 100.000 

$10,865,000 

* TennBonds

TAXABLE BONDS 

Par Purchase 
Maturity Amount Coupon Yield Price 
12/1/2007 $ 165,000 6.500% 6.500% 100.000 

12/1/2008 80,000 6.500% 6.500% 100.000 

$245,000 

5206628v.6 25714/103065 

Exhibit A-4 
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FUTURE ADVANCE MORTGAGE 

1. Date. This Mortgage together with an assignment of leases and rents and security
agreement is dated as of December l ,  2005. 

2. Parties. The parties to this Mortgage are the CLOTHILDE R. SMITH
CHARITABLE FOUNDATION, a Michigan nonprofit corporation, whose address is 262 l l 
Central Park Boulevard, Suite 300, Southfield, Michigan 48076 (the "Mortgagor" or the 
"Foundation"), OLD REDFORD ACADEMY, a Michigan public school academy, whose 
address is 17195 Redford, Detroit, Michigan 48219 (the "Academy") and U.S. BANK 
NATIONAL ASSOCIATION, a national banking association, having an address at 60 
Livingston Ave., EP-MN-WS3C, St. Paul, Minnesota 55 l 07 (the "Mortgagee" or "Trustee"). 

3. Mortgage and Warranty of Property. The following described premises, real
property and Fixtures, and all other property rights related to the premises, real property and 
Fixtures, are referred to in this mortgage as the "Property." In Consideration of and to secure the 
Secured Obligations defined below, the Mortgagor mortgages and warrants to the Trustee, its 
successors and assigns, the land, premises and property located at 17195 Redford, City of 
Detroit, Wayne County, Michigan 48219, as more particularly described on Exhibit A attached 
hereto. 

The Property includes, and the Mortgagor also mortgages and warrants to the Trustee: 

(i) The privileges, licenses, appurtenances, improvements, buildings,
tenements, hereditaments, easements, rights of way, riparian and littoral rights, and all other 
rights belonging to the above-described premises and which may hereafter attach thereto; and 

(ii) All rents, issues, profits, revenues, proceeds, accounts and general
intangibles arising from or relating to the land, premises and property described above or any 
business conducted thereon; and 

(iii) All goods, equipment and fixtures of every kind and nature
whatsoever, now or hereafter located in or upon such premises or any part thereof and used or 
useable in connection with any present or future operation of such premises which are or become 
fixtures on the real estate (hereinafter collectively called "Fixtures"), whether now owned or 
hereafter acquired by the Mortgagor, including, without limitation, all heating, air conditioning, 
ventilation, lighting, incinerating and power equipment, engines, signs, security systems, fences, 
hoists, cranes, compressors, pipes, pumps, tanks, motors, plumbing, cleaning, fire prevention, 
fire extinguishing, apparatus, elevators, escalators, shades, awnings, screens, storm doors and 
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windows, appliances, attached cabinets, shelving, window treatments, partitions, carpeting, 
communications equipment, rubbish removal equipment, fire extinguishing equipment, snow 
removal equipment, cleaning and other supplies, materials, furnishings, furniture, office and 
other equipment, all curtain fixtures, partitions and attached floor covering now or hereafter 
acquired or located therein or thereon, and all fixtures, apparatus, equipment or articles now or 
hereafter acquired or located therein or thereon used to supply heat, gas, air conditioning, water, 
light, power, sprinkler protection, waste removal, refrigeration (whether single units or centrally 
controlled), and ventilation, including (without restricting the foregoing): all fixtures, apparatus, 
equipment and articles, it being understood that the enumeration of any specific articles of 
property shall in no way exclude or be held to exclude any items of property not specifically 
mentioned, ground maintenance equipment, and similar types of equipment, all of which is 
deemed to be real estate and mortgaged by this Mortgage; and 

(iv) All rights to make Property divisions that are exempt from the platting
requirements of the Michigan Land Division Act, as amended from time to time. 

(v) All or any part of the oil and gas located in, on or under oil and gal
properties, and all or any of the rents and profits from oil and gas properties, and the income 
from the sale of oil and gas produced or to be produced from oil and gas properties (in 
accordance with MCLA 565.81 et seq.), insurance proceeds, royalties, mineral, oil and gas 
rights, air rights, water, water rights and water stock thereof and all replacements and additions 
thereto, for so long and during such times as Mortgagor may own, have an interest in or be 
entitled thereto (which are pledged primarily and on a parity with said real estate and not 
secondarily). All additions to and replacements of the foregoing property and all categories of 
collateral listed above and all like or similar property of Mortgagor now existing or hereafter 
acquired and used or useable in connection with the aforesaid property and all categories of 
collateral listed above shall also be deemed to be subject to this Mortgage; and 

( vi) All and singular the tenements, hereditaments and appurtenances
thereunto belonging or in anywise appertaining, and the reversion or reversions, remainder or 
remainders, rents, income, issues and profits thereof; and also all the estate, right, title, interest, 
property, claim and demand whatsoever of the Mortgagor of, in and to the same and of, in and to 
every part and parcel thereof; and 

(vii) All right, title and interest of Mortgagor, if any, in and to the land
lying in the bed of any street, road or avenue, opened or proposed, in front of or adjoining the 
above described real estate to the center line thereof, described in Exhibit A attached hereto; and 

(viii) Any and all awards, payments or proceeds, including interest thereon,
and the right to receive the same, which may be made with respect to the Property as a result of 
(a) the exercise of the right of eminent domain, (b) the alteration of the grade of any street, (c)
any insured casualty, (d) real and/or personal property tax refunds or (e) any other injury to or
decrease in the value of the Property, to the extent of all amount which may be secured by this
Mortgage at the date of receipt of any such award, payment or proceeds by Mortgagee, and of
the reasonable counsel fees, costs and disbursements incurred by Mortgagee in connection with
the collection of such award, payment or proceeds. Mortgagor agrees to execute and deliver,
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from time to time, such further instruments as may be requested by Mortgagee to confirm such 
assignment to Mortgagee of any such award, payment or proceeds. 

4. Title to Property, Priority of Lien and Permitted Encumbrances. The Mortgagor
does and will own good and marketable title to the Property, free of all easements, liens, 
mortgages, security interests, encroachments, leasehold interests, rights, claims, and other 
interests of any nature (herein "Interests"), other than Interests which are set forth in the policy 
of title insurance for the Property issued by Stewart Title of Detroit and those set forth on 
Exhibit B hereto (collectively, the "Permitted Encumbrances"). The Mortgagor will forever 
warrant and defend the Property against any and all Interests, other than Permitted 
Encumbrances, and the lien created by this Mortgage is and will be kept as a first lien upon the 
Property, unless otherwise agreed in writing by the Trustee. The Mortgagor will pay when due 
all obligations which, if unpaid, may become a lien on the Property. Upon request, the 
Mortgagor will, at the Mortgagor's cost, provide the Trustee with a title insurance policy and 
other evidence of title as the Trustee may request from time to time which must be in form and 
substance satisfactory to the Trustee. 

5. Secured Obligations. This Mortgage is a "future advance mortgage" within the
meaning of Act No. 348 of Michigan Public Acts of 1990, MCL 565.901, et seq., as amended 
from time to time. This Mortgage secures the following obligations to the Trustee (collectively 
referred to in this Mortgage as the "Secured Obligations"): 

A. The obligation of the Academy to make monthly Lease Payments to the
Mortgagor assigned to the Michigan Public Educational Facilities Authority (the "Authority'') 
and pledged by the Authority to the Trustee and payable directly to the Trustee as provided in 
that certain Lease Financing Agreement dated as of December 1, 2005 (the "Financing 
Agreement") among the Academy, the Foundation and the Authority, and any extensions, 
renewals, modifications, or replacements thereof; and 

B. ALL EXISTING AND FUTURE OBLIGATIONS OF THE ACADEMY,
THE AUTHORITY AND/OR THE MORTGAGOR TO THE TRUSTEE. AS SUCH, 
INCLUDING FUTURE ADVANCES. WHETHER OR NOT THE INSTRUMENTS 
EVIDENCING SUCH OBLIGATIONS ARE DESCRIBED ABOVE; and 

C. Payment and performance of the provisions of this Mortgage, including
without limitation all sums expended by the Trustee to perform such provisions, and to exercise 
all existing and future assignments of leases and/or rents arising from the Property; and 

D. Payment and performance of all advances (including future advances),
notes, undertakings, obligations, liabilities, agreements, assignments, guarantees, or promises of 
or by the Academy, the Authority and/or the Mortgagor to or with the Trustee, whether due, 
existing or arising, now or in the future, absolute or contingent, direct or indirect, however 
arising, evidenced or acquired by the Trustee, and including obligations originally owing by the 
Academy, the Authority and/or the Mortgagor to a third party and assigned by such third party to 
the Trustee; and 
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E. Payment and performance of all existing and future obligations (including
the kinds of obligations described above) to the Trustee of any persons or entities for which the 
Academy, the Authority and/or the Mortgagor is or becomes an accommodation party, surety or 
guarantor or whose obligations this Mortgage is given to secure; and 

F. If more that one person appears as the Academy, the Authority and/or the
Mortgagor, the Secured Obligations include, without limitation, all of the joint, several and 
individual obligations of each such person to the trustee; and 

G. If the proceeds of any of the Secured Obligations created in the future are
utilized to pay and/or renew any then pre-existing Secured Obligations, such future Secured 
Obligations will be presumed to be renewals or extensions of such pre-existing Secured 
Obligations; and 

H. All extensions, renewals, modifications and replacements of the foregoing.

6. Payment and Performance of Secured Obligations. The Mortgagor and/or the
Academy, as the case may be, will pay the Secured Obligations in accordance with their terms 
and will keep and perform all of the terms, conditions and covenants of the Secured Obligations. 

7. Condition, Maintenance and Use of the Property. The Property is in good
condition and will be maintained in good condition, sufficient for the use contemplated by the 
Mortgagor, and free of all material defects. None of the Permitted Encumbrances materially 
impair or restrict the use of the Property as contemplated by the Mortgagor. The Mortgagor will 
not commit, now or hereafter, waste on the Property and will maintain all of the Property in good 
condition and working order satisfactory to the Trustee and will make all repairs and replace all 
fixtures necessary to maintain the utility and value of the Property and keep it in compliance with 
all applicable laws, regulations, and ordinances. The Mortgagor will do everything necessary to 
keep in force any manufacturer's and seller's warranties with respect to the Fixtures. The 
Mortgagor will hold all valid permits and licenses necessary to operate and maintain the Property 
as contemplated by the Mortgagor, and the Property will be used only for lawful purposes and in 
compliance with all applicable laws, regulations and ordinances. The Mortgagor will promptly 
repair, restore, replace or rebuild each part of the Property which may be damaged or destroyed 
by fire or other casualty or which may be affected by any eminent domain proceedings, 
notwithstanding application by the Trustee of the insurance proceeds or eminent domain award 
to payment of the Secured Obligations. 

8. Payment of Taxes. The Mortgagor will pay and discharge, or will cause the
Academy to pay and discharge, all taxes, assessments, fees, licenses, liens, and charges at any 
time levied upon or assessed against the Mortgagor or the Property before the same become 
delinquent. The Mortgagor will not do anything or permit anything to be done which would 
impair the lien of this Mortgage. Notwithstanding the foregoing, the Mortgagor will not be 
required to pay any tax, assessment, fee, license, lien, or charge so long as the Mortgagor is in 
good faith contesting the validity thereof by proper proceedings. If such contest is made, the 
Mortgagor will provide security for the payment of such tax, assessment, fee, license, lien, or 
charge in a manner satisfactory to the Trustee. 
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9. Insurance. The Mortgagor will carry, or will cause the Academy to carry,
insurance against such risks, with such companies, and in such amounts as is required under the 
Financing Agreement (including but not limited to, hazard insurance and flood insurance, if the 
Property is located within a flood hazard area). Each policy will be in a form in conformance 
with the requirements set forth in the Financing Agreement with standard mortgagee clauses 
making all loss payable to the Trustee. The Mortgagor will promptly pay all premiums 
therefore, and deliver to the Trustee all such policies of insurance. All insurance policies will 
provide that notice of nomenewal or cancellation must be given to the Trustee at least thirty (30) 
days before such nonrenewal or cancellation. Any insurance money received by the Trustee 
shall be paid, either in whole or in part, to the Mortgagor for the purpose of defraying the costs 
and expenses of repair, restoration or replacement of the Property damaged or destroyed, or be 
retained and applied toward the payment of any of the Secured Obligations, in the order as set 
forth in the Financing Agreement, with the excess, if any, over the Secured Obligations to be 
repaid to the Mortgagor, without impairing the Mortgagor's duties under this Mortgage or the 
Secured Obligations. In the event of loss with respect to the Property, the Mortgagor will 
promptly notify the Trustee thereof and the Trustee may make any proof of loss not promptly 
made by the Mortgagor. In the event of foreclosure or other disposition of the Property in partial 
or full payment of the Secured Obligations, the Trustee will be entitled to all of the Mortgagor's 
right, title and interest in and to all policies of insurance with respect to the Property, including, 
without limitation, the right to collect any unearned premium refund relating to such policies. 

10. Escrow of Taxes and Insurance. [Omitted]

11. Assignment of Awards and Tax Refunds. The Mortgagor hereby assigns to the
Trustee, in their entirety, all judgments, decrees and awards for injury or damage to the Property, 
all awards pursuant to proceedings for condemnation thereof, and all refunds of local, state or 
federal income or other taxes relating to the Property or the disposition thereof by the Mortgagor 
(the "Claims'1- Subject to the provisions of the Financing Agreement, including but not limited 
to the restoration provisions contained therein, the Mortgagor authorizes the Trustee, at its sole 
election (and as to refunds of taxes, after default), to apply the Claims, or the proceeds thereof, to 
the Secured Obligations in such manner as the Trustee may elect; and the Mortgagor hereby 
authorizes the Trustee, at its option (and as to refunds of taxes, after default), in the name of the 
Mortgagor, to appear and participate in any proceeding related to the Claims and to execute and 
deliver valid receipts, discharges, and settlements for, and to appeal from, any award, judgment 
or decree with respect to the Claims. 

12. Trustee's Right to Perform. If the Mortgagor defaults in the payment of any
taxes, assessments or charges ( or in providing security as provided in Section 8), in procuring or 
maintaining insurance in maintaining the Property, or in performing any of the other obligations 
of . this Mortgage, then the Trustee may, at its option, but shall not be obligated to, 
(notwithstanding anything to the contrary contained in any of the Secured Obligations), take any 
action or pay any amount required to be taken or paid by the Mortgagor hereunder. The cost of 
such action or payment by the Trustee will be immediately paid by the Mortgagor, will be added 
to the Secured Obligations, will be secured hereby, and will bear interest at the highest rate 
specified in the Secured Obligations from the date incurred by the Trustee until fully paid. No 
such action taken or amount paid by the Trustee will constitute a waiver of any default of the 
Mortgagor hereunder. 
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I 3. Removal of the Property. Except for maintenance in the ordinary course of 
business, the Mortgagor will not, without the prior written consent of the Trustee, materially 
alter, remove or demolish any timber, topsoil, minerals, fixture, building, or improvement 
forming part of the Property. 

I 4. Transfer of the Property. The Trustee is relying upon the integrity of the 
Mortgagor and its promises to perform the covenants of this Mortgage. The Mortgagor will not 
sell, transfer, convey, assign, rent for a period exceeding one year, dispose of, or further 
encumber, voluntarily or involuntarily, its interest in any of the Property by deed, land

° 

contract, 
mortgage or otherwise, without the prior written consent of the Trustee. Subject to the 
foregoing, if the ownership of the Property, or any part thereof, becomes vested in a person other 
than the Mortgagor, the Trustee may deal with such successor or successors in interest in the 
same manner as with the Mortgagor, without in any manner vitiating or discharging the 
Mortgagor's liability hereunder or upon the Secured Obligations. The Mortgagor and/or the 
Academy, as the case may be, will at all times continue to be primarily liable on the Secured 
Obligations until fully discharged or until the Mortgagor and/or the Academy is formally 
released in writing by the Trustee. 

15. Additional Documents. At any time, upon request of the Trustee, the Mortgagor
will execute and deliver or cause to be executed and delivered to the Trustee and, where 
appropriate, will cause to be recorded and/or filed at such time and in such offices and places 
designated by the Trustee, any and all such other and further mortgages, financing statements, 
instruments of further assurance, certificates and other documents as may be necessary or 
desirable to effectuate, complete, perfect, continue or preserve the obligation of the Mortgagor 
under this Mortgage and the lien of this Mortgage as a first lien upon all the Property ( except 
Permitted Encumbrances), as evidenced by an opinion of counsel to the Mortgagor delivered to 
the Trustee. If  the Mortgagor fails to comply with the foregoing sentence, the Trustee may 
execute, record, file, rerecord and refile any and all such mortgages, financing statements, 
instruments, certificates and documents for and in the name of the Mortgagor and the Mortgagor 
hereby irrevocably appoints the Trustee as its agent and attorney in fact to do so. The Mortgagor 
agrees to execute, acknowledge and deliver, from time to time, such financing statements or 
other instruments as may be requested by the Trustee or required by the aforementioned opinion 
of counsel to confirm, protect and perfect the lien of this Mortgage on any Fixtures under the 
provisions of the Uniform Commercial Code or other applicable statutes in effect in Michigan or 
otherwise, and this Mortgage will also constitute a · security agreement with reference to the 
Fixtures, and upon the Mortgagor's default the Trustee will, in addition to all other remedies 
herein provided, have the remedies provided for under the Uniform Commercial Code in effect 
in Michigan. 

16. Observance of Lease Assignment. Mortgagor, pursuant to Act No. 210 of
Michigan Public Acts of I 953, as amended, does hereby sell, assign, transfer and set over to 
Mortgagee all of its right, title and interest in and to all leases, subleases, tenancy, occupancy, 
rental, use, sale or license agreements (hereinafter collectively referred to as "leases"), existing 
as of the date hereof, or hereinafter executed, covering all or any part of the property, together 
with any and all extensions and renewals of any of said leases, and also together with any and all 
guarantees of the lessee's obligations under said leases, and any and all extensions and renewals 
thereof, the rents, accounts, issues, income, profits, proceeds, security deposits and any other 
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payments now owing or which shall hereafter become owing by virtue of all of said leases, all or 
any part of the oil and gas located in, on or under oil and gas properties, and all or any of the 
rents and profits from oil and gas properties, and the income from the sales of oil and gas 
produced or to be produced form oil and gas properties (in accordance with MCLA 565.81 � 
fil,9.), and all extensions, amendments and renewals thereof, and all moneys payable thereunder, 
to have and to hold unto the Mortgagee as security for the mortgage indebtedness. NOTICE OF 
ABSOLUTE ASSIGNMENT OF RENTS: (a) Mortgagor acknowledges and agrees that the 
assignment of rents hereunder to Mortgagee is and is intended to be an absolute present 
assignment of rents pursuant to MCLA 554.231 et seq. and MCLA 565.81 et seq. and that as 
such, upon the occurrence of a default and without any action by Mortgagee, Mortgagor shall 
have no further right to collect or otherwise receive such rents and that such rents will be the 
absolute and sole property of Mortgagee pursuant to said statute, (b) any rents collected or 
received by Mortgagor subsequent to such default shall be held in trust by Mortgagor for the 
benefit of Mortgagee and Mortgagor shall have no right thereto or interest therein, and ( c) such 
rents, as the sole and absolute property of Mortgagee, will not under any circumstances be 
available to Mortgagor or any trustee of Mortgagor in any bankruptcy proceeding. This 
assignment shall continue and remain in full force and effect during any foreclosure proceedings 
relating to this Mortgage and the period of redemption, if any, and until all sums secured by this 
Mortgage, together with interest thereon, shall have been paid in full. If the entire balance 
secured hereunder shall be bid by Mortgagee at the foreclosure sale (by cash or otherwise) or a 
third party at such sale, said assignment shall nonetheless continue for the benefit of the 
successful bidder, with any rent collected by Mortgagee, purchaser at the foreclosure sale or their 
successors (net of operating expenses actually paid) to be applied in reduction of the redemption 
price. In the event of any default under the Note, this Mortgage or the other Loan Documents, 
Mortgagee shall have the full right and power to collect the assigned rents, income security 
deposits, issues, profits and proceeds by demand, suit or otherwise. All monies received by 
Mortgagee pursuant to said assignment shall be applicable at the option of Mortgagee in the 
manner hereinafter provided for the use of such funds if paid to a receiver appointed to manage 
the Property or in the manner hereinafter provide for the application of proceeds from sale of the 
Property in the event of a foreclosure. Mortgagor will not, without Mortgagee's prior written 
consent, make any lease of the Property except for actual occupancy by the lessee thereunder. 

17. Waste and Receiver. The failure, refusal or neglect of the Mortgagor to pay any
of the taices assessed against the Property before any interest or penalty attaches thereto and to 
provide adequate security therefore will constitute waste hereunder and in accordance with the 
provisions of Act No. 236 of the Public Acts of Michigan for 1961. The failure, refusal or 
neglect of the Mortgagor to keep the Property adequately insured as herein provided, or to pay 
the premiums therefore, will likewise constitute waste hereunder and in accordance with the 
provisions of Act No. 236. Upon the happening of any act of waste and on proper application 
made therefor by the Trustee to a court of competent jurisdiction, the Trustee will forthwith be 
entitled to the appointment of a receiver of the Property and of the earnings, income, issue and 
profits thereof, with such powers as the court making such appointment will confer. The 
Mortgagor hereby irrevocably consents to such appointment and waives notice of any application 
therefor. 

18. Reimbursement of Expenses. The Mortgagor will pay or reimburse the Trustee
for expenses reasonably necessary or incidental to the protection of the lien and priority of this 
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Mortgage and for expenses incurred by the Trustee in seeking to enforce the provisions hereof 
and of the Secured Obligations (whether before or after default), including but not limited to 
costs of evidence of title to and survey of the Property, costs of recording this and other 
instruments, actual, reasonable attorney fees (including, but not limited to, fees incurred in 
participating or taking action in any bankruptcy or other insolvency proceeding of the 
Mortgagor), trustees' fees, court costs, and expenses of advertising, selling and conveying the 
Property. All such payments or reimbursements will be paid immediately to the Trustee, will be 
added to the Secured Obligations, will be secured by this Mortgage, and will bear inte{est at the 
highest rate specified in the Secured Obligations from the date incurred by the Trustee until fully 
paid. 

19. Inspection and Reports. At all reasonable times, the Trustee and its agents may
inspect the Property to ascertain whether the covenants and agreements contained herein or in 
any supplementary agreement are being performed. Upon demand by the Trustee, the Mortgagor 
will promptly deliver to the Trustee all financial reports, statements, rent rolls, and other 
docwnents relating to the Property and the Mortgagor, as will be reasonably requested by the 
Trustee. Mortgagor hereby authorizes the Trustee to undertake or to have third parties undertake 
on its behalf (not more often than once in any 12-month period) environmental investigations 
regarding the Property and its operation including research into the previous and current 
ownership, use, and condition (by taking samples or borings or otherwise) of the Property for the 
purpose of attempting to determine whether: (i) Mortgagor or any current or past occupant of the 
Property has violated any federal, state or local laws involving the protection of the environment 
and/or the disposition of, or exposure to, hazardous or toxic substances, as now existing or as 
hereinafter amended or enacted, or any rules, regulations, guidelines or standards promulgated 
pursuant thereto; and (ii) whether any hazardous or toxic substances have been used or disposed 
of on the Property. Such investigations may be performed at any time before or after occurrence 
of an Event of Default and Mortgagor will permit the Trustee and persons acting on its behalf to 
have access to the Property and records concerning the Property for the purpose of conducting 
such investigations. The cost of all such investigations will be immediately paid by Mortgagor 
to the Trustee, and if not paid will be added to the Secured Obligations secured hereby and will 
bear interest at the highest rate specified in any of the Secured Obligations secured hereby from 
the date incurred by the Trustee until paid. 

20. Events of Default. Occurrence of any one of the following events will constitute
an "Event of Default" under this Mortgage: 

(a) An Event of Default under the Financing Agreement.

(b) Breach or failure of payment under any of the terms, conditions, or
covenants of this Mortgage for a period of ten (I 0) days after such payment is due; or 

( c) Breach, failure of performance, or default under any of the terms,
conditions or covenants of this Mortgage for a period of forty-five ( 45) days after written notice 
and opportunity to cure. 

21. Trustee's Rights Upon Default. Upon occurrence ofan Event of Default all of the
Secured Obligations (regardless of any contrary terms thereof) will, at the option of the Trustee, 
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be immediately due and payable without demand or notice, and the Trustee may take any one or 
more of the following actions not contrary to law: 

(a) Foreclose this Mortgage by legal proceedings and collect its actual
attorney fees as awarded by the Court; 

(b) Sell, grant, and convey the Property, or cause the Property to be sold,
granted and conveyed at public sale and to execute and deliver to the purchaser at such sale a 
good and sufficient deed or deeds of conveyance at law, pursuant to the statute in such case made 
and provided and out of the proceeds of such sale to retain the sums due under this Mortgage and 
all costs and charges of the sale (including, without limitation, the attorney fees provided by 
statute), rendering the surplus moneys, if any, to the Mortgagor or as otherwise provided by law, 
and in the event of a public sale and unless otherwise prohibited by law, the Property may be 
sold as one or more parcels, the Trustee may sell the Property for cash and/or secured credit, and 
the Trustee may give a warranty deed to the purchaser binding upon the Mortgagor and all 
claiming under the Mortgagor; 

(c) As to the Fixtures, exercise any of the rights and remedies of a creditor
under the Uniform Commercial Code, any other law, and any Court Rule; 

( d) Enter upon the Property and take other actions as the Trustee deems
appropriate to perform the Mortgagor's obligations under this Mortgage, to inspect, repair, 
protect or preserve the Property, to investigate or test for the presence of any hazardous 
materials, and/or to appraise the Property, each of the rights under this subparagraph being 
specifically enforceable since there is not adequate monetary remedy available to the Trustee; 

( e) Exercise any and all rights granted to the Trustee herein or in any of the
Secured Obligations; and/or 

(f) Take any other action allowed by law.

In addition to and without limitation of the foregoing, the Trustee shall not otherwise 
acquire possession of or take any other action with respect to the property subject to the 
Mortgage (the "Mortgaged Property''), if as a result of any such action, the Trustee would be 
considered to hold title to, to be a "mortgagee-in-possession of, or to be an "Owner" or 
"operator" of the Mortgaged Property within the meaning of the Comprehensive Environmental 
Responsibility Cleanup and Liability Act of 1980, as amended, from time to time, unless the 
Trustee has previously determined, based on a report prepared by a person who regularly 
conducts environmental audits, that: 

(i) the Mortgaged Property is in compliance with applicable
environmental laws or, if not, that it would be in the best interest of the owners of the Bonds to 
take such actions as are necessary for the Mortgaged Property to comply therewith; and 

(ii) there are not circumstances present at the Mortgaged Property
relating to the use, management or disposal of any hazardous wastes for which investigation, 
testing, monitoring, containment, clean-up or remediation could be required under any federal, 
state or local law or regulation, or that if any such materials are present for which such action 
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could be required, that it would be in the best economic interest of the owners of the Bonds to 
take such actions with respect to the Mortgaged Property. 

The environmental audit report contemplated hereby shall not be prepared by an 
employee or affiliate of the Trustee, but shall be prepared by a person who regularly conducts 
environmental audits for purchasers of commercial property, as determined (and, if applicable, 
selected) by the Trustee, and the cost thereof shall be borne by the Academy or the Bondholders 
but in no event by the Authority. 

22. Application of Payments After Default. Notwithstanding anything to the contrary
contained in this Mortgage or in any of the Secured Obligations, upon occurrence of an Event of 
Default under this Mortgage, any proceeds of any foreclosure, voluntary sale, or other 
disposition of the Property will be applied by the Trustee to reduction of the Secured Obligations 
in such order as the Trustee will determine in its sole judgment and the Mortgagor will have no 
right to require the Trustee to apply such proceeds to any specific Secured Obligation. 

23. Waiver of Marshalling. In the event of foreclosure of this Mortgage or the
enforcement by the Trustee of any other rights and remedies under this Mortgage, the Mortgagor 
waives any right otherwise available in respect to marshalling of assets which secure the Secured 
Obligations or to require the Trustee to pursue its remedies against any other assets or any other 
party which may be liable for any of the Secured Obligations. 

24. Subrogation. Any transferee of endorser, guarantor or surety or other party
providing security who pays the Secured Obligations secured hereby in full may take over all or 
any part of the Property and will succeed to all rights of the Trustee in respect thereto and the 
Trustee will be under no further responsibility therefor. No party will succeed to any of the 
rights of the Trustee so long as any of the Secured Obligations remain unpaid to the Trustee. 

25. Release of Security. The Mortgagor agrees that the Trustee may, without
impairing the obligation of the Mortgagor hereunder: release any other obligors or guarantors 
from their obligations to pay or perform the Secured Obligations; release any security of any 
obligor or guarantor of the Secured Obligations before or after maturity of any of the Secured 
Obligations; take, release or enforce its rights with respect to any of the Property without being 
obliged first to do so to any other security, whether owned by the Mortgagor or any other person; 
and agree with any obligor of the Secured Obligations to extend, modify, forbear or make any 
accommodations with regard to the terms of the Secured Obligations owed by such obligor. 

26. W AIYER OF RIGHTS REGARDING SALE BY ADVERTISEMENT. The
Mortgagor understands, acknowledges, and agrees that, upon occurrence of an Event of Default, 
the Trustee has the right, at its option, to foreclose this Mortgage by advertisement pursuant to 
relevant Michigan statutes and that such statutes provide for notice of a sale solely by 
advertisement and posting and afford no right to a hearing to the Mortgagor. The Mortgagor 
hereby voluntarily and knowingly agrees and consents to the right of the Trustee, at its option, to 
foreclose this Mortgage by advertisement and waives its rights, if any, under the Constitution of 
the United States and/or the State of Michigan to notice or a hearing regarding such foreclosure 
by advertisement, except for the notice requirements described in the Michigan statutes 
providing for such sale. 
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that . i\fongagor hereby acknowledges that this Mortgage contains a POWER OF SALE and 
SAL 

In �he event Mortgagee elects to foreclose by advertisement pursuant to the POWER OF 
NO E, in accordance with MCLA 600.3201 et seq., MORTGAGOR EXPRESSLY WAIVESTICE TIIEREOF (EXCEPT ANY NOTICE REQUIRED UNDER THE AFORESAIDSTA11JrE), A HEARING PRIOR TO SALE AND ANY RIGHT, CONSTITUTIONAL OR
�ER.WISE, THAT MORTGAGOR MIGHT OTHERWISE HAVE TO REQUIRE AICIAI. FORECLOSURE. 

. 27. No Consent. Nothing in this Mortgage will be deemed or construed in any way asC0�5htutin.g the consent or request by the Trustee, express or implied, to any contractor,su <:<>ntractor, laborer, mechanic or materialman for the performance of any labor or the 
�ishing of any material for any improvement, construction, alteration or repair of the Property. 
M 

e Mortgagor further agrees that the Trustee does not stand in any fiduciary relationship to theortgagor. 

add' . 28. Indemnity. The Foundation, and any successor Mortgagor, each agree, in
th ltlon to payments of the Secured Obligations, to indemnify, defend, pay and hold harmlesse Trustee and any holder of any of the Secured Obligations, and the officers, directors,::�10:Yees, agents and affiliates of the Trustee and such holders (collectively called the e�tees") from and against any and all other liabilities, obligations, losses, damages, 
Penalties, actions, judgments, suits, claims, costs (including, without limitation, settlement costs),expenses or disbursements of any kind or nature whatsoever (including, without limitation, the 
�easonab}e fees· and disbursements of counsel for such Indemnitees in connection with any
8 
nv�stigative, administrative or judicial proceeding commenced or threatened, whether or not

,;:c lndemnitee will be designated a party thereto), which may be imposed on, incurred by, or
it 

serted against that Indemnitee, in any manner relating to or arising out of this Mortgage and/or
i � enforcement, the Secured Obligations, the Trustee's relationship with Mortgagor, the sue or
,; �ndea. use of the proceeds of any of the Secured Obligations or any environmental matter (the 
h n elllnified Claims"); provided that Mortgagor will have no obligation to an Indemnitee 
aJ�eUn.der with respect to Indemnified Claims ifit has been determined by a final decision (after
l daPPea)s and the expiration of time to appeal) by a court of competent jurisdiction that such
l nd 

elnnified Claims arose primarily from the gross negligence or willful misconduct of that
f;n e�itee. To the extent that the undertaking to indemnify, defend, pay and hold harmless set
p 

0f •:n the preceding sentence may be unenforceable because it is violative of any law or public 
u::_;cy • Mortgagor will contribute the maximum portion which it is permitted to pay and satisfy 
lnd er applicable law, to the payment and satisfaction of all Indemnified Claims incurred by the e�tees or any of them. 

i d The foregoing indemnity set forth in this Section 28 will include, without limitation, 
.:-�ification by Mortgagor to each lndemnitee for any and all expenses and costs (including, 
r:n 1 ?ut limitation, remedial, removal, response, abatement, clean-up, investigative, closure and
th oni t<:>ring costs), losses, claims (including claims for contribution or indemnity and including
<i � CQsts of investigating or defending any claim and whether or not such claim is ultimately 
:p e eat�d,and whether such claim arose before, during or after Mortgagor's ownership, operation, 
a:ssC:!:ssion or control of the Property, or before, on or after the date hereof, and including also
lnJ �cunts paid incidental to any compromise or settlement by the Indemnitees or anye�itee to the holders of any such claim), lawsuits, liabilities, obligations, actions, 
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judgments, suits, disbursements, encumbrances, liens, damages (including, without limitation, 
damages for contamination or destruction of natural resources), penalties and fines of any kind or 
nature whatsoever (including, without limitation, in all cases the reasonable fees and 
disbursements of counsel in connection therewith) incurred, suffered or sustained by that 
Indernnitee based upon, arising under or relating to any federal, state or local laws involving the 
protection of the environment and/or the disposition of, or exposure to, hazardous or toxic 
substances, as now existing or as hereinafter amended or enacted, or any rules, regulations, 
guidelines or standards promulgated pursuant thereto, based on, arising out of or relating to, in 
whole or in part, the exercise and/or enforcement of any rights or remedies by any Indernnitee 
under this Mortgage or any of the Secured Obligations, and including, but not limited to, taking 
title to, owning, possessing, operating, controlling, managing or taking any action in respect of 
the Property. The provisions of this indemnity section of this Mortgage will survive payment of 
the Secured Obligations, termination of this Mortgage and the resignation or removal of the 
Trustee. 

29. Reinstatement of Mortgage. If any payment to the Trustee on any of the Secured
Obligations is wholly or partially invalidated, set aside, declared fraudulent, or required to be 
repaid to the Mortgagor or anyone representing the Mortgagor or the Mortgagor's creditors 
under any Bankruptcy or insolvency act or code, under any state or federal law, or any common 
law or equitable principles, then this Mortgage will remain in full force and effect or be 
reinstated, as the case may be, until payment in full to the Trustee of the repaid amounts, and of 
the Secured Obligations. If this Mortgage must be reinstated, the Mortgagor agrees to execute 
and deliver to the Trustee new mortgages, if necessary, in form and substance acceptable to the 
Trustee, covering the Property. 

30. Miscellaneous. All persons signing this Mortgage on behalf of a corporation,
partnership, trust or other entity warranty to the Trustee that they are duly and property 
authorized to execute this Mortgage. Nothing in this Mortgage will waive or restrict any right of 
the Trustee granted in any other document or by law. No delay on the part of the Trustee in the 
exercise of any right or remedy will operate as a waiver. No single or partial exercise by the 
Trustee of any right or remedy will preclude any other future exercise of that right or remedy or 
the exercise of any other right or remedy. No waiver or indulgence by the Trustee of any default 
will be effective unless in writing and signed by the Trustee, nor will a waiver on one occasion 
be construed as a bar to or waiver of that right on any future occasion. Acceptance of partial or 
late payments owing on any of the Secured Obligations at any time will not be deemed a waiver 
of any default. All rights, remedies and security granted to the Trustee herein are cumulative and 
in addition to other rights, remedies or security which may be granted elsewhere or by law. Any 
inspection, audit, appraisal or examination of the Property by or on behalf of the Trustee will be 
solely for its benefit and will not create any duty or obligation to the Mortgagor or any other 
person. Whenever possible, each provision of this Mortgage will be interpreted in such manner 
as to be effective and valid under applicable law. If any provision hereof will be declared invalid 
or illegal it will be ineffective to the extent of such prohibition or invalidity, without invalidating 
the remainder of the provision or the remaining provisions of this Mortgage. Notice form the 
Trustee to the Mortgagor, if mailed, will be deemed given when mailed to the Mortgagor, 
postage prepaid, at the Mortgagor's address set forth at the beginning of this Mortgage or at any 
other address of the Mortgagor in the records of the Trustee. Any reference to the Trustee will 
include any holder of the Secured Obligations and any holder will succeed to the Trustee's rights 
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under this Mortgage. This Mortgage will bind the respective successors and assigns of the 
Mortgagor. If any payment applied by the Trustee to the Secured Obligations is subsequently set 
aside, recovered, rescinded or otherwise required to be returned or disgorged by the Trustee for 
any reason (pursuant to bankruptcy proceedings, fraudulent conveyance statutes, or otherwise), 
the Secured Obligations to which the payment was applied will for the purposes of this Mortgage 
be deemed to have continued in existence, notwithstanding the application, and will be secured 
by this Mortgage as fully as if the Trustee had not received and applied the payment. 

31. Joint and Several Obligations. If two or more persons execute this Mortgage as
the Mortgagor, the obligations and grants of liens of such persons herein will be joint, several, 
and individual. 

32. WAIVER OF JURY TRIAL. THE MORTGAGOR AND THE TRUSTEE
EACH HEREBY KNOWINGLY AND VOLUNTARILY, WITHOUT COERCION AND 
AFTER CONSULTING (OR HAVING HAD THE OPPORTIJNITY TO CONSULT) WITH 
COUNSEL OF THEIR CHOICE, WAIVE ALL RIGHTS TO A TRIAL BY JURY OF ALL 
DISPUTES BETWEEN THEM ARISING OUT OF THIS MORTGAGE, ANY OF THE 
SECURED OBLIGATIONS, OR ANY ALLEGED ACT OR NEGLECT OF THE TRUSTEE. 
NEITHER THE MORTGAGOR NOR THE TRUSTEE WILL SEEK TO CONSOLIDATE, BY 
COUNTERCLAIM OR OTHERWISE, ANY ACTION IN WHICH A JURY TRIAL HAS 
BEEN WAIVED WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE 
OR HAS NOT BEEN WAIVED. THIS WAIVER OF JURY TRIAL MAY NOT BE 
MODIFIED IN ANY RESPECT OR RELINQUISHED BY ANY PARTY EXCEPT IN A 
WRITTEN INSTRUMENT EXECUTED BY ALL PARTIES. 

33. Environmental Covenants.

(a) The Mortgagor has not, nor will not, use Hazardous Materials on, under,
from or affecting the Property, or any part thereof, in any manner which violates federal, state or 
local laws, ordinances, rules, regulations or policies. The Mortgagor is unaware of any prior 
owner or occupant of the Property, or any part thereof, which has used Hazardous Materials on, 
under, from, or affecting the Property, or any party thereof, in any manner which violates federal, 
state or local laws, ordinances, rules, regulations or policies ("Environmental Laws"). The 
Mortgagor shall conduct and complete all investigations, studies, sampling and testing, and all 
removal and other actions necessary to clean up and remove all Hazardous Materials on, under, 
from or affecting the Property, or any part thereof, if the Mortgagor is required by applicable 
federal, state or local laws, ordinances, rules, regulations and policies to undertake such acts (for 
purposes hereof, "Hazardous Materials" include any hazardous or toxic substances or related 
materials defined in any federal, state or local law, ordinance, rule, regulation or policy). The 
Mortgagor shall indemnify, defend and hold harmless Mortgagee and its successors or assigns 
and their respective employees, attorneys, agents, advisors, trustees, shareholders, officers and 
directors from and against any claims, suits, demands, penalties , fines, liabilities, settlements, 
damages, costs or expenses of whatever kind or nature, including attorneys' fees, to the extent 
the same arose, occurred or existed on or prior to the date, if any, that title passes to the 
Mortgagee through foreclosure, deed in lieu of foreclosure or otherwise, related to: (i) the 
presence, use, disposal, release or threatened release, discharge or emission of any Hazardous 
Materials on, over, under, from or affecting the Property or the soil, water, vegetation, buildings, 
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personal property, persons or animals thereon; (ii) any personal injury, including, but not limited 
to, sickness and death, or property damage, real or personal, including the loss of the use thereof, 
arising out of or related to any Hazardous Materials on the Property; (iii) any lawsuit brought or 
threatened, including any settlement thereof, or governmental order or directive relating to any 
Hazardous Materials on the Property; and/or (iv) any violation, including any such violations 
which arose, occurred or existed prior to possession of the Property by Mortgagor, of the 
Environmental Laws applicable to the Property to the extent the same arose or existed on or prior 
to the date, if any, that title passes to Mortgagee, through foreclosure, deed in lieu of foreclosure 
or otherwise. 

(b) The provisions of subparagraph (a) of Paragraph 33 shall be in addition to
any and all other obligations and liabilities the Mortgagor may have to Mortgagee hereunder, 
under the Financing Agreement, and in common law and shall survive the repayment of all 
Secured Obligations and the satisfaction of all of the other obligations of the Mortgagor 
hereunder, to the extent that Mortgagee shall incur any liability with respect to Hazardous 
Materials after the discharge of this Mortgage. 

34. Future Advance Notice Language. Notice is hereby given that the indebtedness
secured hereby may increase as a result of any defaults hereunder by Mortgagor due to, for 
example, and without limitation, unpaid interest or late charges, unpaid taxes or insurance 
premiums which Mortgagee elects to advance, defaults under leases that Mortgagee elects to 
cure, attorney fees or costs incurred in enforcing the Financing Agreement or other expenses 
incurred by Mortgagee in protecting the Property, the security of this Mortgage or Mortgagee's 
rights and interests. 

35. Subordination by Lessee. By execution of this Mortgage, the Academy 
subordinates to the Trustee and to the lien of this Mortgage all of the Academy's present and 
future rights, title and interest in the Property, including, without limitation, all of the Academy's 
present and future rights, title and interest as a lessee of the Property. 

36. Recordable Events. The provisions set forth in this Mortgage are not intended to
evidence an additional recordable event, as may be proscribed by Act 459 of the Public Acts of 
Michigan of I 996, but rather are included in this Mortgage for purposes of complying with 
applicable law. 

[SIGNATURES FOLLOW NEXT PAGE] 
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IN WITNESS WHEREOF, each Mortgagor and Academy execute and deliver thisMortgage as of the date set forth in Paragraph I above. 

STATE OF MICHIGAN ) )ssCOUNTY OF WAYNE ) 

MORTGAGOR: 

CLOTHILDE R. SMITH CHARITABLE FOUNDATION,a Michigan nonprofit corporation 

By: 

Its: 

The foregoing instrµment was acknowledged before me this /� day of December2005 by /¾/Iii; f i¥r;Pk55t.S , the Authorized Officer of the Clothilde R. Smith CharitableFoundation, a ichigan nonprofit corporation, on behalf of said corporation. 

Notary Public, State of MichiganCounty of: c?� My Commission Expires:� Acting in the County of: �a,=�=��-

[SIGNATURES CONTINUE NEXT PAGE] 
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STATE OF MICI-DGAN ) 
)ss 

COUNTY OF WAYNE ) 

ACADEMY, 
as Subordinated Lessee: 

OLD REDFORD ACADEMY, 
a Michigan public school academy 

By: ---+-��c -""-""'Cv11::;::;;.=.;· ��..::.....oo:;... 

Its: 

The foregoing.,instrument was acknowledged before me this /i>k · day of December 
2005 by .f1-lhn ltJ,7t1Rflt.5 the Authorized Officer of Old Redford Academy, a Michigan 
public school academy, on behalf of said academy. 
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Notary Public, Stl!te of l',fichigan 
County of: ... a""�;;;;;;.;;..._ __ ���� 
My Commission Expires: '7-s'-p? 
Acting in the County of: IJtt.JiL.JuJ 
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EXHIBIT A 

LEGAL DESCRIPTION OF THE PROPERTY 

Parcel A: 

A parcel of land located West of and including parts of Lots 8, 9, and 10 of Bosworth Court 
Subdivision of Part of Lot 1 of Fair Plains Subdivision on Southeast ¼ of Section 9, Town 1 
South, Range 10 East, Redford Village (now City of Detroit), Wayne County, Michigan, 
recorded in Liber 42, Page 67, of Plats, Wayne County Records, also including Part of said Lot I 
of Fair Plains Subdivision. Parcel A being more particularly described as commencing at the 
intersection of Northwesterly line of Redford Ave, 66 feet wide, with the North line of 
McNichols Road 66 feet wide; thence North 60 degrees 22 minutes 07 seconds East 541.19 feet 
along the Northwesterly line of Redford Ave (66 feet wide) to the point of beginning; thence 
North 29 degrees 52 minutes 09 seconds West 243.97 feet (North 29 degrees 37 minutes West 
246.20 record); thence South 79 degrees 06 minutes 35 seconds West 24.29 feet; thence North 
29 degrees 00 minutes 00 seconds East 196.54 feet along the Northwesterly line of said Lot 8; 
thence South 57 degrees 20 minutes 22 seconds East 51.52 feet; thence South 46 degrees 20 
minutes 38 seconds West 12.66 feet; thence South 29 degrees 03 minutes 46 seconds East 59.59 

feet; thence North 83 degrees 50 minutes 45 seconds East 77.66 feet; thence South 79 degrees 43 
minutes 20 seconds East 61.83 feet; thence North 86 degrees 39 minutes 13 seconds East 147.18 
feet to the Southeast comer of said Lot II; thence South 58 degrees 00 minutes 3 7 seconds East 
116.94 feet; thence along the Northwesterly line of said Redford Ave the following two courses 
South 31 degrees 38 minutes 22 seconds West 14.85 feet; thence South 60 degrees 22 minutes 07 
seconds West 448.06 feet to the point of beginning. 

Commonly known as 17185 Redford, 17201 Redford, 17225 Redford, 17235 Redford and part of 
17129 Bosworth Court. 
Tax Parcel numbers: Ward 22, Item 014189; Ward 22, Item 014190; Ward 22, Item 014191; 
Ward 22, Item 014192; and part of Ward 22, Item 007489-90 

Said Parcel A includes the following parcels: 

Parcel C: 

A part of the SE¼ of Section 9, Town 1 South, Range 10 East, also that part of Lot 1 Fair Plains 
Subdivision described as follows: Beginning at a point distant from the intersection of the 
northerly lines ofMcNichols Road and Redford Avenue north 60 degrees 23 minutes 30 seconds 
east 472 feet; thence north 60 degrees 19 minutes 30 seconds east 262.50 feet to said point of 
beginning; thence north 43 degrees 25 minutes west 111.31 feet; thence north 60 degrees 54 
minutes east 202.50 feet along the southeasterly line of Bosworth Court Subdivision; thence 
south 29 degrees 33 minutes east I 08 feet; thence s 60 degrees 19 minutes 30 seconds west 
173.08 feet along the northerly line of Redford Avenue to the point of beginning. 

Commonly known as 17225 Redford 
Tax Parcel Number Ward 22, Item 014191 
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Parcel D: 

A part of Lot I, Fair Plains Subdivision and part of the Southeast ¼ of Section 9, Town I South, 
Range IO East, City of Detroit, Wayne County, Michigan, commencing at the NW corner of 
Redford Avenue and McNichols Road; thence north 60 degrees 23 minutes 30 seconds east 
along the northwesterly line of Redford Avenue 472 feet; thence north 60 degrees 19 minutes 30 
seconds east 457.98 feet to the point of beginning; thence north 29 degrees 33 minutes west 
I 07 .3 feet to a point; thence south 60 degrees 54 minutes west 20 feet to a point; thence south 29 
degrees 33 minutes east I 07 .3 feet to the northwesterly line of Redford A venue; thence north 60 
degrees I 9 minutes 30 seconds east 20 feet along the northwesterly line of Redford Avenue to 
the point of beginning; 

Also all that part of the southeast ¼ of Section 9, Town I South, Range IO East, describes as: 
Beginning at a point on the west line of Redford A venue, said point being south 31 degrees 28 
minutes 40 seconds west 219.45 feet from the southwest corner of said Redford Avenue and 
Grand River A venue, as now widened; thence north 57 degrees 21 minutes 20 seconds west 
115.52 feet; thence south 58 degrees 25 minutes west 18 feet; thence south 29 degrees 14 
minutes 40 seconds east I 08 feet to the westerly line of Redford Avenue; thence north 60 
degrees 19 minutes 40 seconds east along said line 61.04 feet; thence continuing along said 
westerly line 31 degrees 28 minutes 40 seconds east 13.08 to beginning, according to survey 
made by Guy Kennedy, Registered Surveyor, May 27, 1940. 

Commonly known as 17235 Redford 
Tax Parcel Number Ward 22, Item 014192 

Parcel E: 

A parcel of land described as part of Lots 10 and 11 of Bosworth Court Subdivision of Part of 
Lot 1 of Fair Plains Subdivision on southeast quarter of Section 9, Town 1 South, Range 10 East, 
Redford Village (now City of Detroit), Wayne County, Michigan, recorded in Liber 42, page 67 
Plats, Wayne County Records, being more particularly described as: Commencing at the 
intersection of the northwesterly line of Redford Ave., 66 feet wide, with the north line of 
McNichols Road, 66 feet wide; thence north 60 feet 22 minutes 07 seconds east 734.36 feet 
along the northwesterly line of Redford Ave. (66 feet wide); thence north 44 degrees 07 minutes 
45 seconds west 110.35 feet; thence north 59 degrees 36 minutes 27 seconds east 74. 74 feet 
along the southeasterly line of said Lot 10 to the point of beginning; thence north 20 degrees 51 
mintues 18 seconds west 41.28 feet; thence north 15 degrees 46 minutes 52 seconds east 37.85 
feet; thence north 86 degrees 39 minutes 13 seconds east 147.18 feet; thence south 59 degrees 36 
minutes 27 seconds west 165.23 feet along the southeasterly line of said lots 10 and 11 to the 
point of beginning, subject to all easements, right-of-way, and restrictions of record recorded or 
otherwise. 

Commonly known as a part of 17129 Bosworth Court 
Part of Tax Parcel Number Ward 22, Item 007489-90 
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EXHIBITB 

PERMITTED ENCUMBRANCES 

l. Lease Agreement between the Academy and the Foundation dated December l, 2005.

B-1
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Middle School and High School Sites 



LEASE FINANCING AGREEMENT 

Among 

MICHIGAN FINANCE AUTHORITY 

and 

CLOTHILDE R. SMITH CHARITABLE FOUNDATION 

and 

OLD REDFORD ACADEMY 

Dated as of November 1, 2010 

(6)
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LEASE FINANCING AGREEMENT 

This is a lease financing agreement (hereinafter "Agreement" or "Financing Agreement") 
made and entered into as of November 1, 2010 among the MICHIGAN FINANCE 
AUTHORITY (the "Authority"), the CLOTHILDE R. SMITH CHARITABLE FOUNDATION 
(the "Foundation"), and OLD REDFORD ACADEMY (the "Academy"). 

PREMISES 

The Authority has been created by the Enabling Legislation for, among other purposes, 
the purpose of assisting governmental units, as defined in the Enabling Legislation, including 
public school academies established under the School Code, by purchasing municipal obligations 
in fully marketable form issued by governmental units and by lending money to (a) 
governmental units including public school academies and (b) other nonprofit entities for the 
benefit of public school academies. 

The School Code authorizes public school academies to finance their activities, without 
limitation, by purchase, gift, grant, devise, bequest, lease, sublease, installment purchase 
agreement and land contract. 

The Foundation, a Michigan nonprofit corporation, has been created for the purpose of 
furthering charitable, educational, scientific or literary purposes and assisting public school 
academies in providing quality educational experiences, including, but not limited to owning 
facilities for lease to the Academy. 

The Foundation has or will renovate, furnish and equip educational facilities to be leased 
to the Academy and will refinance certain outstanding prior obligations used to acquire and 
improve the facilities. 

Under the terms of the Lease (as defined herein) the Foundation will be the owner of the 
facilities and have legal title to the Premises (as defined herein). 

The Authority, pursuant to this Agreement, will acquire the obligation of the Academy to 
make certain payments under the Lease. 

In consideration of these Premises and their mutual agreements, the Authority, the 
Foundation and the Academy agree as follows: 

ARTICLE I. 
DEFINITIONS 

Words and phrases capitalized herein shall have the meanings ascribed to them in the 
Indenture and in Resolution No. 2010-24 adopted by the Authority on October 21, 2010. In 
addition, the following words and phrases as used throughout this Agreement shall have the 
following meanings unless the context or use clearly indicates another or different meaning or 
intent: 

MF A OLD REDFORD 2010 LEASE FINANCING AGREEMENT 
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"Additional Payments" means all payments required of the Academy by this Agreement 
other than Lease Payments, including, but not limited to, Repair and Replacement Subaccount 
Payments, Reserve Fund Payments and the Authority Servicing Fee. 

"Agreement" or "Financing Agreement" means this Lease Financing Agreement as the 
same may be amended or supplemented in accordance with its terms and the terms of the 
Indenture. 

"Authority Servicing Fee" means an amount equal to one two-hundredth of one percent 
(1/200 of 1%) of the outstanding aggregate principal amount of the Series 2010 Bonds to be 
collected by the Trustee on each Payment Date and deposited in the Class Old Redford Revenue 
Account and paid to the Authority as provided in Section 501 hereof. 

"Authorized Academy Representative" means the President of the Academy or any other 
officer of the Academy authorized by a resolution adopted by the Board of the Academy. 

"Authorizing Body" means Central Michigan University. 

"Bond Documents" means this Agreement, the Subordination and the Bond Purchase 
Agreement dated November 5, 2010 relating to the Series 2010 Bonds. 

"Bond Payment Date" means with respect to the Series 2010 Bonds, each June 1 and 
December 1 commencing June 1, 2011. 

"Closing Date" means the date of the initial delivery of the Series 2010 Bonds. 

"Code" means the Internal Revenue Code of 1986, as amended, and the regulations 
proposed and promulgated from time to time thereunder and under the predecessor code. 

"Completion Certificate" means the certificate provided for in Section 604 hereof, in the 
form of Exhibit D hereto. 

"Completion Date" means the date of the final completion of the Project as certified in 
the Completion Certificate. 

"Continuing Disclosure Agreement" means the Continuing Disclosure Agreement dated 
as of the date of delivery of the Series 2010 Bonds. 

"Debt Service Coverage Ratio" means for any period the ratio of (a) the amount of 
revenues (including, without duplication, proceeds of state aid notes available during such 
period) of the Academy available (after payment of operating expenses and debt service on any 
state aid notes issued by the Academy but before payment of subordinated management fees and 
other subordinated fees and expenses) in such period to pay debt service on obligations of the 
Academy, to (b) the amount of scheduled debt service on all obligations of the Academy 
(including all obligations under this Agreement) other than state aid notes in such period. 

"Default" and "Event of Default" means those defaults and events of default, 
respectively, specified and defined in Section 901. 
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"Fiscal Year" means the twelve (12) month period beginning July 1 and ending June 30. 

"Foundation" means the Clothilde R. Smith Charitable Foundation, a Michigan nonprofit 
corporation, or its successors or assigns or any surviving, resulting or transferee corporation. 

"Foundation's Address" means Clothilde R. Smith Charitable Foundation, 18470 West 
Ten Mile Road, Suite 100, Southfield, Michigan 48075. 

"Historical Coverage Ratio" means as of any date of determination, the actual Debt 
Service Coverage Ratio during each of the three most recently completed Fiscal Years of the 
Academy. 

"Indenture" means, collectively, the Master Indenture dated as of December I, 2005, the 
First Supplemental Indenture dated as of December I, 2005 and the Second Supplemental 
Indenture dated as of November I, 2010 (the "Second Supplemental Indenture"), each between 
the Authority and U.S. Bank National Association, as Trustee, as the same may be amended or 
supplemented in accordance with their terms. 

"Lease" means, collectively, the two leases between the Foundation and the Academy 
covering the Premises, each dated as of November 1, 2010. 

"Lease Payments" means the amounts payable by the Academy under the Lease which 
have been assigned to the Authority pursuant to Section 405 hereof. 

"Management Agreement" means the management agreement effective as of July 1, 2009 
between the Academy and Innovative Teaching Solutions, Inc., a Michigan corporation, and any 
other subsequent management agreement between the Academy and a management company. 

"Mortgage" means the mortgages and liens created thereby granted by the Foundation 
pursuant to Section 606 of this Agreement. 

"Nonarbitrage Certificate" means, collectively, the Nonarbitrage Certificate delivered by 
the Authority and the Nonarbitrage and Tax Compliance Certificate delivered by the Academy 
and the Foundation in connection with the initial delivery of the Series 2010 Bonds. 

"Pledged State Aid" has the meaning given in Section 405 hereof. 

"Premises" means the premises leased to the Academy by the Foundation in the Lease 
and described on Exhibit C attached hereto. 

"Principal Amount" means $14,285,000 being the aggregate principal amount of the 
Series 2010 Bonds. 

The term "principal," when used with reference to the principal of the Series 2010 Bonds, 
means principal of the Series 2010 Bonds and, where appropriate, any premium in addition to 
principal due upon redemption of the Series 2010 Bonds. 

3 

MFA OLD REDFORD 2010 LEASE FINANCING AGREEMENT 

Schedule 6-156 Old Redford Academy



"Project" means the acquisition or refinancing, installation, construction, reconstruction, 
renovation, equipping and furnishing of educational facilities to be located in Detroit, Michigan 
as more fully described on Exhibit C hereto. 

"Project Costs" means (a) obligations of the Authority, the Academy or the Foundation 
incurred for labor and materials and to contractors, builders and materialmen in connection with 
the acquisition, construction and installation of the Project; (b) the cost of acquiring or 
refinancing necessary interests in land and any costs incidental thereto, including costs of 
assuring unencumbered title of the Foundation to the Project, and recording fees; ( c) the cost of 
bonds and of insurance of all kinds that may be required or necessary during the course of 
construction of the Project which is not paid by the contractor or contractors or otherwise 
provided for; (d) all costs of engineering services, including the expenses of the Foundation or 
the Academy for test borings, surveys, estimates, plans and specifications and preliminary 
investigations therefor, and for supervising construction, as well as for the performance of all 
other duties required by or consequent upon the proper construction of the Project; ( e) all other 
costs which the Academy or the Foundation shall be required to pay, under the terms of any 
contract or contracts, for the acquisition or refinancing, construction, installation, reconstruction, 
renovating, equipping and furnishing of the Project; (f) Costs of Issuance not to exceed 
$281,204.97 with respect to payments from the Series 201 OA Bond proceeds; (g) other costs of a 
nature comparable to those described in clauses (a) through (f) above which the Academy or the 
Foundation shall be required to pay as a result of the damage, destruction, condemnation or 
taking of the Project or any portion thereof; (h) interest on the Series 2010 Bonds or any interim 
obligation during the period of construction of the Project; or (i) any other costs incurred by the 
Academy or the Foundation which are properly chargeable to the Project and which may be 
financed by the Series 2010 Bonds under the Act. 

"Projected Coverage Ratio" means as of any date of determination the projected Debt 
Service Coverage Ratio for the then current and for each of the five next succeeding Fiscal Years 
of the Academy, including for such purpose both expected revenue resulting from the facilities, 
if any, to be financed by the obligation to be incurred and debt service on the obligation expected 
to be incurred. 

"Repair and Replacement Subaccount Payments" means the payments the Academy has 
agreed to make pursuant to Section 412 hereof. 

"Requisition Certificate" means a certificate required by Section 601 in the form of 
Exhibit B or in a form approved by an Authorized Officer of the Authority and the Trustee. 

"Reserve Fund Payment" means any payment which the Academy has agreed to make in 
the last paragraph of Section 40 l hereof. 

"Subordination" means the subordination contained in Section 406 hereof and any 
separate subordination agreement given pursuant to Section 406. 

"Tax-Exempt Organization" means a not-for-profit organization described in Section 
50l(c)(3) of the Code, and exempt from tax under Section 50l(a) of the Code, or any successor 
provision of similar import hereafter enacted. 
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ARTICLE IL 
REPRESENTATIONS 

Section 201. Representations by the Foundation 

The Foundation makes the following representations and warranties: 

(a) The Foundation has received a determination from the Internal Revenue Service
that it is a Tax-Exempt Organization. The Foundation is a nonprofit corporation
which is duly incorporated, organized, existing and in good standing under the
laws of the State of Michigan, is qualified to conduct its business in the State of
Michigan, has the requisite power and authority to conduct its business, to own
its properties and to execute and deliver, and to perform all of its obligations
under this Agreement, the Lease, the Mortgage and the Bond Purchase
Agreement, and by proper action this Agreement, the Lease, the Mortgage and
the Bond Purchase Agreement have been duly authorized, executed and
delivered by, and assuming due authorization by the other parties thereto, if any,
are valid and binding obligations of the Foundation.

(b) Neither the authorization, execution or delivery of this Agreement, the Lease,
the Mortgage, the Bond Purchase Agreement and the Continuing Disclosure
Agreement, the consummation of the transactions contemplated by this
Agreement, the Lease, the Mortgage, the . Bond Purchase Agreement, the
Indenture and the Continuing Disclosure Agreement, nor the fulfillment of or
compliance with the terms and conditions of this Agreement, the Lease, the
Mortgage, the Bond Purchase Agreement and the Continuing Disclosure
Agreement will require any consent or approval of the governing board of the
Foundation which has not been obtained, or violate any provision of law, any
order of any court or other agency of government, the Articles of Incorporation
or Bylaws of the Foundation or any indenture, agreement or other instrument to
which the Foundation is now a party or by which it or any of its properties or
assets is bound, or be in conflict with, result in a breach of or constitute a default
(with due notice or the passage of time or both) under any such indenture,
agreement or other instrument, or, except as provided hereunder, result in the
creation or imposition of any lien, charge or encumbrance of any nature
whatsoever upon any of the property or assets of the Foundation.

(c) No litigation or governmental proceeding is pending or, to the knowledge of the
officers of the Foundation, threatened against the Foundation which could have
a material adverse effect on its financial condition or business, or the authority
or incumbency of its officers or directors.

( d) The financial statements, if any, of the Foundation which have been furnished to
the Underwriter (as defined in the Bond Purchase Agreement) are complete and
accurate in all respects and present fairly the financial condition of the
Foundation as of their respective dates and the results of its operations for the
periods covered thereby in accordance with generally accepted accounting
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principles, and since the date of the most recent financial statements of the 
Foundation which have been furnished to the Underwriter, there has not been 
any material adverse change, financial or otherwise, in the condition of the 
Foundation or in the results of its operations, and there has not been any material 
transaction entered into by the Foundation other than transactions in the ordinary 
course of business. 

( e) The Foundation does not have any material contingent obligations which are not
disclosed in its most recent financial statements furnished to the Underwriter.

(f) The Foundation intends to cause the Premises to be operated at all times during
the term of this Agreement as a "public school academy" as that term is defined
in the School Code. All property which is to be financed or refinanced with the
net proceeds of the Series 2010 Bonds will be owned by the Foundation.

(g) Moneys which will be made available from the Authority under this Agreement
and other sources will be sufficient to pay all Project Costs.

(h) Any amounts payable to the Foundation by the Academy under the Lease or
otherwise and not assigned by this Agreement to the Authority are hereby fully
subordinated to the obligations assigned to the Authority.

(i) The Project is needed by the Academy and does not result in an unnecessary
duplication of existing facilities and has been well planned.

G) Except for preliminary expenditures for architectural, engineering, surveying,
soil testing, and similar costs (not including costs of land acquisition, site
preparation, and similar costs incident to commencement of construction) that
were incurred prior to commencement of acquisition, construction or
rehabilitation of the facilities comprising the Project, and did not exceed in the
aggregate 20 percent of the issue price of the Series 2010 Bonds, and except for
costs of issuance and other costs not in excess of the lesser of $100,000 or 5
percent of the proceeds of the Series 2010A Bonds, no proceeds of the 2010A
Bonds were or will be allocated to the reimbursement of an expenditure for costs
of the Project paid more than 60 days prior to September 16, 2010, which is the
date on which the Board of Directors of the Foundation adopted a resolution
declaring official intent to finance such costs of the Project with debt.

(k) The funds disbursed under this Agreement will not exceed the Project Costs.

(1) The Foundation is not in default in any material respect under any order, writ,
judgment, injunction, decree, determination or award or any indenture,
agreement, lease or instrument. The Foundation is not in default under any law,
rule or regulation wherein such default could materially adversely affect the
Foundation or the ability of the Foundation to perform its obligations under this
Agreement, the Lease or the Mortgage.
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(m) No more than five percent of the proceeds from the sale of the Series 2010A
Bonds will be used directly or indirectly to acquire, construct or renovate
facilities used during the period the Series 2010 Bonds will be outstanding by
non-exempt persons {i.e. persons or entities which are not state or local
governments or subdivisions thereof or Tax-Exempt Organizations), or pursuant
to contracts or other agreements with non-exempt persons resulting in control
over some portion of the Project or earning the user a portion of the revenues
produced by such portion of the Project (except as permitted in the Nonarbitrage
Certificate), or for purposes which would cause the realization of unrelated trade
or business income (as defined in Section 513 of the Code); no portion of the
proceeds from the sale of the Series 201 0A Bonds will be or was loaned to any
non-exempt person; and no portion of the Project will be owned by any non
exempt person.

(n) The weighted average maturity of the Series 2010A Bonds is not greater than
120% of the average reasonably expected economic life of the facilities being
financed or refinanced by the Series 2010A Bonds, as determined pursuant to
Section 14 7{b) of the Code.

(o) None of the proceeds of the Series 2010 Bonds will be used to provide, directly
or indirectly, any airplane, skybox or other private luxury box, facility used
primarily for gambling, or store the principal business of which is the sale of
alcoholic beverages for consumption off premises. No more than 2% of the
proceeds of the Series 201 0A Bonds will be used to pay costs of issuing the
Series 2010 Bonds.

(p) No part of the Project constitutes residential rental property for family units (as
set forth in Section 145(d) of the Code). For this purpose, residential rental
property for family units means those properties which are used other than on a
transient basis and which are available to members of the general public,
comprised of housing units which contain separate and complete facilities for
living, sleeping, eating, cooking and sanitation.

( q) There are no contracts or other arrangements providing for private business use
or ownership of any property to be financed by proceeds of the Series 201 0A
Bonds by any person other than an organization described in Section 50l(c){3)
of the Code (but only to the extent that such property is used in furtherance of
the exempt purposes or function of such Section 50 l ( c )(3) organization) or a
unit of state or local government, and the Foundation covenants not to enter into
any such contracts or arrangements during the term of this Agreement, including
any contracts or arrangements for the provision of medical services, food
services, management services, or any other types of services, except contracts
and arrangements which satisfy the requirements of Rev. Proc. 97-13 or other
applicable regulations under the Code.

(r) The Foundation will comply with the provisions of Section 148 of the Code.
The Foundation covenants, for the benefit of itself, the Authority and the owners
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from time to time of the Series 2010 Bonds, that it will not cause or permit any 
proceeds of the Series 201 OA Bonds to be invested in a manner contrary to the 
provisions of Section 148 of the Code, and that it will assume compliance with 
such provisions on behalf of the Authority (including, without limitation, 
performing required calculations, the keeping of proper records and the timely 
payment to the Department of the Treasury of the United States, in the name of 
the Authority, of all amounts required to be so paid by Section 148 of the Code), 
and the Foundation shall follow the procedures set forth in the rebate 
instructions memorandum attached as Exhibit A to the Nonarbitrage and Tax 
Compliance Certificate of the Foundation and the Academy. 

(s) Except as permitted by Code Section 149(b), the Series 2010 Bonds are not
federally guaranteed. For this purpose, a bond is federally guaranteed if (i) the
payment of principal or interest is guaranteed (in whole or in part) by the United
States or any agency or instrumentality thereof), (ii) 5% or more of the issue is
to be (x) used in making.loans the principal or interest with respect to which is
to be guaranteed (in whole or in part) by the United States (or an agency of
instrumentality thereof) or (y) invested directly or indirectly in federally insured
deposits or accounts, or (iii) the payment of principal or interest on such bond is
otherwise indirectly guaranteed (in whole or in part) by the United States ( or an
agency or instrumentality thereof).

(t) There are no other obligations that were sold or are to be sold within 15 days of
the sale of the Series 2010 Bonds that (i) were or are to be sold pursuant to the
same plan of financing with the Series 20 l O Bonds and (ii) are reasonably
expected to be paid from substantially the same source of funds as the Series
20 l O Bonds, determined without regard to guaranties from unrelated parties.

(u) The Foundation shall not enter into any contracts or other arrangements which
do not comply with (m) and (q) above.

(v) The Foundation will not pay or enter into a transaction that reduces the arbitrage
rebate to be paid to the United States because the transaction results in a smaller
profit or a larger loss than would have resulted if the transaction had been at
arm's length and had the yield on the Series 20 IO Bonds not been relevant to
either party.

(w) The Project will be completed not later than December 31, 2011.

(x) The Project will be constructed and equipped in such manner as to conform with
all applicable zoning, planning, building, environmental and other regulations of
the governmental authorities having jurisdiction of the Premises.

(y) To the best of the knowledge of the Foundation, no authorizations, consents or
approvals of governmental bodies or agencies are required in connection with
the execution and delivery by the Foundation of this Agreement, the Lease, the
Mortgage, or the Bond Purchase Agreement or in connection with the carrying
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out by the Foundation of its obligations under this Agreement, the Lease, the 
Mortgage, or the Bond Purchase Agreement, which have not been obtained or, if 
not obtained on the date of this Agreement, are expected to be obtained in the 
normal course of business at or prior to the time such authorizations, consents or 
approvals are required to be obtained. 

(z) There are no actions or proceedings pending or, to the knowledge of the
Foundation, threatened before any court or administrative agency which will, in
the reasonable judgment of the Foundation, materially adversely affect the
ability of the Foundation to meet its obligations under this Agreement, the
Lease, the Mortgage, or the Bond Purchase Agreement.

(aa) No director or officer of the Authority has any interest of any kind in the 
Foundation which would result, as a result of the issuance of the Series 2010 
Bonds, in a substantial financial benefit to such persons other than as a member 
of the general public. 

(bb)The information furnished by the Foundation and used by the Authority in 
preparing its Nonarbitrage Certificate pursuant to the Code and the information 
statement pursuant to Section 149(e) of the Code (Form 8038), and the 
information contained in the notice of public hearing published in The Detroit 
News/Free Press on September 12, 2010 is true, accurate and complete as of the 
date of the issuance of the Series 2010 Bonds. 

(cc) The Foundation has complied and intends to comply with its obligations,
covenants and representations under the Bond Documents, to the extent such
obligations affect the tax-exempt status of the Series 2010A Bonds.

(dd)None of the proceeds of the Series 2010 Bonds will be used to finance the
purchase, construction, lease, or renovation of property owned, directly or
indirectly, by any officer, board member, or employee of the Academy.

(ee) No later than November 17, 2010, the Foundation shall furnish or cause to be 
furnished, payment and performance bonds in such form and in such amounts as 

· approved by Bond Counsel, the Attorney General, the Authority and the Trustee
and as otherwise satisfactory to Bond Counsel, the Attorney General, the
Authority and the Trustee.

Section 202. Representations of the Authority 

The Authority makes the following representations: 

(a) The Authority is a body corporate and politic established and acting pursuant to
the Enabling Legislation with full authority under the Enabling Legislation to
issue the Series 2010 Bonds and execute and enter into the Agreement, the
Indenture and the Bond Purchase Agreement.
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(b) All of the proceedings approving the Agreement, the Indenture, and the Bond
Purchase Agreement were conducted by the Authority at meetings which
complied with Act 267, Michigan Public Acts, 1976, as amended.

(c) No member of the Authority is directly or indirectly a party to or in any manner
whatsoever interested in the Agreement, Indenture, Series 2010 Bonds or the
proceedings related thereto.

Section 203. Representations of the Academy 

(a) The Academy is a public school academy established in accordance with the
provisions of the School Code and has, and on the Closing Date, will have, full
legal right, power and authority (i) to enter into the Lease, the Subordination, the
Management Agreement, the Continuing Disclosure Agreement and this
Agreement, and (ii) to sell, pledge and assign to the Authority the State School
Aid (as defined herein) payments to be allocated and paid to the Academy as
provided herein and the Academy has duly authorized and approved the
execution and delivery of and the performance by the Academy of its
obligations contained in the Lease, the Subordination, the Management
Agreement, the Continuing Disclosure Agreement and this Agreement; and the
Lease, the Subordination, the Management Agreement, the Continuing
Disclosure Agreement and this Agreement have been duly authorized, executed
and delivered by, and assuming due authorization by the other parties thereto, if
any, are valid and binding obligations of the Academy.

(b) Neither the authorization, execution or delivery of this Agreement, the Lease,
the Subordination,. the Management Agreement, the Bond Purchase Agreement
and the Continuing Disclosure Agreement, the consummation of the transactions
contemplated by this Agreement, the Lease, the Subordination, the Management
Agreement, the Bond Purchase Agreement, the Indenture and the Continuing
Disclosure Agreement, nor the fulfillment of or compliance with the terms and
conditions of the Agreement, the Lease, the Subordination, the Management
Agreement, the Bond Purchase Agreement and the Continuing Disclosure
Agreement will require any consent or approval of the governing board of the
Academy or its Authorizing Body which has not been obtained, or violate any
provision of law, any order of any court or other agency of government, the
Charter, Articles of Incorporation or Bylaws of the Academy or any indenture,
agreement or other instrument to which the Academy is now a party or by which
it or any of its properties or assets is bound, or be in conflict with, result in a
breach of or constitute a default (with due notice or the passage of time or both)
wider its Charter or any such indenture, agreement or other instrument, or,
except as provided hereunder, result in the creation or imposition of any lien,
charge· or encumbrance of any nature whatsoever upon any of the property or
assets of the Academy.

(c) No litigation or governmental proceeding is pending or, to the knowledge of the
officers of the Academy, threatened against the Academy which could have a
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material adverse effect on its financial condition or business, its power to make 
payments under the Lease or this Agreement or the authority or incumbency of 
its officers or directors. 

(d) The financial statements of the Academy which have been furnished to the
Underwriter are complete and accurate in all respects and present fairly the
financial condition of the Academy as of their respective dates and the results of
its operations for the periods covered thereby in accordance with generally
accepted accounting principles, and since the date of the most recent financial
statements of the Academy which have been furnished to the Underwriter there
has not been any material adverse change, financial or otherwise, in the
condition of the Academy or in the results of its operations, and there has not
been any material transaction entered into by the Academy other than
transactions in the ordinary course of business.

( e) The Academy does not have any material contingent obligations which are not
disclosed in its most recent financial statements furnished to the Underwriter.

(f) The Academy intends to cause the Premises to be operated at all times during
the term of this Agreement as a "public school academy" as that term is defined
in the School Code. All property which is to be financed or refinanced with the
net proceeds of the Series 2010 Bonds will be leased by the Academy.

(g) Moneys which will be made available from the Authority under this Agreement
and other sources will be sufficient to pay all Project Costs.

(h) The Academy reasonably believes that the revenues and income generally
available or to become available to the Academy will be sufficient for allocation
to and payment of the Series 2010 Bonds and interest thereon when due.

(i) The Project is needed by the Academy and does not result in an unnecessary
duplication of existing facilities and has been well planned.

(j) Except for preliminary expenditures for architectural, engineering, surveying, 
soil testing, and similar costs (not including costs of land acquisition, site 
preparation, and similar costs incident to commencement of construction) that 
were incurred prior to commencement of acquisition, construction, renovation or 
rehabilitation of the facilities comprising the Project, and did not exceed in the 
aggregate 20 percent of the issue price of the Series 2010 Bonds, and except for 
costs of issuance and other costs not in excess of the lesser of $100,000 or 5 
percent of the proceeds of the Series 201 0A Bonds, no proceeds of the 201 0A 
Bonds were or will be allocated to the reimbursement of an expenditure for costs 
of the Project paid more than 60 days prior to September 16, 2010, which is the 
date on which the governing board of the Foundation adopted a resolution 
declaring official intent to finance such costs of the Project with debt. 
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(k) Proceeds of the Series 2010 Bonds will not exceed the cost of the Project and
incidental costs related thereto and to the issuance of the Series 2010 Bonds.

(1) The Academy is not in default in any material respect under any order, writ,
judgment, injunction, decree, determination or award or any indenture,
agreement, lease or instrument. The Academy is not in default under any law,
rule or regulation wherein such default could materially adversely affect the
Academy or the ability of the Academy to perform its obligations under this
Agreement, the Lease, the Subordination or the Management Agreement.

(m) No more than five percent of the proceeds from the sale of the Series 2010A
Bonds will be used directly or indirectly to acquire, construct or renovate
facilities used during the period the Series 201 OA Bonds will be outstanding by
non-exempt persons (i.e. persons or entities which are not state or local
governments or subdivisions thereof or Tax- Exempt Organizations), or pursuant
to contracts or otjl.er agreements with non-exempt persons resulting in control
over some portion of the Project or earning the user a portion of the revenues
produced by such portion of the Project ( except as permitted in the Nonarbitrage
Certificate), or for purposes which would cause the realization of unrelated trade
or business income (as defined in Section 513 of the Code); no portion of the
proceeds from the sale of the Series 2010 Bonds will be or was loaned to any
non-exempt person; and no portion of the Project will be owned by any non
exempt person.

(n) The weighted average maturity of the Series 20 I 0A Bonds is not greater than
120% of the average reasonably expected economic life of the Project being
financed or refinanced by the Series 201 0A Bonds, as determined pursuant to
Section 147(b) of the Code.

(o) None of the proceeds of the Series 2010A Bonds will be used to provide,
directly or indirectly, any airplane, skybox or other private luxury box, facility
used primarily for gambling, or store the principal business of which is the sale
of alcoholic beverages for consumption off premises. No more than 2% of the
proceeds of the Series 20 l 0A Bonds will be used to pay costs of issuing the
Series 201 0A Bonds.

(p) No part of the Premises constitutes residential rental property for family units
(as set forth in Section 145(d) of the Code). For this purpose, residential rental
property for family units means those properties which are used other than on a
transient basis and which are available to members of the general public,
comprised of housing units which contain separate and complete facilities for
living, sleeping, eating, cooking and sanitation.

( q) There are no contracts or other arrangements providing for private business use
or o\\nership of any property to be financed by proceeds of the Series 2010
Bonds by any person other than an organization described in Section 50I(c)(3)
of the Code (but only to the extent that such property is used in furtherance of
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the exempt purposes or function of such Section 501(c)(3) organization) or a 
unit of state or local government, and the Academy covenants not to enter into 
any such contracts or arrangements during the term of this Agreement, including 
any contracts or arrangements for the provision of medical services, food 
services, management services, or any other types of services, except contracts 
and arrangements which satisfy the requirements of Rev. Proc. 97-13 or other 
applicable regulations under the Code. 

(r) The Academy will comply with the provisions of Section 148 of the Code. The
Academy covenants, for the benefit of itself, the Authority and the owners from
time to time of the Series 2010 Bonds, that it will not cause or permit any
proceeds of the Series 20 l 0 Bonds to be invested in a manner contrary to the
provisions of Section 148 of the Code, and that it will assume compliance with
such provisions on behalf of the Authority (including, without limitation,
performing required calculations, the keeping of proper records and the timely
payment to the Department of the Treasury of the United States, in the name of
the Authority, of all amounts required to be so paid by Section 148 of the Code),
and the Academy shall follow the procedures set forth in the rebate instructions
memorandum attached as Exhibit A to the Nonarbitrage and Tax Compliance
Certificate of the Foundation and the Academy.

(s) Except as permitted by Code Section 149(b), the Series 2010 Bonds are not
federally guaranteed. For this purpose, a bond is federally guaranteed if (i) the
payment of principal or interest is guaranteed (in whole or in part) by the United
States or any agency or instrumentality thereof), (ii) 5% or more of the issue is
to be (x) used in making loans the principal or interest with respect to which is
to be guaranteed (in whole or in part) by the United States (or an agency of
instrumentality thereof) or (y) invested directly or indirectly in federally insured
deposits or accounts, or (iii) the payment of principal or interest on such bond is
otherwise indirectly guaranteed (in whole or in part) by the United States (or an
agency or instrumentality thereof).

(t) There are no other obligations of the Academy that were sold or are to be sold
within 15 days of the sale of the Series 2010 Bonds that (i) were or are to be sold
pursuant to the same plan of financing with the Series 2010 Bonds and (ii) are
reasonably expected to be paid from substantially the same source of funds as
the Series 20 l 0 Bonds, determined without regard to guaranties from unrelated
parties.

(u) The Academy shall not enter into any contracts or other arrangements which do
not comply with (m) and (q) above.

(v) The Academy will not pay or enter into a transaction that reduces the arbitrage
rebate to be paid to the United States because the transaction results in a smaller
profit or a larger loss than would have resulted if the transaction had been at
arm's length and had the yield on the Series 2010 Bonds not been relevant to
either party.
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(w) The Project will be completed not later than December 31, 2011.

(x) The Project will be constructed and equipped in such manner as to conform with
all applicable zoning, planning, building, environmental and other regulations of
the governmental authorities having jurisdiction of the Premises.

(y) To the best of the knowledge of the Academy, no authorizations, consents or
approvals of governmental bodies or agencies are required in connection with
the execution and delivery by the Academy of this Agreement, the Lease, the
Subordination, the Management Agreement, the Bond Purchase Agreement, or
the Continuing Disclosure Agreement or in connection with the carrying out by
the Academy of its obligations under this Agreement, the Lease, the
Subordination, the Management Agreement, the Bond Purchase Agreement, or
the Continuing Disclosure Agreement, which have not been obtained or, if not
obtained on the date of this Agreement, are expected to be obtained in the
normal course of business at or prior to the time such authorizations, consents or
approvals are required to be obtained.

(z) There are no actions or proceedings pending or, to the knowledge of the
Academy, threatened before any court or administrative agency which will, in
the reasonable judgment of the Academy, materially adversely affect the ability
of the Academy to meet its obligations under this Agreement, the Lease, the
Subordination, the Management Agreement, the Bond Purchase Agreement, or
the Continuing Disclosure Agreement.

(aa) No director or officer of the Authority has any interest of any kind in the 
Academy which would result, as a result of the issuance of the Series 2010 
Bonds, in a substantial financial benefit to such persons other than as a member 
of the general public. 

(bb) The information furnished by the Academy and used by the Authority in 
preparing its Nonarbitrage Certificate pursuant to the Code and the information 
statement pursuant to Section 149(e) of the Code (Form 8038), and the 
information contained in the notice of public hearing published in The Detroit 
News/Free Press on September 12, 2010 is true, accurate and complete as of the 
date of the issuance of the Series 2010 Bonds. 

(cc) The Academy has complied and intends to comply with its obligations,
covenants and representations under the Bond Documents, to the extent such
obligations affect the tax-exempt status of the Series 2010A Bonds.

( dd) None of the proceeds of the Series 20 l O Bonds will be used to finance the
purchase, construction, lease, or renovation of property owned, directly or
indirectly, by any officer, board member, or employee of the Academy.

(ee) The Academy shall promptly pay the Costs of Issuance upon notification by the 
Authority. The term "Costs of Issuance" shall mean and include underwriter's 
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discount, placement agent fees, printing charges, letter of credit fees and related 
charges of a letter of credit, rating agency charges, trustee fees, bond counsel 
fees, and other counsel fees and issuance fees of the Authority. 

(ff) The Academy will utilize the Project for public school purposes so long as the 
Series 2010 Bonds remain outstanding and will use its best efforts to operate the 
school in an efficient manner and maintain its Charter in good standing. The 
Academy will maintain its interest in, operate and utilize the Project, including 
maintaining its student enrollment to the extent required to carry out all of its 
obligations under this Agreement. 

(gg) With regard to work on the Project which constitutes construction of 
improvements to the Premises, if any, that will be financed with the proceeds of 
the Series 20 IO Bonds, the Academy will comply with Michigan Public Act 166 
of 1965, as amended, MCL 408.551 et seq. 

ARTICLE III. 
THE SERIES 2010 BONDS AND THE PROCEEDS THEREOF 

Section 301. Series 2010 Bonds 

The Authority has authorized the issuance and sale of the Series 2010 Bonds in the 
Principal Amount. The Authority intends to deliver Series 2010 Bonds subject to the terms of 
the Bond Purchase Agreement. The proceeds of the Series 2010 Bonds shall be deposited as 
follows: (a) in the Related Revenue Account, a sum equal to the accrued interest paid by the 
purchaser of the Series 2010 Bonds, if any, and capitalized interest in the amount of $775,329.25 
from proceeds of the Series 2010 Bonds; (b) in the Costs of Issuance Fund, $3,394.95 from 
proceeds of the Series 2010A Bonds in the Series 2010A subaccount and $315,509.35 from 
proceeds of the Series 201 OB Bonds in the Series 20 IOB subaccount; ( c) in the 2010 Class Old 
Redford Academy Funded Reserve subaccount of the 20 IO Class Old Redford Reserve Account 
$866,293.62 from proceeds of the Series 2010 Bonds and (d) in the Related Proceeds Account, 
$12,190,451.68 consisting of the remaining balance of the proceeds to be received from the sale 
of the Series 2010 Bonds. The obligations of the Authority, the Foundation and the Academy 
under this Agreement are expressly conditioned upon delivery of the Series 2010 Bonds and 
receipt of the proceeds thereof. 

Section 302. Additional Bonds 

The Authority may, but shall not be required to, authorize the issuance of the Additional 
Bonds upon the terms and conditions provided in Section 205 of the Indenture. Failure by the 
Authority to issue Additional Bonds shall not release the Foundation or the Academy from any 
provisions of this Agreement, regardless of the reason for such failure. 
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Section 303. Investment of Funds and Accounts 

Any moneys held as a part of any Fund or Account shall be invested, reinvested or 
applied by the Trustee in accordance with the provisions of the Indenture and in compliance with 
the terms of the Nonarbitrage Certificate. 

Neither the Foundation nor the Academy shall invest, reinvest or accumulate any moneys 
deemed to be proceeds of the Series 2010 Bonds pursuant to the Code in such a manner as to 
cause the Series 2010 Bonds to be "arbitrage bonds" within the meaning of the Code. 

Section 304. Rebate Payments to United States 

The Foundation and the Academy, jointly and severally, each for itself and for the 
Authority, agrees that it shall calculate and make all necessary payments of investment earnings 
required to be rebated to the United States pursuant to the terms of the Indenture and the 
Nonarbitrage Certificate. The Foundation and the Academy, jointly and severally, each hereby 
further agrees that it shall comply with the procedures outlined in section 4 of Exhibit A to the 
Foundation's and the Academy's Nonarbitrage and Tax Compliance Certificate and shall furnish 
to the Trustee and the Authority within thirty (30) days following each Computation Date (as 
defined in the Foundation's and the Academy's Nonarbitrage and Tax Compliance Certificate) 
the computations required thereby. The Trustee has no duty to confirm the accuracy of the 
computations made by the Foundation and the Academy and may assume that the computations 
are correct. The Foundation and the Academy shall provide to the Trustee and the Authority 
evidence of each payment of rebate, if any, within 30 days of each such payment. 

ARTICLE IV. 
LEASE PAYMENTS, OWNERSHIP, TERM, ASSIGNMENT, 

SCHOOL AID PLEDGE, OTHER OBLIGATIONS 

Section 401. Lease Payments, Ownership. Term 

The Lease is incorporated herein by this reference and to the extent that a conflict in 
terms exists between this Agreement and the Lease the specific terms of this Agreement shall 
govern. The Academy agrees in its Lease to make monthly installments of annual rental in 
amounts not less than the Lease Payments set forth on Exhibit A hereto (the "Lease Payments") 
on the Payment Dates required by Section 405 below. The Foundation and the Academy each 
hereby agrees that it will not sell, assign title to, lease, or, except as provided in Section 411, 
obtain further financing with respect to the leased premises except with the written permission of 
the Authority while Lease Payments remain outstanding under this Agreement. The Foundation 
and the Academy each agrees that the term of the Lease is equal to or longer than the date of the 
final Lease Payment hereunder. The Foundation and the Academy agree that the Authority may 
pledge this Agreement as security for its obligations to pay Series 20 IO Bonds issued under the 
Indenture. 

If on a Bond Payment Date the balance in the Class Old Redford Revenue Account is for 
any reason insufficient to pay principal and interest on the Series 2010 Bonds then due, whether 
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by maturity, redemption, or acceleration, the Academy shall forthwith pay the amount of any 
such deficiency to the Trustee. 

If the Trustee determines that the aggregate value of amounts on deposit in the 20 I 0 
Class Old Redford Reserve Account is less than the Reserve Account Requirement, the Trustee 
shall immediately notify the Academy of the amount necessary to restore the 2010 Class Old 
Redford Reserve Account to the Reserve Account Requirement and the Academy shall pay such 
amount to the Trustee for deposit, pari passu, on a pro rata basis, into the 2010 Class Old 
Redford Academy Funded Reserve Subaccount of the 2010 Class Old Redford Reserve Account 
on or before the next Payment Date following such notification. 

Section 402. Assignment to Authority 

The Foundation immediately and irrevocably assigns to the Authority that portion of the 
payments owing to the Foundation under the Lease equal to the Lease Payments, pursuant to this 
Agreement and in consideration thereof the Authority has directed the Trustee to disburse from 
the Class Old Redford Proceeds Account established under the Indenture the lesser of the 
amounts on deposit therein, or the Project Costs, as provided in this Agreement. The Academy's 
obligation to the Authority is an absolute and unconditional general obligation of the Academy 
and shall remain in full force and effect until the amounts owed hereunder shall have been paid 
by the Academy to the Authority, and such obligations shall not be affected, modified or 
impaired upon the happening from time to time of any event, including without limitation any of 
the following: 

(a) Any failure of title with respect to the Academy's or the Foundation's, interest in
the Premises or the Project or the invalidity, unenforceability or termination of
this Agreement;

(b) The modification or amendment ( whether material or otherwise) of any
obligation, covenant or agreement set forth in the Lease or this Agreement;

( c) The voluntary or involuntary liquidation, dissolution, sale or other disposition of
all or substantially all of the assets, marshalling of assets and liabilities,
receivership, insolvency, bankruptcy, assignment for the benefit of creditors,
reorganization, arrangement, composition with creditors or readjustment or other
similar proceedings affecting the Academy, the Foundation or any of its or their
assets or any allocation or contest of the validity of the Lease or this Agreement,
or the disaffirmance of the Lease or this Agreement in any such proceedings;

( d) To the extent permitted by law, any event or action which would, in the absence
of this clause, result in release or discharge by operation of law of the Academy,
or the Foundation from the performance or observation of any obligation,
covenant or agreement contained in the Lease or this Agreement;

(e) The default or failure of the Academy or the Foundation fully to perform any of
its obligations set forth in the Lease or this Agreement or any other agreement;
or
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(f) Any casualty or destruction of the Premises or the Project.

The Authority shall have no liability for the performance of any obligations of the 
Academy or the Foundation except as expressly set forth in this Agreement. The Academy and 
the Foundation each represent and warrant that the assignment contained in this Section 402 to 
the Authority does not violate the Academy's Charter, the Foundation's Articles of Incorporation 
or Bylaws, or any law or any agreement, contract, or loan agreement to which it is a party and 
that the Lease and this Agreement have been duly executed and delivered by the Academy and 
the Foundation. 

Section 403. Payment Provisions 

The Academy agrees to pay to the Authority the Lease Payments set forth in Exhibit A 
hereto on the Payment Dates set forth in Section 405 below. 

The Academy shall have the option to prepay all or a portion of Lease Payments and 
direct the redemption of the corresponding amount of Series 2010 Bonds then outstanding 
pursuant to the redemption of Bonds permitted by the Indenture. The Academy shall give 
written notice to the Authority and the Trustee of its exercise of its option to prepay its Lease 
Payments and thereby redeem all or a portion of the Series 2010 Bonds outstanding, which 
notice shall be provided at least sixty days ( or such lesser number of days as shall be acceptable 
to the Authority and the Trustee) prior to the payment date on which Series 2010 Bonds are to be 
prepaid. 

On or prior to the payment date on which Series 2010 Bonds are to be redeemed, the 
Academy shall deposit cash funds with the Trustee which, when added to funds on hand with the 
Trustee and available therefor, are sufficient to pay the principal and premium, if any, and 
interest on the Series 2010 Bonds being redeemed and to pay all fees, costs and expenses of the 
Authority and Trustee accruing through final payment of such Bonds being redeemed. 

In addition, the Academy may at its option at any time prepay all or any part of the Lease 
Payments, provided that if the Series 20 IO Bonds are not subject to redemption, the Academy 
shall make appropriate provisions with the Trustee to hold the Lease Payments in escrow until 
the Series 2010 Bonds mature or are subject to redemption. Such prepayment shall not in any 
way alter or suspend any obligations of the Academy under this Agreement except to the extent 
such prepayment of the Academy results in a credit against Lease Payments or the payment and 
retirement of Series 2010 Bonds in accordance with the Indenture. 

In the event the Academy prepays Lease Payments in an amount of money ( or in any 
manner satisfactory to the Trustee and the Authority) which, together with amounts then on 
deposit in the Revenue Fund and available therefor, shall be sufficient (i) to retire and redeem at 
the earliest date(s) permitted under the Indenture all the then outstanding Series 2010 Bonds at 
the applicable redemption price(s), and (ii) to pay any interest accruing on the Series 2010 Bonds 
to maturity or redemption, and shall also make provision satisfactory to the Authority and the 
Trustee for all fees, costs and expenses including rebate payments accruing through the final 
payment of the Series 2010 Bonds, then the Lease Payments shall be deemed fully repaid and 
cancelled, and the Mortgage shall be discharged. 
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In the event of a default in the payment of the Lease Payments when due, the amount of 
such default shall bear interest (the "additional interest") at a rate equal to the rate of interest 
which is two percent above the Authority's cost of providing funds (as determined by the 
Authority) to make payment on the Series 2010 Bonds of the Authority but in no event in excess 
of the maximum rate of interest permitted by law. The additional interest shall continue to 
accrue until the Authority has been fully reimbursed for all costs incurred by the Authority ( as 
determined by the Authority) as a consequence of the Academy's default. Such additional 
interest shall be payable on the Payment Date following demand of the Authority. 

It is expressly agreed among the Foundation, the Academy, and the Authority by 
acceptance of the assignment made by this Agreement, that the Academy shall make all 
payments due hereunder at the designated corporate trust office of the Trustee. The Academy 
further agrees that it will deposit with the Trustee all payments due hereunder in immediately 
available funds. The Academy covenants and agrees that its obligations to make payments 
hereunder are obligations incurred with the Authority under the State School Aid Act, 1979 PA 
94, as amended (the "School Aid Act11

) and may be enforced by the Authority. 

Section 404. Payment General Obligation 

The obligation of the Academy to pay Lease Payments and Additional Payments is a 
general obligation of the Academy. The Academy shall and hereby agrees to include in its 
budget and pay each year, until this Agreement is paid in full, such sum or sums as may be 
necessary each year to make payments of the Lease Payments and Additional Payments, when 
due. 

Section 405. State School Aid Pledge 

The Academy pledges to pay its Lease Payments and Additional Payments, and all other 
amounts required hereby or hereunder from its state school aid (the "State School Aid") to be 
allocated to it and payable to its Authorizing Body (the "Pledged State Aid"). Unless otherwise 
agreed to in writing by the Authority, 97% of each installmel).t of State School Aid (such monies 
to be used to pay the Lease Payments and Additional Payments, when due) shall, pursuant to the 
agreement of the Authorizing Body, be transmitted directly by the State Treasurer to the Trustee 
commencing on or before October 20, 2011, and thereafter on or before the 20th of each 
November, December, January, February, March, April, May, June, July, and October (each a 
"Payment Date"); provided however that if the School Aid Act shall be modified to provide for a 
schedule of State School Aid payments materially different from that now in effect, the 
Authority, by written notice to the Trustee, the State Treasurer, the Foundation, the Academy and 
the Authorizing Body, may designate different payment dates to provide for timely receipt of 
Lease Payments consistent with such revised State School Aid payment schedule which shall 
thereupon be and become the "Payment Dates" hereunder. If the Payment Date falls on a 
Saturday, Sunday, or legal holiday, the Lease Payment shall be due on the previous regular 
business day. The Lease Payments and Additional Payments to the Authority shall be made first 
from the State School Aid allocated to the Academy during the month of the Lease Payment or 
Additional Payment as the case may be. If, for any reason, the State School Aid allocated to the 
Academy during the month of the Lease Payment or Additional Payment is insufficient to pay 
the Lease Payments and Additional Payments, then in that event, the Academy pledges to use 
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any and all other available funds to meet the Lease Payment obligation. If on any due date for 
any Lease Payment, the funds with the Trustee are insufficient to pay the Lease Payment and 
Additional Payments, then the Academy, pursuant to Section l 7a(3) of the School Aid Act to the 
extent necessary to meet the payment obligation, assigns to the Authority and authorizes and 
directs the State Treasurer to intercept and/or advance not to exceed 97% of any payment which 
is dedicated for distribution or for which the appropriation authorizing payment has been made 
under the School Aid Act; and in such event pursuant to Section 17a(3) of the School Aid Act, 
the Authority is authorized, pursuant to the agreement of the Authorizing Body, to intercept 
and/or seek an advancement of 97% of the Pledged State Aid (but not more than an amount in 
the aggregate equal to 20% of State School Aid in any Fiscal Year) to be allocated or distributed 
to the Authorizing Body with respect to the Academy. The Trustee, on behalf of the Authority, 
shall immediately notify ( or cause notice to be given to) the Academy and the Authorizing Body 
that it will immediately commence to intercept and/or receive an advancement of the Pledged 
State Aid and beginning immediately the Authority shall intercept and/or receive an 
advancement of 97% of the Pledged State Aid (but not more than an amount in the aggregate 
equal to 20% of State School Aid in any Fiscal Year) to be distributed to the Authorizing Body 
with respect to the Academy. Notwithstanding the foregoing, however, the amount to be applied 
by the Trustee to Lease Payments hereunder in any Fiscal Year of the Academy shall not exceed 
20% of the amount of State School Aid payable to the Academy by the State in such Fiscal Year. 

The intercepted and/or advanced amount shall be applied on the following priority basis: 
(i) the amount required to pay the Lease Payments and Additional Payments when due shall be
held by the Trustee for such purpose, (ii) any other amounts owing to the Authority under the
Lease or this Agreement, and (iii) to the extent in excess of the amount required to make
payment in full of the amounts required under (i) and (ii) above, any amounts remaining to be
immediately distributed to the Authorizing Body. The process set forth above shall continue
until sufficient funds are deposited with the Tmstee to pay all Lease Payments and Additional
Payments. Section 17a(3) of the School Aid Act does not require the State to make an
appropriation to any authorizing body, public school academy, other school district or
intermediate school district and shall not be construed as creating an indebtedness of the State.

The pledge of State School Aid pursuant to this paragraph is subject to the reservation by 
the Academy of the right to make additional pledges of State School Aid to secure other 
obligations as provided in Section 411 hereof. 

Section 406. Lease Subordination, Non Disturbance and Attornment 

With regard to any real estate that the Academy occupies as a tenant for school purposes, 
the Academy subordinates to the Trustee, and subordinates to any mortgage in which the Trustee 
is a mortgagee, all of the Academy's rights, title and interest in such real estate, including the 
Academy's leasehold interest in the real estate. The Academy subordinates its leasehold interest 
to the Trustee and agrees that, regardless of the respective execution dates and recording dates of 
the Academy's leasehold interest and the Trustee's mortgage interest, the mortgage interest and 
any extension, renewal, modification or replacement of the mortgage interest is a lien prior and 
superior to the leasehold interest in all respects. The Academy agrees that its leasehold interest 
is subordinate to the Trustee's mortgage interest regardless of increases in the mortgage debt 
and/or modifications in the obligations under the mortgage. Modifications in the mortgage debt 
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and/or the mortgage may be made without notice to the Academy and such modifications will 
not affect or impair the Academy's subordination in any manner. If requested to do so by the 
Trustee, the Academy will sign a separate recordable subordination agreement to give public 
record notice of this subordination. So long as the Academy is not in default under its leasehold 
obligations (including, in particular, its obligations to make timely lease payments), the Trustee 
shall not disturb the Academy's leasehold interest. In the event that the Trustee succeeds to the 
interest of the Foundation under a lease, the Trustee shall be bound by all of the terms and 
conditions of the lease, and the Academy agrees, from and after such event, to attom to the 
Trustee ( or to the purchaser at any foreclosure sale of the leasehold real estate), with all rights 
and obligations under the lease to continue as though the interest of the Academy had not been 
terminated or such foreclosure proceedings had not been brought, and the Academy will have the 
same remedies against the Trustee (or the purchaser) for breach of the lease as the Academy 
would have had against the prior landlord; provided, however, that neither the Trustee (nor the 
purchaser) are: (a) liable for any act or omission of any prior landlord; or (b) subject to any 
offsets or defenses which the Academy might have against any prior landlord; or ( c) bound by 
any rent payment which the Academy might have made for more than the current month to any 
prior landlord; or ( d) bound by any amendments or modifications of the lease made without the 
consent of the Trustee (or the purchaser); or (e) responsible for the retention, application, 
disposition and/or return of any security deposit paid to any prior landlord, unless the Trustee ( or 
the purchaser) has actually received for its own account as landlord the full amount of the 
security deposit; or (f) responsible to the Academy in an amount greater than the Trustee's (or 
purchaser's) interest in the leasehold real estate at the time that the Academy asserts 
responsibility. Further, the Trustee's liability to the Academy terminates automatically when the 
mortgage debt is satisfied. 

Section 407. Continuing Obligation 

The obligations of the Academy under this Agreement shall continue m force until 
payment in full of the Lease Payments and Additional Payments. 

Section 408. Assignment by Authority 

The Foundation and the Academy hereby each consent to any assignments now or 
hereafter made by the Authority of the Authority's rights under this Agreement and acknowledge 
that no further action or consent by the Academy or the Foundation is necessary to effectuate 
such an assignment. 

Section 409. Authorized Academy Representative 

The Academy hereby authorizes and directs the Authorized Academy Representative to 
act in the capacity of Authorized Academy Representative under the Indenture and hereunder. 

Section 410. Obligations of the Foundation and Academy Unconditional 

The obligation of the Academy to pay the Lease Payments shall be an absolute and 
unconditional general obligation of the Academy and shall not be subject to diminution by set
off, recoupment, counterclaim, abatement or otherwise. Until the Series 2010 Bonds have been 
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fully paid ( or provision made therefor) in accordance with the Indenture, the Academy (i) shall 
not suspend or discontinue any Lease Payments, (ii) shall perform and observe all of its other 
obligations contained in this Agreement and (iii) shall not terminate this Agreement for any 
cause, including. without limiting the generality of the foregoing, defect in title to the Premises 
or the Project, failure to complete the Project, any acts or circumstances that may constitute 
failure of consideration, destruction of, damage to or condemnation of the Project, commercial 
frustration of purpose, any change in the tax or other laws of the United States of America or of 
the State of Michigan or any political subdivision of either, or any failure of the Authority to 
perform and observe any of its obligations arising out of or connected with the Agreement. It is 
the intent and expectation of the parties hereto that the Lease Payments will be sufficient for the 
payment in full of the Series 2010 Bonds, including (i) the total interest to become due and 
payable on the Series 2010 Bonds to the dates of payment thereof, (ii) the total principal amount 
of the Series 2010 Bonds, (iii) the redemption premiums, if any, that shall be payable on the 
redemption of the Series 2010 Bonds prior to their stated payments dates, and (iv) all additional 
interest, additional principal and any other amounts payable to the Trustee as and when required 
by the Series 20 l O Bonds or this Financing Agreement. In the event, however, of any deficiency 
in the payment of such amounts regardless of the reason for such deficiency, the Academy agrees 
that upon notice of the deficiency from the Trustee or the Authority it shall then immediately pay 
the amount of the deficiency to the Trustee on behalf of the Authority. The obligations of the 
Academy under this paragraph shall survive the termination of this Financing Agreement and 
shall not be limited by the terms of the Lease. 

Section 411. Other Obligations 

The Academy covenants and agrees that, without the prior written consent of the Trustee, 
it will not incur indebtedness for borrowed money, guarantee the obligations of others or incur 
other pecuniary obligations, except: 

(a) obligations incurred in the ordinary course of business;

(b) obligations contained in the Management Agreement which are in all respects
subordinated in priority to the Lease Payments and Additional Payments;

(c) state aid notes issued pursuant to Act No. 451, Public Acts of Michigan, 1976,
as amended;

( d) obligations being issued to finance or refinance capital improvements which are
on a parity of security with the security for the Lease Payments and Additional
Payments hereunder with respect to the Pledged State Aid, if the Academy
delivers to the Trustee, prior to incurring such obligation, a written certificate
signed by an Authorized Academy Representative certifying a Historical
Coverage Ratio of not less than I .40 and a Projected Coverage Ratio of not less
than 1 .40 disregarding for purposes of such certificate any debt service on the
obligation to be incurred expected to be paid with proceeds of such obligation;

(e) purchase money obligations secured only by the property being financed and a
pledge of State School Aid provided that the aggregate amount of such purchase
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money obligations outstanding at any one time shall not exceed 15% of the State 
School Aid received by the Academy in the most recently completed Fiscal 
Year. 

Obligations incurred pursuant to Section 41 l(d) may be secured by the Mortgage if (a) 
the obligations are acquired or funded with proceeds of Additional Bonds of the Authority, and 
(b) the facilities being financed or refinanced thereby are also pledged or mortgaged as parity
security for Lease Payments and Additional Payments.

Section 412. 2010 Class Old Redford Repair and Replacement Subaccount Payments 

The Academy agrees to pay to the Trustee on the Payment Dates, for deposit to the 2010 
Class Old Redford Repair and Replacement Subaccount, the amounts required to be deposited 
therein pursuant to Section 3 .1 (b) of the Second Supplemental Indenture. 

ARTICLEV. 
OTHER COSTS AND EXPENSES 

OF THE FOUNDATION AND THE ACADEMY 

Section 501. Authority Fees and Expenses 

The Academy and the Foundation, jointly and severally, covenant and agree to promptly 
pay the Costs of Issuance (as defined in Section 203(ee)) upon notification by the Authority and 
to pay the Authority Servicing Fee in arrears on January I of each year while any of the Series 
2010 Bonds remain outstanding. 

Section 502. Fees and Expenses of Trustee 

The Academy and the Foundation, jointly and severally, agree to pay the fees of the 
Trustee under the Indenture for its services as Trustee in connection with the Series 2010 Bonds, 
the duties and services of such Trustee being set out in the Indenture, and shall pay the Trustee, 
in addition, all out-of:.pocket counsel fees, taxes and other expenses reasonably incurred by it in 
performing its duties and in entering into the Indenture. Except to the extent expenses of the 
Trustee incurred in connection with the issuance of the Series 2010 Bonds are paid from 
proceeds of sale of the Series 2010 Bonds, all payments for Trustee fees and expenses and 
paying agent fees shall be promptly paid in accordance with statements rendered by the Trustee, 
for itself and shall be made directly to the Trustee. The provisions of this Section 502 shall be 
subject to any agreement as to fees and expenses of the Trustee between the Trustee, the 
Academy and the Foundation. 

Section 503. Indemnification of the Authority 

(a) The Authority and its members, officers, agents and employees (the
"Indemnified Persons") shaH not be liable to the Foundation or the Academy for any reason. The 
Foundation and the Academy, jointly and severally, shall, to the extent permitted by law, 
indemnify and hold the Authority and the Indemnified Persons harmless from any loss, expense 
(including reasonable counsel fees) or liability of any nature due to any and all suits, actions, 
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legal or administrative proceedings, or claims arising or resulting from, or in any way connected 
with (i) the financing. construction, operation, use or maintenance of the Project, (ii) any act, 
failure to act or misrepresentation by any person, firm, corporation or governmental agency, 
including the Authority, in connection with the issuance, sale or delivery of any of the Series 
2010 Bonds, (iii) any act or failure to act by the Authority in connection with this Agreement or 
any other document involving the Authority in this matter, and (iv) the selection and 
appointment of firms providing services related to the Bond transaction. If any suit, action or 
proceeding is brought against the Authority or any Indemnified Person, that suit, action or 
proceeding shall be defended by counsel to the Authority, the Academy or the Foundation, as the 
Authority shall determine. If the defense is by counsel to the Authority, which is the Attorney 
General of Michigan or may, in some instances, be private, retained counsel, the Foundation and 
the Academy, jointly and severally, shall indemnify the Authority and Indemnified Persons for 
the reasonable costs of that defense, including reasonable counsel fees. If the Authority 
determines that the Foundation or the Academy shall defend the Authority or Indemnified 
Persons, the Foundation or the Academy, as determined by the Authority, shall immediately 
assume that defense at its own cost. Neither the Foundation nor the Academy shall be liable for 
any settlement of any proceedings made without its consent ( which consent shall not be 
unreasonably withheld). 

(b) Neither the Academy nor the Foundation shall be required to indemnify
the Authority or any Indemnified Person under subsection (a), if a court with competent 
jurisdiction finds that the liability in question was caused by the willful misconduct or sole gross 
negligence of the Authority or the involved Indemnified Person, unless the court determines that, 
despite the adjudication of liability but in view of all circumstances of the case, the Authority or 
the Indemnified Person(s) is (are) fairly and reasonably entitled to indemnity for the expenses 
which the court considers proper. 

(c) The Foundation and the Academy, jointly and severally, shall, to the
extent permitted by law, also indemnify the Authority for all reasonable costs and expenses, 
including reasonable counsel fees, incurred in (i) enforcing any obligation of the Foundation or 
the Academy under this Agreement or any related agreement, (ii) taking any action requested by 
the Foundation or the Academy, (iii) taking any action required by this Agreement or any related 
agreement, or (iv) taking any action considered necessary by the Authority which is authorized 
by this Agreement or any related agreement. 

(d) The obligations of the Foundation and the Academy under this section
shall survive any assignment or termination of this Agreement. 

Section 504. Indemnification of the Trustee 

Subject to the limitations described in Section 503, the Foundation and the Academy, 
jointly and severally, shall, to the extent permitted by law, indemnify and hold the Trustee 
harmless against any loss, liability or expense incurred without negligence or bad faith on the 
part of the Trustee, arising out of or in connection with the acceptance or administration of the 
Indenture, including the costs and expense of defense against any such claim of liability. In the 
event of the occurrence of any claim indemnified against under this paragraph, the Trustee shall 
promptly notify the Foundation and the Academy of the existence of the claim and shall give the 
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Foundation and the Academy such assistance and cooperation in the defense thereof as may be 
reasonably requested. The Foundation and the Academy, jointly and severally, shall defend any 
such claim through legal counsel of its choice, and the Foundation and the Academy shall have 
exclusive authority to defend, settle or otherwise dispose of such claim as it deems advisable in 
the exercise of its sole discretion. 

The obligations of the Foundation and the Academy under this Section 504 shall survive 
any assignment or termination of this Agreement and the resignation or removal of the Trustee. 

Section 505. Taxes and Other Costs 

The Foundation and the Academy, jointly and severally, shall promptly pay, as the same 
becomes due, all lawful taxes and governmental charges of any kind whatsoever, including 
without limitation income, profits, receipts, business, property and excise taxes, with respect to 
any estate, interest, documentation or transfer in or of the Project, the Agreement or any 
payments with respect to the foregoing, the costs of all building and other permits to be procured, 
and all utility and other charges and costs incurred in the operation, maintenance, use, occupancy 
and upkeep of the Project. 

Section 506. Authority and Trustee Right to Perform Foundation and Academy 
Obligations 

In the event the Foundation or the Academy shall fail to perform any of its obligations 
under the Agreement, the Authority and the Trustee may, but shall be under no obligation to, 
perform such obligation and pay all costs related thereto, and all such costs so advanced by the 
Authority or the Trustee shall become an additional obligation of the Foundation and the 
Academy, jointly and severally, to the Authority or the Trustee, secured under the Indenture, 
payable on demand with interest thereon at 2% per annum in excess of the average rate per 
annum borne by the Series 2010 Bonds from the date of advancement until payment, but in no 
event in excess of the maximum rate permitted by law. 

Section 507. Insurance 

The Academy shall continuously insure, or cause to be insured, against such risks and in 
such amounts with respect to the Project as are generally insured against by businesses of like 
size and character, including at least, but not limited to: 

(a) All risk property insurance to the extent of the full insurable value of the Project
(recognizing that certain portions thereof may not be exposed to certain risks)
including without limitation coverage for loss or damage by fire, with standard
extended coverage, vandalism and malicious mischief endorsements.

(b) Public liability insurance with reference to the Project with limits of not less
than $1,000,000 for bodily injury or death per occurrence and $1,000,000 for
property damage per occurrence and with aggregate combined limits of not less
than $2,000,000.

25 
MFA OLD REDFORD 2010 LEASE FINANCING AGREEMENT 

Schedule 6-178 Old Redford Academy



(c) Workers' compensation insurance, if required under Michigan law, or a
program of self-insurance complying with the requirements of Michigan law.

( d) Builder's all risk insurance during the course of the construction of the Project
and during the course of any other construction, renovation or similar
undertaking with respect to property covered by the Mortgage.

( e) Business interruption insurance covering actual loss in operating revenues in an
amount not less than $1,000,000.00

All required insurance policies shall be with qualified insurance companies under 
Michigan law and may be written with exceptions and exclusions comparable to those in similar 
policies carried by other businesses engaged in public education and located in the State of 
Michigan and may be provided as part of so-called blanket coverage policies. Hazard and public 
liability insurance policies shall name the Authority and the Trustee as additional insureds as 
their interests may appear, and the Trustee shall also be named as mortgagee and loss-payee. All 
insurance claims may be adjusted by the Academy only, subject to the written approval of the 
Trustee, which approval shall not be unreasonably withheld, and all insurance proceeds for loss 
or damage to the Project shall be payable to the Trustee for deposit in the Revenue Fund or the 
Proceeds Fund in accordance with the provisions of Section 607. The Academy shall provide the 
Authority and the Trustee annually with certificates of the respective insurers specifying that the 
required insurance is in force and effect and shall not expire or be canceled or materially 
modified except upon thirty (30) days' prior written notice to the Academy, the Authority and the 
Trustee. 

ARTICLE VI. 
CONSTRUCTION AND ACQUISITION OF PROJECT 

Section 601. Proceeds Fund Disbursements 

Subject to the conditions set forth below and Section 3.3 of the Second Supplemental 
Indenture, unless an Event of Default has occurred and is continuing, the Trustee shall disburse 
out of the Costs of Issuance Fund and the Proceeds Fund the lesser of (a) the Project Costs paid 
or incurred or (b) the Series 2010 Bond proceeds deposited in the Costs oflssuance Fund and the 
Proceeds Fund and investment income in the Costs of Issuance Fund and the Proceeds Fund. 
Such disbursements shall be used to pay the Project Costs so long as there are moneys in the 
Costs of Issuance Fund and the Proceeds Fund, upon presentation of a Requisition Certificate 
executed by the Academy in the form shown on Exhibit B attached hereto or in a form approved 
by the Authorized Officer of the Authority. The Trustee shall rely fully upon any such 
Requisition Certificate delivered pursuant to this Section 601 and shall not be required to make 
any investigation in connection therewith. 

No disbursement from the Costs of Issuance Fund or the Proceeds Fund relating to 
improvements to real property shall be made by the Trustee pursuant to this Agreement unless 
the Requisition Certificate requesting such disbursement is accompanied by an endorsement to 
the policy of title insurance delivered to the Trustee pursuant to Section 606 hereof which shall: 
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(i) Update such policy to the date of endorsement and not more than six (6)
days prior to the date of disbursement;

(ii) Insure the priority of the Mortgage over filed and untiled mechanics' and
materialmen's liens through the date of endorsement; and

(iii) Increase the amount of the title insurance in force to include the total
amount of the Costs of Issuance Fund or the Proceeds Fund then sought to be
disbursed relating to the acquisition of or improvements to real property,
together with all prior disbursements relating to the acquisition of or
improvements to real property.

In the event the moneys in the Costs of Issuance Fund and the Proceeds Fund are 
insufficient to pay all Project Costs, the Foundation and the Academy, jointly and severally, 
nevertheless agree to pay all remaining Project Costs. The Authority does not make any 
warranty, either expressed or implied, that the moneys which will be paid into the Costs of 
Issuance Fund and the Proceeds Fund will be sufficient to pay Project Costs. 

Section 602. Recovery Under Breach of Warranty 

All warranties shall vest in the Foundation or the Academy and in the event of default or 
breach of warranty by any contractor in connection with the Project or with respect to any 
materials, workmanship or performance or other guaranty, the Foundation or the Academy may, 
after notification of the Authority, proceed, either separately or in conjunction with others, to 
pursue such remedies against the party in default and against each surety as it may deem 
advisable. Any amounts recovered in connection with the foregoing after Project Costs have 
been paid or duly provided for shall be paid to the Foundation or the Academy. 

Section 603. Obligation to Complete the Project 

The Foundation shall proceed diligently to complete the Project substantially in 
accordance with the descriptions which have been provided to the Authority. The Foundation 
shall make available to the Authority and the Trustee such other information concerning the 
Project as any of them may reasonably request. The Foundation may revise the plans, subject to 
the general limitations of this Agreement. The Foundation shall notify in writing the Authority 
and the Trustee of any material changes in the Project and upon request shall provide the 
Authority or the Trustee such changes and opinions of counsel as to the conformity of such 
changes with the general limitations of this Agreement. 

Section 604. Completion Certificate 

The Completion Date of the acquisition, construction and installation of the Project and 
the payment of the entire Project Costs shall be evidenced to the Trustee and the Authority by the 
Completion Certificate. 
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Section 605. Use of Surplus Funds 

As soon as practicable and in any event within 60 days from the date of delivery of the 
Completion Certificate, the Academy shall direct the Trustee to transfer any balance remaining 
in the Costs oflssuance Fund and the Proceeds Fund (i.e. "Surplus Bond Proceeds") (other than 
the amounts retained by the Trustee for payment of any Project Costs not then due and payable 
or being contested) to the Related Revenue Account, for use in accordance with the Indenture. 

Section 606. Mortgage and Title Insurance 

At or prior to the Closing Date, the Foundation shall execute, deliver and cause to be 
recorded or provide for the recording of the Mortgage securing performance by the Foundation 
of its obligations under this Agreement and the payment of the Lease Payments and Additional 
Payments by the Academy and the performance of the Academy's obligations under this 
Agreement. 

At or prior to the Closing Date, the Foundation shall deliver to the Trustee a policy of 
mortgage title insurance on the Premises subject only to Permitted Encumbrances. The title 
policy shall provide for title insurance in an amount equal to the acquisition cost of the Premises 
plus the financed costs of improvements to the Premises, if any. 

At the request of the Authority, the Trustee shall release the Mortgage on the New 
Middle School Campus or the High School Campus, as applicable, (i) upon the occurrence of a 
Special Optional Partial Redemption in accordance with the provisions of the Second 
Supplemental Indenture or (ii) upon defeasance of the applicable Allocable Percentage of each 
maturity of the Series 2010 Bonds in accordance with Section 140 I of the Indenture. 

Section 607. Application of Insurance and Condemnation 

In the event (i) the Project is damaged or destroyed. or (ii) failure of title to all or part of 
the Project occurs or title to or temporary use of the Project is taken by condemnation or by the 
exercise of the power of eminent domain by any governmental body or by any person, firm or 
corporation acting under governmental authority, the Academy and the Foundation shall 
promptly given written notice thereof to the Authority and the Trustee. As soon as practicable, 
but not later than 60 days after such damage or condemnation. the Academy shall elect in writing 
whether to restore all or part of the Project or to prepay this Agreement. The Academy may only 
restore all or part of the Project if it demonstrates to the Trustee that (i) it has sufficient money 
available to it (including insurance proceeds) to undertake such restoration, and (ii) such 
restoration will not cause interest on the Series 2010A Bonds to be included in gross income for 
federal income tax purposes. If the Academy chooses to restore all or part of the Project, the 
Trustee shall deposit the proceeds of such condemnation or insurance in the Proceeds Fund, 
which shall be reactivated and drawn down in the same manner as provided for the Proceeds 
Fund in Section 601. If the Academy shall elect to restore the Project, it shall proceed to do so 
with reasonable dispatch. If the Project shall have been so damaged or destroyed, or if failure of 
title or condemnation or taking of such part thereof shall have been taken so that the Project may 
not be reasonably restored within a period of 12 consecutive months (or such longer period of 
time as is acceptable to the Trustee) to its condition immediately preceding such damage or 
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destruction or failure of title, or if the Academy is thereby prevented from carrying on its normal 
operations for a period of 12 consecutive months (or such longer period of time as is acceptable 
to the Trustee), or if the cost of restoring the Project is reasonably deemed by the Academy to be 
uneconomic and the Academy abandons the Project, then all proceeds of such insurance or 
condemnation shall be transferred to the Revenue Fund and used for redemption of the Series 
2010 Bonds. 

ARTICLE VII. 
FURTHER OBLIGATIONS OF THE FOUNDATION AND THE ACADEMY 

Section 70 I. Compliance With Laws 

The Foundation and the Academy, jointly and severally, agree that they shall, throughout 
the term of the Agreement and at no expense to the Authority, promptly comply or cause 
compliance with all legal requirements of duly constituted public authorities which may be 
applicable to the Project or to the repair and alteration thereof, or to the use or manner of use of 
the Project. 

Section 702. Maintenance of Legal Existence Qualification 

During the term of the Agreement the Foundation shall maintain its corporate existence 
and its status as a Tax-Exempt Organization and shall not dissolve or otherwise dispose of all or 
substantially all of its assets or consolidate with or merge into another corporation or permit one 
or more corporations to consolidate with or merge into it without the prior written consent of the 
Authority. 

Section 703. Reports and Access to Projects and Records 

The Foundation and the Academy each covenant that promptly, but not later than one 
hundred twenty ( 120) days after the close of each Fiscal Year, it will file with the Authority and 
the Trustee (and upon written request with the Underwriter), in such quantity as the Authority 
may require, its audited financial statements for such Fiscal Year reflecting in reasonable detail 
the financial position and results of operation of the Foundation and the Academy, together with 
the audit report by a certified public accountant or firm of independent certified public 
accountants of suitable experience and responsibility. The Trustee may rely on the financial 
statements and certificates delivered to it and shall have no duty to analyze those documents or 
perform independent calculations. 

The Foundation and the Academy each further covenant and agree that it will promptly 
file with the Authority a copy of all documentation, materials and notices filed by or on behalf of 
the Academy pursuant to or in connection with the Continuing Disclosure Agreement or any 
other continuing disclosure undertaking relating to the Series 2010 Bonds or other debt incurred 
by or for the benefit of the Foundation or the Academy, respectively. 

Subject to reasonable security and safety regulations, the Authority and the Trustee and 
the respective duly authorized agents of each shall have the right at all reasonable times to enter 
the Project and to examine and inspect the same. 
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The Academy agrees to file directly with the Trustee: (a) as soon as available and in any 
event within 45 days after the end of each fiscal quarter (except within 90 days after the end of 
each fourth fiscal quarter), a copy of the unaudited year-to-date financial and budget reports of 
the Academy for the fiscal period then ended, including budgeted and actual data on student 
enrollment, revenues and expenses for such period; (b) as soon as available and in any event 
within 90 days after the end of each Fiscal Year, an end-of-year report on the operations of the 
Academy during such year; and ( c) within 60 days after the end of each fiscal quarter of the 
Academy, a certificate of its Authorized Academy Representative (i) setting forth its Debt 
Service Coverage Ratio for the period of 12 consecutive months ending on the final day of such 
quarter, and (ii) only if such ratio is less than 1 .40, (A) naming the management company 
engaged to provide recommendations consequent thereon as required by Section 709, and (B) 
reporting on such recommendations and the status and results of the Academy's compliance 
therewith. The Academy agrees that it shall be deemed to represent to the beneficial owners of 
the Series 2010 Bonds that all such filings present fairly, in all material respects, the information 
about the Academy purported to be shown. 

Section 704. Covenant as to Non-Impairment of Tax-Exempt Status 

Not�ithstanding any other provision of any rights of the Foundation or the Academy 
under the Agreement, the Foundation and the Academy each hereby covenants that, to the extent 
permitted by law, it shall take all actions within its control and that it shall not fail to take any 
action as may be necessary to maintain the exclusion of the interest on the Series 2010A Bonds 
from gross income for federal income tax purposes, on behalf of itself and the Authority, 
including but not limited to, actions relating to the rebate of arbitrage earnings and the 
expenditure and investment of Series 201 0A Bond proceeds and moneys deemed to be Series 
201 0A Bond proceeds, all as more fully set forth in the Nonarbitrage Certificate. 

Section 705. Status of Foundation 

The Foundation represents and covenants that it is duly organized and validly existing 
under the laws of the State of Michigan and has the legal power to execute, deliver and perform 
this Agreement and any other documents required thereby, and to operate and maintain the 
Project and other educational facilities of the Foundation. The Foundation further represents that 
it has received a written determination from the Internal Revenue Service that it is a Tax-Exempt 
Organization, and covenants and agrees (i) that it will not perform any acts or enter into any 
agreements or omit to perform any act or fulfill any requirement that shall have the effect of 
prejudicing the Foundation's tax-exempt status under the Code, (ii) that it will maintain, extend 
and renew its corporate existence under the laws of the State of Michigan and all franchises, 
rights and privileges to it granted and upon it conferred, and will not do, suffer or permit any act 
or thing to be done, whereby its right to transact its functions might or could be terminated or its 
operations and activities restricted or whereby the payment of the Lease Payments might or 
could be hindered, delayed or otherwise impeded. The Foundation further covenants that it will 
maintain its tax-exempt status under Federal income tax laws and regulations thereunder and 
none of its revenues, income or profits, either realized or unrealized, and none of its other assets 
or property will be distributed to any of its employees, or inure to the benefit of any private 
person, association or corporation, other than for the lawful corporate purpose of the Foundation. 
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The Foundation agrees that it 'will not change its corporate purposes without the prior written 
consent of the Trustee and the Academy. 

Section 706. Other Indebtedness of Foundation 

Until the Foundation shall have fulfilled all of its obligations under this Agreement, and 
the Lease Payments and Additional Payments shall have been paid in full, the Foundation will 
not incur any indebtedness or assume any obligations other than the Lease Payments as and to 
the extent permitted in the Lease without the prior written consent of the Trustee and the 
Academy. 

Section 707. Covenant Regarding Bond Purchases 

The Foundation and the Academy each covenant that neither it nor any related person 
will purchase Series 2010 Bonds in an amount related to the amount of proceeds of such Bonds. 

Section 708. Academy to Maintain Existence 

The Academy covenants and agrees that for so long as any Series 2010 Bonds remain 
outstanding under the Indenture, it shall maintain its existence as a public school academy under 
Michigan law and shall continue to operate its facilities located at 7000 West Outer Drive, 
Detroit, Michigan 48235 (the "Current Middle School Campus"), the New Middle School 
Campus and the High School Campus as a public school academy which will produce sufficient 
available revenues to pay the Lease Payments and all other amounts due and owing under this 
Financing Agreement, the Lease and the Management Agreement. Notwithstanding the 
foregoing, the Academy shall have the right to (a) cease operations at the Current Middle School 
Campus upon the June 30, 2013 expiration of the lease covering the Current Middle School 
Campus, provided that prior to such expiration date the Academy has relocated its middle school 
students from the Current Middle School Campus to the New Middle School Campus and (b) 
cease operations at the New Middle School Campus and/or the High School Campus and obtain 
from the Trustee a release and discharge of the Mortgage with respect thereto upon (i) 
prepayment in full of the Lease Payments, and any prepayment premium required by the 
Authority, relating to the outstanding principal amount of the Series 2010 Bonds issued to 
provide funds to finance such campus or campuses as determined in the sole discretion of the 
Authority (such allocation of Series 2010 Bond proceeds are so designated in the Second 
Supplemental Indenture) and (ii) filing an opinion of Bond Counsel that such prepayment and 
release will not adversely affect the exclusion of interest on the Series 201 0A Bonds from gross 
income for federal income tax purposes. 

Section 709. Academy to Employ Consultant 

The Academy covenants that, except to the extent the following requirement may be 
waived in writing by the Trustee, if the Debt Service Coverage Ratio in the period of 12 
consecutive months ending on the final day of any fiscal quarter of the Academy is less than 
1 .40, the Academy (i) will immediately employ an independent management company not 
currently employed by or under contract with the Academy or a qualified independent consultant 
or qualified firm to make, \Vritten recommendations to the Academy, not less than 60 days after 
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the end of such fiscal quarter, on steps to take to achieve such Debt Service Coverage Ratio, and 
(ii) will, to the full extent permitted by law, follow such written recommendations. As long as
the Academy complies with the foregoing requirements, even if the described ratio is less than
1 .40, that will not constitute a default under this Agreement.

Section 710. Academy to File Compliance Certificates 

Within 60 days after the end of each fiscal quarter of the Academy, the Academy shall 
file with the Trustee a certificate of an Authorized Academy Representative certifying whether 
and how the Academy is in compliance with the provisions of Section 709. 

AR TI CLE VIII. 
ACTIONS AFFECTING FOUNDATION AND AUTHORITY; 

INTEREST IN THE AGREEMENT 

Section 801. Interest in the Agreement 

Neither the Academy nor the Foundation shall assign or transfer its rights or obligations 
under this Agreement, except as shall be permitted in this Agreement or consented to by the 
Authority and the Trustee. 

Section 802. Authority Assignment of the Agreement 

The Foundation and the Academy hereby each acknowledges and consents to the 
assignment and pledge pursuant to the Indenture by the Authority to the Trustee, as additional 
security for the Series 2010 Bonds, of this Agreement and all of the Authority's rights and 
powers under this Agreement, including the right to receive Lease Payments (but excluding the 
rights of the Authority to make all determinations and approvals and receive all notices accorded 
to it under this Agreement and to enforce in its own name and for its own benefit the provisions 
of Article V and Section 903 with respect to Authority fees and expenses, and public liability 
insurance proceeds and indemnity payments as the interests of the Authority shall appear). 

Section 803. Rights of Trustee Hereunder 

The terms of the Agreement and the enforcement thereof are essential to the security of 
the Trustee and are entered into for the benefit of the Trustee. The Trustee shall accordingly 
have contractual rights and duties in the Agreement and be entitled to enforce separately or 
jointly with the Authority the terms of the Agreement. 

Section 804. Authority Compliance With Indenture 

The Authority shall comply with the covenants, requirements and provisions of the 
Indenture and perform all of its obligations thereunder. 
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Section 805. Supplements to Indenture 

The Authority shall consent to no supplements to the Indenture which have a material 
effect on the rights or obligations of the Foundation, the Academy or the Trustee without the 
prior written consent of the Foundation, the Academy and the Trustee, respectively. 

ARTICLE IX. 

EVENTS OF DEFAULT AND REMEDIES 

Section 901. Events of Default 

The term "Events of Default" shall mean, whenever used in the Agreement, any one or 
more of the following events: 

(a) Failure by the Academy to make a Lease Payment or Additional Payment
hereunder when due which remains unpaid on September 21 of any year.

(b) Failure by the Foundation or the Academy to observe and perform any other
obligations in the Agreement or in any other related or collateral documents on
its part to be observed or performed for a period of forty-five days after written
notice specifying such failure and requesting that it be remedied, given to the
Foundation and the Academy by the Authority or the Trustee; provided,
however, that if said Default shall be such that it cannot be corrected within such
period, it shall not constitute an Event of Default if the Default, in the opinion of
the Trustee, is correctable without material adverse effect on the Series 2010
Bonds and if corrective · action is instituted within such period and diligently
pursued until the Default is corrected.

(c) The dissolution or termination of the Foundation or failure by the Foundation
promptly to lift any execution, garnishment or attachment of such consequences
as will materially impair its ability to carry out its obligations under the
Agreement or the Foundation becomes insolvent or bankrupt, or makes an
assignment for the benefit of creditors or consents to the appointment of a
trustee or receiver for the Foundation or for the greater part of its properties; or a
trustee or receiver is appointed for the Foundation or for the greater part of its
properties without its consent and is not discharged within 40 days; or
bankruptcy, reorganization or liquidation proceedings are commenced by or
against the Foundation, and if commenced against the Foundation are consented
to by it or remain undismissed for 40 days; or an order for relief is entered in
any bankruptcy proceeding.

(d) If any representation or warranty made by the Foundation or the Academy in
any document delivered by the Foundation or the Academy to the purchaser(s)
of the Series 2010 Bonds, the Trustee or the Authority in connection with the
issuance, sale and delivery of the Series 2010 Bonds is untrue in any material
respect.

33 

MF A OLD REDFORD 2010 LEASE FINANCING AGREEMENT 

Schedule 6-186 Old Redford Academy



(e) If the Foundation or the Academy shall default under any other agreement for
payment of money and such default shall not be cured within any period of
grace provided in such agreement, if any, or if the Foundation or the Academy
shall assign or convey or attempt to assign or convey any of its rights or
obligations under this Agreement except as shall be permitted under the
Agreement, provided, however, that the Foundation or the Academy shall not be
in default under this section, if it is contesting in good faith any default under
any such other agreement for the payment of money, unless in the estimation of
the Trustee the security of the Authority under the Agreement is materially
endangered.

(t) The occurrence of an Event of Default under the Indenture or the Lease.

The term "Default" shall mean Default by the Foundation or the Academy in the 
performance or observance of any of the covenants, agreements or conditions on its part 
contained in this Agreement, exclusive of any period of grace required to constitute an Event. 

The Defaults described in subsection (b) above only, are also subject to the following 
limitation: If the Foundation or the Academy by reason of force majeure is unable to carry out or 
observe the obligations described in said subsection (b), the Foundation or the Academy shall not 
be deemed to be in breach or violation of the Agreement or in default during the continuance of 
such inability. The term "force majeure" as used herein shall include, without limitation, acts of 
God, strikes, lockouts or other disturbances; acts of public enemies; inability to comply with or 
to cause compliance with laws, ordinances, orders, rules, regulations or requirements of any 
public authority or the government of the United States of America or the State of Michigan or 
any of their departments, agencies, or officials, or any civil or military authority; inability to 
procure or cause the procurement of building permits, other permits, licenses or other 
authorizations required for the construction, use, occupation, operation or management of the 
Project; insurrections; riots; epidemics; landslides; lightning; earthquake; fire; hurricanes; 
tornadoes; storms; floods; washouts; droughts; arrests; restraint of government and people; civil 
disturbances; explosions; breakage or accident to machinery, transmission pipes or canals; partial 
or entire failure of utilities; or any other cause or event other than financial inability not 
reasonably within control of the Foundation and the Academy. The Foundation and the 
Academy each agrees, however, to remedy with all reasonable dispatch the cause or causes 
preventing the Foundation or the Academy from carrying out its agreements; provided, however, 
that the settlement of strikes, lockouts and other disturbances shall be entirely within the 
discretion of the Foundation and the Academy, and the Foundation and the Academy shall not be 
required to make settlement of strikes, lockouts and other disturbances by acceding to the 
demands of the opposing party or parties when such course is in the judgment of the Foundation 
or the Academy not in the best interests of the Foundation or the Academy, respectively. 

Section 902. Remedies Upon an Event of Default 

Whenever any Event of Default shall have occurred and be continuing, the Authority or 
the Trustee may take any one or more of the following remedial steps: 
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(a) Declare all payments under the Agreement (i.e. Lease Payments) to be
immediately due and payable, whereupon the payment date for the same shall
become immediately accelerated and all such indebtedness shall become
immediately due and payable;

(b) Have access to and inspect, examine and make copies of the books and records
and any and all accounts, data and income tax and other tax returns of the
Foundation and the Academy only, however, insofar as they relate to the
Project, the Premises or the Event of Default and remedying thereof;

(c) Exercise and enforce all or any of its rights under the security interests granted
in the Agreement or any related mortgage or security agreement; and/or

(d) Petition a court of competent jurisdiction for the appointment of a receiver to
take possession of and manage and operate all or any part of the assets of the
Foundation and the Academy for the benefit of the Authority and the Trustee.

No remedy herein conferred upon or reserved to the Authority or the Trustee is intended 
to be exclusive of any other available remedy or remedies, but each and every such remedy shall 
be cumulative and shall be in addition to every other remedy now or hereafter existing at law or 
in equity or by statute. 

Any amounts collected pursuant to action taken under this Section shall be paid into the 
Related Revenue Account and applied in accordance with the Indenture, except amounts 
collected pursuant to Article V for the benefit of the Authority which shall be paid to or retained 
by the Authority. 

Section 903. Payment of Attorneys' Fees and Other Expenses 

In the event the Foundation or the Academy should default under any of the provisions of 
the Agreement and the Authority and/or the Trustee should employ attorneys or incur other 
expenses for the collection of the Lease Payments, for the enforcement of performance or 
observance of any obligation of the Foundation or the Academy in the Agreement or of the 
foreclosure of any security interests granted in the Agreement, the Foundation or the Academy 
shall on demand therefor pay to the Authority and/or the Trustee, as the case may be, the 
reasonable fees of such attorneys and such other reasonable expenses so incurred. 

Section 904. Limitation on Waivers 

No delay or omission to exercise any right or power occurring upon any Event of Default 
shall impair any such right or power or shall be construed to be a waiver thereof, but any such 
right and power may be exercised from time to time and as often as may be deemed appropriate. 
In order to entitle the Authority or the Trustee to exercise any remedy under this Article, it shall 
not be necessary to give any notice other than such notice as may be herein expressly required. 

In the event any agreement contained in the Agreement should be breached by any party 
and thereafter waived by the other parties, such waiver shall be limited to the particular breach so 
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waived and shall not be deemed to waive any other breach hereunder nor a waiver of the same 
breach on a future occasion. By reason of the assignment and pledge of certain of the 
Authority's rights and interest in the Agreement to the Trustee, the Authority shall have no power 
to waive or release the Foundation or the Academy from any Event of Default or the 
performance or observance of any obligation or condition of the Foundation or the Academy 
under the Agreement without prior �Titten consent of the Trustee, but shall do so if requested by 
the Trustee, provided that prior to such waiver or release by the Authority, the Authority shall 
have been provided with an opinion of bond counsel of nationally recognized standing 
acceptable to the Authority that such action will not result in any pecuniary liability to it and the 
Authority shall have been provided such indemnification from the Trustee as the Authority shall 
deem necessary. 

ARTICLEX. 

MISCELLANEOUS 

Section 1001. Amounts Remaining in Funds 

Any amounts remaining in the Related Revenue Account or the Related Proceeds 
Account upon expiration or sooner termination of the Agreement after payment in full of the 
Series 2010 Bonds ( or provision therefor) in accordance with the Indenture, and all other costs 
and expenses of the Authority specified under this Agreement, and all the amounts required to be 
paid by the Foundation or the Academy under this Agreement and the Indenture shall have been 
fully paid, shall be applied as provided in the Indenture. 

Section 1002. Notices 

All notices, certificates or other communications hereunder shall be sufficiently given 
and shall be deemed given when mailed by registered or certified mail, postage prepaid, return 
receipt requested, addressed to the Authority, the Academy, the Foundation or the Trustee, as the 
case may be, at the Authority's Address, the Academy's Address, the Foundation's Address or the 
Trustee's Address, respectively, or hand delivered to the above at their respective addresses. A 
duplicate copy of each such notice, certificate or other communication given hereunder to the 
Authority, the Foundation or the Trustee shall also be given to the others. 

The Authority, the Academy, the Foundation, and the Trustee may by notice given 
hereunder designate any further or different addresses to which subsequent notices, certificates 
or communications shall be sent. 

Section 1003. Amendment 

The Agreement may not be amended or terminated without the prior written consent of 
the Trustee and the Authority and no amendment to the Agreement shall be binding upon either 
party hereto until such amendment is reduced to writing and executed by both parties hereto. 
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Section 1004. Entire Agreement 

The Agreement contains all agreements between the parties and there are no other 
representations, warranties, promises, agreements or understandings, oral, written or inf erred, 
between the parties, unless reference is made thereto in the Agreement and the Indenture. 

Section 1005. Binding Effect 

The Agreement shall be binding upon the parties hereto and upon their respective 
successors and assigns, and the words "Authority," "Foundation," "Academy" and "Trustee" 
shall include the parties hereto and their respective successors and assigns and include any 
gender and singular and plural, any individuals, partnerships or corporations. 

Section 1006. Severability 

If any clause, provision or section of the Agreement be ruled invalid or unenforceable by 
any court of competent jurisdiction, the invalidity or unenforceability of such clause, provision 
or section shall not affect any of the remaining clauses, provisions or sections. 

Section l 007. Execution in Counterparts 

The Agreement may be executed in several counterparts, each of which shall be an 
original and all of which shall constitute but one and the same instrument. 

Section 1008. Captions 

The captions or headings in the Agreement are for convenience only and in no way 
define, limit or describe the scope or intent of any provisions of the Agreement. 

Section 1009. Applicable Law 

The Agreement shall be governed in all respects, whether as to validity, construction, 
performance or otherwise, by the laws of the State of Michigan. 

Section 1010. Non-Liability of State 

The Agreement shall not be construed to create any liability or indebtedness of the State 
of Michigan, or of any officer thereof. 

Section 1011. Non-Liability of Authorizing Body 

The Authority and the Trustee, on behalf of the Bondholders, each understands and 
agrees that the Authorizing Body has not agreed to assume, undertake or in any way guarantee 
payment of the Academy's obligations from any source of revenue available to the Authorizing 
Body, including the administrative fee deducted by the Authorizing Body from the State School 
Aid payments received by the Authorizing Body for the Academy. 
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Section 1012. Academy and Foundation Bound by Indenture 

The Indenture has been submitted to and reviewed by the Academy and the Foundation, 
and the Academy and the Foundation each agrees to be bound by the terms of the Indenture. 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
duly executed as of the date first above written. 

MICHIGAN FINANCE AUTHORITY 

By: 

/i 

--rt 
/ /'! 

Ii 
!/ 

Its: Authorized Officer 

CLOTHILDE R. SMITH CHARITABLE 
FOUNDATION 

,'j 

/� (,. By: _.,/7',> "-'A;'.{�.fu�w.d.:""-,;{,✓-,;/:.1
1 

z...L/1;,.:,(/x..,_· ,t,,J,,R.""""'"""'·tA"'-'-""'-'"""'-R------
Patricia Moncrease 
Its: President 

OLD REDFORD ACADEMY 

By: ----,,� Av ���/ i =-=' _· -
S�ms C 
Its: President 
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EXHIBIT A 

Lease Payment Schedule 

Monthly Lease Payments 
! 

Monthly Rent 
October 2011 through and including November 2011 $ 74,077.00 
December 2011 through and including July 2012 $108,392.00 
October 2012 through and including November 2012 $108,392.00 
December 2012 through and including July 2013 $108,332.00 
October 2013 through and including November 2013 $108,332.00 
December 2013 through and including July 2014 $106,650.00 
October 2014 through and including November 2014 $106,650.00 
December 2014 through and including July 2015 $106,549.00 
October 2015 through and including November 2015 $106,549.00 
December 2015 through and including July 2016 $106,894.00 
October 2016 through and including November 2016 $106,894.00 
December 2016 through and including July 2017 $106,660.00 
October 2017 through and including November 2017 $106,660.00 
December 2017 through and including July 2018 $106,874.00 
October 2018 thromrh and including November 2018 $106,874.00 
December 2018 through and including July 2019 $107,009.00 
October 2019 through and including November 2019 $107,009.00 
December 2019 through and including July 2020 $107,065.00 
October 2020 through and including November 2020 $107,065.00 
December 2020 through and including July 2021 $107,043.00 
October 2021 through and including November 2021 $107,043.00 
December 2021 through and including July 2022 $106,743.00 
October 2022 through and including November 2022 $106,743.00 
December 2022 through and including July 2023 $106,855.00 
October 2023 through and including November 2023 $106,855.00 
December 2023 through and including July 2024 $106,849.00 
October 2024 through and including November 2024 $106,849.00 
December 2024 through and including July 2025 $106,725.00 
October 2025 through and including November 2025 $106,725.00 
December 2025 through and including Julv 2026 $106,983.00 
October 2026 through and including November 2026 $106,983.00 
December 2026 through and including July 2027 $107,094.00 
October 2027 through and including November 2027 $107,094.00 
December 2027 through and including July 2028 $107,557.00 
October 2028 through and including November 2028 $107,557.00 
December 2028 through and including July 2029 $107,343.00 
October 2029 through and including November 2029 $107,343.00 
December 2029 through and including July 2030 $107,481.00 
October 2030 through and includin.g November 2030 $107,481.00 
December 2030 through and including July 2031 $106,443.00 
October 203 l through and including November 2031 $106,443.00 
December 2031 through and including July 2032 $106,465.00 
October 2032 through and including November 2032 $106,465.00 
December 2032 through and including July 2033 $106,760.00 
October 2033 through and including November 2033 $106,760.00 
December 2033 through and including July 2034 $106,795.00 
October 2034 through and including November 2034 $106,795.00 
December 2034 through and including July 2035 $107,070.00 

Lease Financing Agreement 
A- I

Monthly 
Authority Bond 
Servicing Costs Total 

$4,621.00 $ 78,698.00 
$ 927.00 $109,319.00 
$ 927.00 $109,319.00 
$ 915.00 $109,247.00 

$ 915.00 $109,247.00 
$ 904.00 $107,554.00 
$ 904.00 $107,554.00 
$ 893.00 $107,442.00 
$ 893.00 $107,442.00 
$ 884.00 $107,778.00 
$ 884.00 $107,778.00 
$ 870.00 $107,530.00 
$ 870.00 $107,530.00 
$ 858.00 $107,732.00 

$ 858.00 $107,732.00 
$ 845.00 $107,854.00 
$ 845.00 $107,854.00 
$ 833.00 $107,898.00 
$ 833.00 $107,898.00 
$ 816.00 $107,859.00 
$ 816.00 $ I 07,859.00 
$ 801.00 $107,544.00 
$ 801.00 $107,544.00 
$ 784.00 $107,639.00 
$ 784.00 $107,639.00 
$ 769.00 $107,618.00 
$ 769.00 $107,618.00 
$ 749.00 $107,474.00 
$ 749.00 $107,474.00 
$ 730.00 $107,713.00 
$ 730.00 $107,713.00 
$ 709.00 $107,803.00 
$ 709.00 $107,803.00 
$ 689.00 $ I 08,246.00 
$ 689.00 $ I 08,246.00 
$ 664.00 $108,007.00 
$ 664.00 $108,007.00 
$ 640.00 $ I 08, 121.00 
$ 640.00 $108,121.00 
$ 613.00 $107,056.00 
$ 613.00 $107,056.00 
$ 587.00 $107,052.00 
$ 587.00 $107,052.00 
$ 557.00 $107,317.00 
$ 557.00 $107,317.00 
$ 526.00 $107,321.00 
$ 526.00 $107,321.00 
$ 494.00 $107,564.00 
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EXHIBIT A 

Lease Payment Schedule 

Monthly Lease Pavments 

Monthly Rent 
October 2035 through and including November 2035 $107,070.00 
December 2035 through and including July 2036 $107,053.00 
October 2036 through and including November 2036 $107,053.00 
December 2036 through and including July 2037 $107,243.00 
October 2037 through and including November 2037 $107,243.00 
December 2037 through and including July 2038 $107,108.00 
October 2038 through and including November 2038 $107,108.00 
December 2038 through and including July 2039 $107,148.00 
October 2039 through and including November 2039 $107,148.00 
December 2039 through and including July 2040 $107,201.00 
October 2040 through and including November 2040 $107,201.00 

Lease Financing Agreement 
A- 2

Monthly 
Authority Bond 
Servicing Costs Total 

$ 494.00 $107,564.00 
$ 459.00 $107,512.00 
$ 459.00 $107,512.00 
$ 421.00 $107,664.00 
$ 421.00 $107,664.00 :-

$ 381.00 $107,489.00 
$ 381.00 $107,489.00 
$ 338.00 $107,486.00 
$ 338.00 $107,486.00 
$ 293.00 $107,494.00 
$ 293.00 $107,494.00 
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EXHIBITB 

REQUISITION CERTIFICATE 

TO: U.S. Bank National Association, Trustee, and 
Michigan Finance Authority 

FROM: Old Redford Academy (the "Academy") 

RE: $14,285,000 Michigan Finance Authority Public School Academy Limited Obligation 
Revenue Bonds (Old Redford Academy Project), Series 2010 

This represents Requisition Certificate No. _ in·the total amount of$ _____ to 
pay those costs of the Project detailed in the schedule attached. 

Capitalized terms used but not defined herein shall have the respective meanings as set 
forth in the Lease Financing Agreement dated as of November 1, 2010 by and among the 
Authority, the Academy and the Clothilde R. Smith Charitable Foundation (the "Foundation"). 

The undersigned certifies that: 

1. The expenditures for which moneys are requisitioned hereby represent proper
charges against the Proceeds Fund for the above-named Series 2010 Bonds, have not been 
included in a previous requisition and have been properly recorded on the Academy's books. 

2. The moneys requisitioned hereby are not greater than those necessary to meet
obligations due and payable or to reimburse the Academy or the Foundation for its funds actually 
advanced for the costs of the Project. 

3. The moneys requisitioned hereby do not cause the 2% limitation on Costs of
Issuance to be exceeded. 

4. After payment of moneys hereby requested, there will remain in the Proceeds
Fund or otherwise available sufficient funds available to complete the Project. 

5. The moneys requisitioned hereby in the amount of $ ____ _ relate to
improvements to real property. 

6. Attached hereto are copies of the invoice, statement or other evidence that such
amount is now due and owing, including all lien waivers required by the title insurance company 
issuing the policy with respect to the Project and a disbursement endorsement from such title 
insurance company with respect to a draw to pay construction costs. 
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Executed this __ day of _____ __. ___ _ 

OLD REDFORD ACADEMY 

By: 
--------------

Authorized Academy Representative 
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EXHIBITC 

The Project consists of the acqms1tton or refinancing, installation, construction, 
reconstruction, renovation, equipping and furnishing of educational facilities located on the land 
described below. 

The land consists of parcels of land located in the City of Detroit, Wayne County, 
Michigan, described in the Mortgage and Exhibit A to the Lease. 
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TO: 

EXHIBITD 

COMPLETION CERTIFICATE 

Michigan Finance Authority (the "Authority") and 
U.S. Bank National Association (the "Trustee") 

FROM: Old Redford Academy (the "Academy") 

RE: $14,285,000 Michigan Finance Authority Public School Academy Limited 
Obligation Revenue Bonds (Old Redford Academy Project) Series 2010 

The undersigned does hereby certify: 

1. The construction, reconstruction, installation, equipping and furnishing of the
Project have been completed in accordance with the descriptions submitted to the Authority and 
in such manner as to conform with all requirements of the Agreement, as of the date of this 
Certificate (the "Completion Date"). 

2. The Project costs have been paid in full except those not yet due and payable, or
which are being contested, which are described below and for which moneys for payment thereof 
are being held in the Proceeds Fund: 

(a) Cost of the Project not yet due and payable:

Description Amount 

$
----

$ ___ _ 

TOTAL $ 
----

(b) Payments being contested:

Description Amount 

----

----

TOTAL$ 
----
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3. The moneys in the Proceeds Fund in excess of the totals set forth in 2( a) and (b)
above represent Surplus Bond Proceeds and the Trustee is hereby authorized and directed to 
transfer such moneys to the Related Revenue Account in accordance with Section 605 of the 
Agreement. 

4. No event of default has occurred under the Agreement, nor has any event
occurred which, with the giving of notice or lapse of time or both, shall become an event of 
default. Nothing has occurred to the knowledge of the Academy that would prevent the 
performance of its obligations under the Agreement. 

This certificate is given without prejudice to any rights against third parties which exist at 
the date hereof or which may subsequently come into being. 

Executed this __ day of ____ � __ _ 

OLD REDFORD ACADEMY 

By: 
Authorized Academy Representative 

BLOOMFIRO 40432-7 !069377,•S 
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BOND PURCHASE AGREEMENT 

by and among 

MICHIGAN FINANCE AUTHORITY 

and 

OLD REDFORD ACADEMY 

and 

CLOTHILDE R. SMITH CHARITABLE FOUNDATION 

and 

ROBERT W. BAIRD & CO. INCORPORATED 

Dated: November 5, 2010 

Relating to: 

$13,880,000 
MICHIGAN FINANCE AUTHORITY 

PUBLIC SCHOOL ACADEMY LIMITED OBLIGATION REVENUE BONDS 
(OLD REDFORD ACADEMY PROJECT), SERIES 2010A 

and 

$405,000 
MICHIGAN FINANCE AUTHORITY 

PUBLIC SCHOOL ACADEMY LIMITED OBLIGATION REVENUE BONDS 
(OLD REDFORD ACADEMY PROJECT), SERIES 2010B 

(Federally Taxable) 

(9)
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BOND PURCHASE AGREEMENT 

$13,880,000 
MICHIGAi� FINANCE AUTHORITY 

PUBLIC SCHOOL ACADEMY LIMITED OBLIGATION REVENUE BONDS 
(OLD REDFORD ACADEMY PROJECT), SERIES 2010A 

and 

$405,000 
MICHIGAN FINANCE AUTHORITY 

PUBLIC SCHOOL ACADEMY LIMITED OBLIGATION REVENUE BONDS 
(OLD REDFORD ACADEMY PROJECT), SERIES 20 I OB 

(Federally Taxable) 

This Bond Purchase Agreement is dated November 5, 2010, by and among the Michigan 
Finance Authority (the "Issuer"), Old Redford Academy, a Michigan public school academy 
(the "Academy"), the Clothilde R. Smith Charitable Foundation (the "Foundation"), and Robert 
W. Baird & Co. Incorporated (the "Underwriter").

1. Background.

(a) The Foundation has requested that the Issuer issue its Public School
Academy Limited Obligation Revenue Bonds (Old Redford Academy Project), Series 2010A in 
the aggregate principal amount of$13,880,000 (the "Series 2010A Bonds") and its Public School 
Academy Limited Obligation Revenue Bonds (Old Redford Academy Project), Series 2010B 
(Federally Taxable) in the aggregate principal amount of $405,000 (the "Series 20108 Bonds" 
and together with the Series 201 0A Bonds, the "Bonds"). 

(b) The Bonds will be issued under a Master Indenture, dated as of December
1, 2005 (the "Master Indenture"), between the Issuer, as successor to the Michigan Public 
Educational Facilities Authority, and U.S. Bank National Association, as Trustee (the "Trustee"), 
as supplemented by a First Supplemental Indenture, dated as of December 1, 2005 (the "First 
Supplemental Indenture"), and a Second Supplemental Indenture, dated as of November 1, 2010 
(the "Second Supplemental Indenture" and together with the Master Indenture and the First 
Supplemental Indenture, the "Indenture"). The proceeds of the Bonds will be used to: (i) pay 
capitalized interest; (ii) fund all or a portion of a debt service reserve fund; (iii) pay certain costs 
of issuance relating to the Bonds, including, without limitation, the costs of preparing and 
reproducing or printing the Indenture, the Academy Documents (as defined below), the Bonds, 
the Bond Resolution and any other resolutions of the Issuer, the Official Statement, the expenses, 
if any, incurred in connection with the qualification of the Bonds under State of Michigan (the 
"State") securities laws, administrative fees, Underwriter's fees, the fees and disbursements of 
Bond Counsel and Underwriter's counsel, the fees and disbursements of the Academy's Counsel, 
the Trustee's fees, and the Issuer's fee; (iv) refinance certain outstanding debt obligations of the 
Foundation; and (iv) purchase the right to receive lease payments from the Academy under the 
Lease Financing Agreement (as defined below)(collectively, the "Project"). Capitalized terms 
not otherwise defined herein shall have the meaning ascribed such tenns in the Indenture. 

I 
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(c) The Lease Financing Agreement dated November I, 2010 (the "Lease
Financing Agreement"), among the Issuer, the Academy, and the Foundation will be entered into 
for the purpose of financing the costs of: (i) the acquisition of land and an existing approximately 
44,000 square foot school building located at 17226 Redford Street, Detroit, Michigan 482 I 9 to be 
occupied by the Academy for use as a public school academy, (ii) the acquisition of land and an existing 
approximately 100,000 square foot school building located at 8001 West Outer Drive and currently 
occupied by the Academy for continued use as a public school academy; and (iii) the renovation, 
furnishing and equipping of each location ( collectively, the "Facilities"). 

(d) The Foundation will acquire fee simple ownership of the Facilities without
encumbrances pursuant to the terms of the Lease Financing Agreement and the Academy will 
lease the Facilities from the Foundation pursuant to two Lease Agreements, each dated 
November 1, 2010 (collectively, the "Lease"). The Foundation's right to receive periodic 
payments and exercise remedies under the Lease Financing Agreement will be assigned by the 
Foundation to the Issuer pursuant to the terms of the Lease Financing Agreement. The 
Academy's assigned lease payments under the Lease Financing Agreement (the "Academy 
Repayments") will be sufficient to pay the principal of, premium, if any, and interest on the 
Bonds when due. 

(e) The Bonds will be issued pursuant to Executive Order No. 2010-2
compiled at Section 12.194 of the Michigan Compiled Laws, Executive Order No. 2002-3 
compiled at Section 12.192 of the Michigan Compiled Laws, and the Shared Credit Rating Act, 
Act 227, Public Acts of Michigan, 1985, as amended (the "Enabling Legislation"), and a 
resolution of the Issuer adopted on October 21, 2010 (as further described in subparagraph (b)(l) 
of Paragraph 2 hereof, the "Bond Resolution"), will mature and are to bear interest as set forth in 
Exhibit A attached hereto (the Bonds being more fully described in the Official Statement 
hereafter mentioned). 

(f) In order to secure the Academy's obligation to make payments under the
Lease Financing Agreement, the Academy will irrevocably assign a portion of the State school 
aid funds to be received by the Academy from the State during each fiscal year (the "State Aid 
Payments"). Pursuant to the terms of the Amended and Restated State Aid Agreement entered 
into by and among the Academy, the Trustee, the Issuer, the State Treasurer and Central 
Michigan University ("CMU"), as the Academy's authorizing body and fiscal agent, dated as of 
November 1, 2010 (the "State Aid Agreement"), the State Aid Payments will be paid to the 
Trustee and disbursed in accordance with the terms of the Indenture. The Lease Financing 
Agreement, the State Aid Agreement and this Bond Purchase Agreement are sometimes 
hereafter collectively referred to as the "Academy Documents." 

(g) It is intended that the Project will conform with the provisions of the laws
of the State, including the Enabling Legislation, and that the Underwriter may offer the Bonds to 
the public without registration of any security under the Securities Act of 1933, as amended (the 
"Securities Act") or the Investment Company Act of 1940, as amended (the "Investment 
Company Act") or qualification of any indenture under the Trust Indenture Act of 1939, as 
amended (the "Trust Indenture Act"). 

2 
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(h) The Issuer acknowledges that the Underwriter proposes to make a public
offering of the Bonds. Such offering wilJ be made pursuant to an Official Statement relating to 
the Bonds as it may be amended or supplemented. 

2. Purchase and Sale.

(a) Upon the terms and conditions and upon the basis of the representations,
warranties and covenants set forth herein, the Underwriter hereby agrees to purchase from the 
Issuer, and the Issuer hereby agrees to sell to the Underwriter, all (but not less than all) of: (i) the 
Series 201 0A Bonds, which are to mature, to bear interest, and to be subject to redemption prior 
to maturity as set forth in Exhibit A attached hereto, at a purchase price equal to $13,782,648.85 
which equals the par value of the Series 20 lOA Bonds of $13,880,000.00, plus an original issue 
premium of $180,248.85, less the Underwriter's discount of $277,600.00; and (ii) the Series 
2010B Bonds, which are to mature, to bear interest, and to be subject to redemption prior to 
maturity as set forth in Exhibit A attached hereto, at a purchase price equal to $368,330.00 which 
equals the par value of the Series 2010B Bonds of $405,000.00, less the Underwriter's discount 
of $36,670.00. As a condition precedent to the purchase and sale of the Bonds, the Issuer, the 
Academy and the Foundation agree to enter into the Lease Financing Agreement. 

(b) At the Closing (as defined in Paragraph 9 below) the Issuer, the
Foundation and/or the Academy shall deliver or cause to be delivered to the Underwriter, 
together with such reasonable number of certified copies thereof as it may request: 

(1) A copy of the resolution authorizing execution of this Bond
Purchase Agreement by the Issuer, issuance and delivery of the Bonds and execution and 
delivery of the Indenture and the Lease Financing Agreement certified by an officer of the Issuer 
as having been duly adopted by the Issuer and being in full force and effect as of the Closing 
Date (as defined in Paragraph 9 hereof). 

(2) An executed copy of the Indenture.

(3) An executed copy of the Lease Financing Agreement.

(4) An executed copy of the State Aid Agreement.

(5) A request and authorization to the Trustee on behalf of the Issuer
and signed by the Executive Director or other duly authorized
official of the Issuer to authenticate and deliver the Bonds to Cede
& Co., as nominee for DTC (as defined below), upon payment to
the Trustee, for the account of the Issuer, of a sum specified in
such request and authorization; and the proceeds of such payment
shall be paid to the Trustee and deposited pursuant to, and as
specified in, the Indenture; and

(6) Such other documents, opinions and certificates referred to herein,
duly executed and delivered.
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(c) The Academy and the Foundation consent to and ratify the distribution by
the Underwriter of the Preliminary Official Statement and consent to the distribution by the 
Underwriter of the Official Statement, as appropriate in connection with the offer and sale of the 
Bonds. 

3. Issuer's Representations and Warranties.

The Issuer makes the following representations and warranties: 

(a) The Issuer is and will be at the Closing Date duly organized and existing
as a public body corporate and politic under and by virtue of the laws of the State, including the 
Enabling Legislation. 

(b) The Issuer has full legal right, power and authority (i) to adopt the Bond
Resolution, (ii) to enter into this Bond Purchase Agreement, the Lease Financing Agreement, the 
State Aid Agreement and the Indenture, (iii) to issue, sell and deliver the Bonds to the 
Underwriter as provided herein, provided that the Governor of the State (the "Governor") issues 
her approval letter for the Series 2010A Bonds, and (iv) to carry out and consummate all other 
transactions contemplated by each of the aforesaid documents, and the Issuer has complied with 
the provisions of the Enabling Legislation in all matters relating to such transactions. 

(c) The Issuer has duly authorized the execution, delivery and due
performance of this Bond Purchase Agreement, the Indenture, the State Aid Agreement and the 
Lease Financing Agreement, the delivery of the Oflicial Statement and the taking of any such 
action as may be required on the part of the Issuer to carry out, give effect to and consummate 
the transactions contemplated by such instruments. 

(d) The Bond Resolution has been duly adopted by the Issuer and is in full
force and effect and constitutes the legal, valid and binding action of the Issuer, and this Bond 
Purchase Agreement, the Indenture, the State Aid Agreement and the Lease Financing 
Agreement, when executed and delivered by the parties thereto, will constitute legal, valid and 
binding obligations of the Issuer, except as limited by applicable insolvency, reorganization, 
moratorium and similar laws in effect from time to time affecting the rights of creditors 
generally, and except to the extent that the enforceability thereof may be limited by application 
of general principles of equity. 

(e) When delivered to and paid for by the Underwriter at the closing in
accordance with the provisions of this Bond Purchase Agreement, the Bonds will have been duly 
authorized, executed, issued and delivered and, assuming due authentication, will constitute 
legal, valid and binding limited obligations of the Issuer, except as limited by applicable 
insolvency, reorganization, moratorium and similar laws in effect from time to time affecting the 
rights of creditors generally, of the character referred to in the Enabling Legislation, in 
conformity with, and entitled to the benefit and security of the Enabling Legislation, the 
Indenture and the Lease Financing Agreement; provided, however, that the Bonds and the 
interest obligation thereon shall never constitute a debt or liability of the State or any agency or 
employee thereof within the meaning of any constitutional or statutory provision or limitation or 
a general obligation of the Issuer and shall never create or constitute any indebtedness, liability 
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or obligation of the State or constitute a pledge of the faith and credit of the State or the general 
funds or assets of the Issuer (including funds pertaining to other loans or activities) but shall be a 
limited obligation of the Issuer payable solely from the Security, as defined in the Indenture. 

(f) No consents or authorizations of or by any governmental or public agency,
authority or person (except as may be required under the securities or "blue sky" laws of any 
state and the Governor's approval letter for the Series 2010A Bonds) not already obtained are 
required by the Issuer in connection with the issuance and sale of the Bonds, the execution and 
delivery of, or the performance of its obligations under, this Bond Purchase Agreement, the 
Bonds, the Indenture, the State Aid Agreement and the Lease Financing Agreement. 

(g) The execution, delivery and performance of this Bond Purchase
Agreement and of the Indenture, the Bonds, the State Aid Agreement and the Lease Financing 
Agreement and compliance with the provisions of each of such instruments, will not conflict 
with or constitute a breach of, or a default under, any commitment, agreement or other 
instrument to which the Issuer is a party or by which it is bound, or under any existing law, 
regulation, judgment, order or decree to which the Issuer is subject. 

(h) There is no action, suit, proceeding or investigation, at law or in equity, or
before any court, public board or body, served upon the Issuer, or to the best of the knowledge of 
the Issuer, threatened or otherwise affecting the Issuer, wherein an unfavorable decision, ruling 
or finding would materially and adversely affect the transactions contemplated by this Bond 
Purchase Agreement or which would in any way adversely affect the validity or enforceability of 
the Bonds, the Indenture, the State Aid Agreement and the Lease Financing Agreement or this 
Bond Purchase Agreement ( or any other instrument which is executed by the Issuer which is 
required or contemplated for use in consummating the transactions contemplated thereby). 

(i) Any certificate relating to the Bonds signed by any authorized
representative of the Issuer and delivered to the Underwriter at or before the Closing Date shall 
be deemed a representation and warranty by the Issuer to the Underwriter as to the truth of the 
statements therein contained. 

G) The Issuer has not been notified of any listing or proposed listing by the
Internal Revenue Service to the effect that the Issuer is a bond issuer whose arbitrage 
certifications may not be relied upon. 

(k) The information contained under the heading "THE ISSUER" in the
Preliminary Official Statement and the Official Statement, as of their respective dates, is true and 
correct and does not contain any untrue statement of a material fact and does not omit to state a 
material fact necessary in order to make the statements made therein, in light of the 
circumstances under which they were made, not misleading. 

(l) Each of the representations and warranties of the Issuer contained in the
Lease Financing Agreement and in the Indenture are true and correct on and as of the date hereof 
and are hereby made to the UndemTiter on and as of the date hereof as if set forth herein at 
length. 
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4. Academy and Foundation Representations and Warranties.

The Academy and the Foundation make the following representations and warranties: 

(a) The material appearing in the Preliminary Official Statement and the
Official Statement including the exhibits thereto (the "Official Statement"), and any amendment 
or supplement that may be authorized by the Academy or the Foundation for use with respect to 
the Bonds (other than the infonnation contained in the sections captioned '"THE ISSUER", "THE 
BONDS - Book-Entry-Only System", "UNDERWRITING", EXHIBIT F and EXHIBIT G as to 
which no representation is made) (hereinafter referred to as the "Academy's portion of the 
Official Statement," as the case may be) does not include any untrue statement of a material fact 
or omit to state any material fact necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading in any material respect. 

(b) The Academy has taken or has caused to be taken all necessary action for
execution and delivery of the Academy Documents and each will be a legal, valid and binding 
obligation of the Academy enforceable in accordance with its tenns ( except as limited by 
applicable insolvency, reorganization, moratorium and similar laws in effect from time to time 
and affecting the rights of creditors, generally, and except to the extent that the enforceability 
thereof may be limited by applicable insolvency, reorganization, moratorium and similar laws in 
effect from time to time and by the application of general principles of equity) and the 
perfonnance by the Academy thereunder does not and will not conflict with or result in a breach 
of any of the unwaived provisions of, or constitute a default under, any agreement or instrument 
by which the Academy is bound, including, without limitation, the Academy's Articles of 
Incorporation, Bylaws and its Charter contract with CMU, or result in a violation of law, 
administrative regulation or court decree to which the Academy or any of its property is subject. 

(c) The Academy (i) is a nonprofit corporation and has been duly organized
and is now validly existing and in good standing as a public school academy under the laws of 
the State and (ii) has duly and validly obtained all certificates, licenses and pennits from all 
public authorities, federal, state or local, as are now required by such authorities to enable it to 
carry on its business as and where now conducted, and no other approvals are needed for the 
Project other than those which the Academy needs and expects to obtain in connection with the 
acquisition and installation of the Project. 

( d) The Academy Repayments will be sufficient to pay the principal of,
premium, if any, and interest on the Bonds when due. 

(e) Neither the Securities and Exchange Commission nor any state securities
administrator has issued and delivered to the Academy or, to the best of the Academy's 
knowledge, is threatening to issue any order preventing or suspending the use of the Official 
Statement or the issue, offer or sale of the Bonds. 

(f) There is no action, suit, proceeding, inquiry or investigation, at law or in 
equity, or before or by any court, public board or body, known by the Academy to be pending or 
threatened against or affecting the Academy or the Foundation, nor to the best of the knowledge 
of the Academy is there any basis therefore, wherein an unfavorable decision, ruling or finding 
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would, in any way, materially adversely affect the transactions contemplated by the Bond 
Purchase Agreement or the Official Statement or which, in any way, would adversely affect the 
validity or enforceability of the Bonds, the Indenture, or the Academy Documents. 

(g) The Academy will not take or omit to take any action which action or
omission would in any way cause the proceeds from the sale of the Bonds to be applied in a 
manner contrary to that provided for in the Lease Financing Agreement. 

(h) Any Certificate signed by an authorized officer of the Academy or the
Foundation and delivered to the Issuer or the Underwriter shall be deemed a representation and 
warranty by the Academy or the Foundation, as the case may be, to such parties as to the 
statements made therein. 

(i) The Foundation has taken or has caused to be taken all necessary action
for execution and delivery of the Lease Financing Agreement and all other documents to be 
entered into by the Foundation pursuant to the issuance of the Bonds (the "Foundation 
Documents") and each will be a legal, valid and binding obligation of the Foundation 
enforceable in accordance with its terms (except as limited by applicable insolvency, 
reorganization, moratorium and similar laws in effect from time to time and affecting the rights 
of creditors, generally, and except to the extent that the enforceability thereof may be limited by 
applicable insolvency, reorganization, moratorium and similar laws in effect from time to time 
and by the application of general principles of equity) and the performance by the Foundation 
thereunder does not and will not conflict with or result in a breach of any of the unwaived 
provisions of, or constitute a default under its articles of incorporation or bylaws or, any 
agreement or instrument by which the Foundation is bound, or result in a violation of law, 
administrative regulation or court decree to which the Foundation or any of its property is 
subject. 

(j) The Foundation: (i) is a nonprofit corporation and has been duly
organized and is now validly existing and in good standing under the laws of the State; (ii) is an 
organization described in Section 501 ( c )(3) of the Internal Revenue Code of 1986, as amended 
(the "Code") and is exempt from federal income tax under Section 50l(a) of the Code; and (iii) 
has duly and validly obtained all certificates, licenses and permits from all public authorities, 
federal, state or local, as are now required by such authorities to enable it to carry on its business 
as and where now conducted, and no other approvals are needed for the Project other than those 
which the Foundation needs and expects to obtain in connection with the acquisition and 
installation of the Project. 

(k) There is no action, suit, proceeding, inquiry or investigation, at law or in
equity, or before or by any court, public board or body, known by the Foundation to be pending 
or threatened against or affecting the Academy or the Foundation, nor to the best of the 
knowledge of the Foundation is there any basis therefore, wherein an unfavorable decision, 
ruling or finding would, in any way, materially adversely affect the transactions contemplated by 
the Bond Purchase Agreement or the Official Statement or which, in any way, would adversely 
affect the validity or enforceability of the Bonds, the Indenture, the Bond Purchase Agreement, 
the Lease Financing Agreement or the Lease. 
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(l) The Foundation will not take or omit to take any action which action or
omission would in any way cause the proceeds from the sale of the Bonds to be applied in a 
manner contrary to that provided for in the Lease Financing Agreement. 

5. Covenants of the Issuer.

The Issuer covenants as follows: 

(a) The Issuer will observe all covenants of the Issuer in the Indenture and the
Lease Financing Agreement. 

(b) The Issuer will reasonably cooperate with the Underwriter in qualifying
the Bonds for offer and sale under the securities or blue sky laws of such jurisdiction of the 
United States as the Underwriter may request; provided, however, that the Issuer shall not be 
obligated to consent to service of process, be subject to taxation in any such jurisdiction or be 
required to pay any costs or expenses of qualification of the Bonds in any such jurisdiction. 

6. Covenants of the Academy and the Foundation.

The Academy and the Foundation covenant as follows: 

(a) The Academy and the Foundation will cooperate with the Underwriter in
qualifying the Bonds for offer and sale under the securities or blue sky laws of such jurisdictions 
of the United States as the Underwriter may reasonably request; provided, however, that neither 
the Academy nor the Foundation shall be obligated to consent to service of process in any such 
jurisdiction, qualify as a foreign corporation, or be subject to taxation in any such jurisdiction. 

(b) Before amending or supplementing the Official Statement, the Academy
or the Foundation, as the case may be, will furnish to the Underwriter a copy of each such 
proposed amendment or supplement. No amendment or supplement to the Official Statement 
will contain material information substantially different from that contained in the Official 
Statement on the date it was issued which is unsatisfactory in form or substance to the 
Underwriter unless such information is required by law. 

(c) The Academy and the Foundation will take such action as may be
reasonably requested to facilitate the timely consummation of the transactions contemplated by 
this Bond Purchase Agreement. 

(d) The Academy and the Foundation will operate and maintain the Project as
provided in and subject to all the terms and provisions of the Lease Financing Agreement and 
will observe all covenants in the Lease Financing Agreement. 

(e) The Academy and the Foundation will not take any action or permit any
action to be taken, or cause or permit any circumstance within its control to arise or continue, if 
such action would adversely affect the exclusion of interest on the Series 20 I 0A Bonds from 
gross income for federal tax purposes. 

8 

Schedule 6-209 Old Redford Academy



(f) In the event the Bonds are not delivered by the Issuer to the Underwriter,
the Academy will pay the reasonable expenses to be paid by it pursuant to Paragraph 12 hereof. 

7. Additional Covenants of the Parties.

The Issuer, the Undenvriter, the Academy and the Foundation agree to advise each other 
promptly of the institution of any proceeding by any government agency or of any other material 
occurrence affecting the use of the Official Statement in connection with the offer and sale of the 
Bonds. 

8. Indemnification.

(a) To the extent permitted by law, the Academy and the Foundation agree to
indemnify and hold harmless the UndemTiter and each person, if any, who controls the 
Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the 1934 Act 
(each an "Indemnified Party") against any and all losses, claims, damages, liabilities, joint or 
several, and expenses (including reasonable costs of investigation) to which any Indemnified 
Party may become subject, insofar as such losses, claims, damages, liabilities or actions in 
respect thereof caused by any untrue statement or alleged untrue statement of a material fact 
contained in the Academy's portion of the Official Statement or in any amendment or 
supplement thereto, or caused by any omission or alleged omission to state therein a material fact 
necessary to make the statements therein, in the light of the circumstances under which they were 
made, not misleading. The Academy's and the Foundation's duty to indemnify and hold the 
Issuer harmless is specified in, and is controlled by, Section 503 of the Lease Financing 
Agreement, the provisions of which are incorporated herein notwithstanding that the Lease 
Financing Agreement has not been executed as of the date hereof. 

(b) If any action or claim shall be brought or asserted against the Underwriter
or any person so controlling the Underwriter based upon the Official Statement or any 
amendment or supplement thereto and in respect of which indemnity may be sought from the 
Academy or the Foundation pursuant to subparagraph (a) of this Paragraph 8, the Underwriter or 
such person shall promptly notify the Academy and the Foundation in -wTiting, and the Academy 
or the Foundation shaJI assume the defense thereof, including the employment of counsel and the 
payment of all expenses. The Underwriter and such person shall have the right to employ 
separate counsel in any such action and participate in the defense thereof, but such employment 
of separate counsel shall be at the expense of the Underwriter or such person, as the case may be, 
unless (i) the employment thereof has been specifically authorized by the Academy and the 
Foundation, or (ii) the Academy and the Foundation have failed to assume the defense and 
employ counsel, or (iii) the named parties to any such action (including any impleaded parties) 
include both the UnderVvTiter or such person and the Academy and the Foundation, and the 
Underwriter or such person shaU have been advised by such counsel that there may be one or 
more legal defenses available to it which are inconsistent with those available to the Academy 
and the Foundation (in which case the Academy and the Foundation shall not have the right or 
obligation to assume the defense of such action on behalf of the Underwriter or such person), it 
being understood, however, that the Academy and the Foundation shall not, in connection with 
any such action or separate but substantially similar or related actions in the same jurisdiction 
arising out of the same general allegations or circumstances, be liable for the reasonable fees and 
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expenses of more than one separate firm of attorneys for the Underwriter and controlling 
persons, which firm shall be designated in writing by the Underwriter. The Academy and the 
Foundation shall not be liable for any settlement of any such action effected without its written 
consent, but if settled with the written consent of the Academy and the Foundation, or if there be 
a final judgment for the plaintiff in any such action, the Academy and the Foundation agree to 
indemnify and hold harmless the Underwriter and any such controlling person from and against 
any loss or liability by reason of such settlement and judgment. 

( c) The Underwriter agrees to indemnify and hold harmless the Academy and
the Foundation to the same effect as the foregoing indemnity from the Academy and the 
Foundation to the Underwriter, but only with respect to information furnished in writing by or on 
behalf of the Underwriter expressly for use in connection with the Official Statement. 

In case any action or claim shall be brought against the Academy or the 
Foundation based upon the Official Statement, and in respect of which indemnity may be sought 
from the Underwriter, the Underwriter shall have the rights and duties given to the Academy and 
the Foundation, and the Academy and the Foundation shall have the rights and duties given to 
the Underwriter by subparagraph (b) of this Paragraph 8. The indemnity agreement of this 
subparagraph (c) shall extend upon the same terms and conditions to each officer of the 
Academy and the Foundation and to each person, if any, who controls the Academy or the 
Foundation within the meaning of the Securities Act. 

( d) The indemnity agreements contained in this Paragraph 8 and the
representations and warranties of the Academy and the Foundation set forth in Paragraph 4 shall 
remain operative and in full force and effect after the Closing Date, regardless of any 
investigation made by or on behalf of the Underwriter or any person so controlling the 
Underwriter or by or on behalf of the Academy or the Foundation. A successor of the 
Underwriter, the Foundation or the Academy, as the case may be, shall be entitled to the benefits 
of the indemnity agreements contained in this Paragraph 8. 

9. The Closing.

On November 16, 2010 (the "Closing Date"), or on such other business day as shall have 
been agreed upon by the Issuer, the Academy and the Underwriter, the Issuer will deliver the 
Bonds to the Underwriter through the facilities of The Depository Trust Company ("DTC"), in 
New York, New York, duly executed and authenticated, and the Underwriter will accept delivery 
and pay the purchase price of the Bonds as set forth herein, in immediately available funds if the 
Closing occurs no later than 1 :00 p.m., Bloomfield Hills, Michigan time, on the Closing Date, 
payable to the order of the Trustee for the account of the Issuer. Delivery of documents ( other 
than the Bonds and payments as aforesaid) shall be made at the offices of Dickinson Wright 
PLLC, Bloomfield Hills, Michigan. Such payment and delivery is hereinafter called the 
"Closing," and such date and time are called the "Closing Date." The Bonds shall bear proper 
CUSIP numbers (provided, however, that neither the failure to print such numbers on any of the 
Bonds nor any error with respect to such numbers shall constitute cause for a failure or refusal by 
the Underwriter to accept the delivery of or pay for the Bonds in accordance with the terms of 
this Agreement), and shall be delivered on the Closing Date to DTC, in registered form as one 
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bond per maturity registered in the name of Cede & Co. The Bonds will be made available 
through OTC at least 24 hours before the Closing Date. 

10. Conditions of the Underwriter's Obligations.

The Underwriter's obligation hereunder to purchase and pay for the Bonds shall be 
subject to the performance by the Issuer of its obligations and agreements to be performed 
hereunder at or prior to the Closing; to the performance by the Academy of its obligations and 
agreements to be performed hereunder at or prior to the Closing; and to the accuracy in all 
material respects of the representations and warranties of the Issuer and the Academy contained 
herein as of the date hereof and as of the Closing Date, as set forth in or contemplated by the 
Official Statement, and shall also be subject to the following conditions: 

(a) On the Closing Date, the Indenture, the Academy Documents, and the
Bond Resolution shall be in full force and effect, and the Indenture, the Academy Documents, 
the Official Statement and the Bond Resolution shall not have been amended, modified or 
supplemented except as may have been agreed to in writing by the Underwriter. 

(b) The Bonds shall have been duly authorized, executed and authenticated in
accordance with the provisions of the Indenture. 

(c) (1) There shall not have been any outbreak: or escalation of major 
hostilities, nor shall there have occurred any other national or international calamity or crisis, the 
effect of such outbreak, escalation, calamity or crisis on the financial markets of the United states 
of America being such as, in the opinion of the Underwriter, would make it impracticable for the 
Underwriter to sell the Bonds, (2) nor shall there have occurred a general suspension of trading 
on the New York Stock Exchange or the declaration of a general banking moratorium by United 
States or State authorities, (3) nor shall there have been any material adverse change or any 
development involving such prospective material adverse change in the affairs, operations, 
business, financial condition or prospects of the Academy or the Foundation or the financial or 
securities markets which, in the reasonable opinion of the Underwriter, either (i) makes untrue or 
incorrect in any material respect any statement or information contained in the Official Statement 
or (ii) is not reflected in the Official Statement but should be reflected therein in order to make 
the statements and information contained therein not misleading. 

(d) No order, decree or injunction of any court of competent jurisdiction, nor
any order, ruling, regulation or Offering Circular by the Securities and Exchange Commission or 
any state securities administrator, shall have been made with the purpose or effect of prohibiting 
or limiting the issuance, offering or sale of the Bonds as contemplated hereby. 

(e) On or prior to the Closing Date, the Undenvriter shall have received the
following documents: 

(I) A copy of the resolution authorizing execution of this Bond
Purchase Agreement by the Issuer, issuance and delivery of the Bonds and execution and 
delivery of the Indenture and the Lease Financing Agreement certified by an officer of the Issuer 
as having been duly adopted by the Issuer and being in full force and effect on the date hereof; 
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(2) Each of the documents referred to in Paragraph 2(b) hereof;

(3) The approving and supplemental opinions, dated the Closing Date,
of Dickinson Wright PLLC, Bloomfield Hills, Michigan, as bond counsel ("Bond Counsel"); 

( 4) The approving and supplemental opinions, dated the Closing Date,
of the Attorney General of the State; 

(5) The opinions, dated the Closing Date, of: (i) Clark Hill PLC,
Birmingham, Michigan, as counsel for the Underwriter; (ii) Lewis & Munday, A Professional 
Corporation, Detroit, Michigan, as counsel to the Academy; (iii) T. Daniels & Associates, 
P.L.L.C., as counsel to the Foundation; (iv) counsel to CMU; and (v) the Trustee, each in form
and substance satisfactory to the Issuer and its counsel, the Attorney General of the State, the
Underwriter, counsel to the Underwriter, and Bond Counsel;

(6) A closing certificate, dated the Closing Date, signed by an
authorized officer of the Issuer, to the effect that: 

(A) the Bond Resolution has not been amended, modified or
supplemented and remains in full force and effect; 

(B) each of the representations and warranties of the Issuer set
forth in Paragraph 3 hereof are true, accurate and complete in all material respects as of the 
Closing Date; and 

(C) each of the agreements of the Issuer as set forth in this
Bond Purchase Agreement to be complied with at or prior to the Closing Date has been complied 
with. 

(7) A closing certificate, dated the Closing Date, signed by the
Academy's authorized representative to the effect that: 

(A) The representations and warranties contained herein are
true and correct and that the Academy has complied with all its agreements herein contained; 

(B) The material appearing in the Academy's portion of the
Official Statement does not include any untrue statement of a material fact or omit to state any 
material fact necessary to make the statements therein, in light of the circumstances under which 
they were made, not misleading in any material respect; 

(C) No event has occurred and is continuing which with the
lapse of time or the giving of notice, or both, would constitute an Event of Default (as defined in 
the Academy Documents) by the Academy under the Academy Documents. 

(8) A certificate, dated the Closing Date, signed by an authorized
officer or officers of the Trustee, to the effect that the Trustee is a national banking association, 
duly organized and existing under the laws of the United States, and has full power and authority 
to conduct its activities, to execute, deliver and perform its obligations under the Indenture, and 
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to carry out the transactions contemplated thereby; and that the Indenture constitutes the legal, 
valid and binding obligation of the Trustee enforceable against the Trustee in accordance with its 
terms except as limited by (i) bankruptcy, insolvency, reorganization, moratorium or other laws 
relating to, or affecting generally, the enforcement of creditors' rights and remedies, and (ii) the 
availability of equitable remedies, including specific performance and injunctive relief. 

(9) A certificate regarding additional debt test, dated the Closing Date,
signed by an authorized representative of the Academy. 

(10) A closing certificate, dated the Closing Date, signed by an
authorized otlicer of the Foundation, in form and substance satisfactory to the Issuer and the 
Underwriter. 

( 11) A closing certificate, dated the Closing Date, signed by an
authorized officer of CMU, as the Academy's authorizing body. 

(12) The organizational documents of the Academy, certified by an
authorized otlicer of the Academy. 

(13) Letter confirming that the Bonds have been rated "BBB" by
Standard & Poor' s Ratings Services. 

( 14) An executed copy of the Continuing Disclosure Agreement.

(15) Evidence of the Governor's issuance of the requisite approval
letter for the Series 201 OA Bonds. 

(I 6) Copies of the Articles of Incorporation and Bylaws of the 
Foundation and the determination letter from the Internal Revenue Service to the Foundation 
confirming that the Foundation is an organization described in Section 50l(c)(3) of the Code, 
each certified by an authorized otlicer of the Foundation. 

( 17) Such additional legal opinions, certificates, instruments and other
documents as the Underwriter may deem necessary to evidence the truth and accuracy as of the 
Closing Date of the Issuer's, the Foundation's and the Academy's representations herein 
contained and the due performance or satisfaction by the Issuer, the Foundation and the 
Academy at or prior to the Closing Date of all agreements then to be performed and all 
conditions then to be satisfied by the Issuer, the Foundation and the Academy, respectively. 

If the Issuer or the Academy shall be unable to satisfy the conditions to the 
obligations of the Underwriter contained in this Bond Purchase Agreement, or if the obligations 
of the Underwriter shall be terminated for any reason permitted by this Bond Purchase 
Agreement, this Bond Purchase Agreement shall terminate, and neither the Underwriter nor the 
Issuer shall be under further obligation hereunder. 
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11. Conditions of the Issuer's Obligations.

The Issuer's obligations hereunder to sell and deliver the Bonds shall be subject to the 
performance by the Underwriter of its obligations to be performed hereunder at or prior to the 
Closing; to the performance by the Academy and the Foundation of the obligations and 
agreements to be performed by them at or prior to the Closing hereunder and to the accuracy in 
all material respects of the representations and warranties of the Underwriter, the Foundation and 
the Academy contained herein as of the date hereof and as of the Closing Date, as set forth in or 
contemplated by the Official Statement, and shall also be subject to the Issuer having received, at 
or prior to the Closing Date, the following documents: 

12. 

(a) The opinions of counsel referred to in Paragraphs 10(e)(3)-(5) hereof; and

(b) The certificates described in Paragraphs I 0( e )(7)-( I 0) hereof; and

( c) The approval letter described in Paragraph 10( e )( 15) hereof.

Payment of Expenses. 

(a) Whether or not the Bonds are delivered by the Issuer to the Underwriter,
the Underwriter shall be under no obligation to pay any expenses incident to the performance of 
the obligations of the Issuer hereunder except for those expenses authorized in advance by the 
Underwriter in \.\-Titing. All reasonable expenses and costs incident to the authorization, 
issuance, printing, sale and delivery, as the case may be, of the Bonds, the Indenture, and the 
Academy Documents shall be paid by the Academy, including without limitation (i) the 
preparation and printing of the Official Statement; (ii) any documentary, stamp or other transfer 
taxes in connection with the original issue of the Bonds hereunder; (iii) all filing, registration and 
recording fees and expenses; (iv) the Trustee's fees; (v) the Issuer's fees; (vi) the fees and 
disbursements of Bond Counsel and Underwriter's counsel; (vii) the fees and expenses, if any, 
related to the blue sky qualification of the Bonds and the costs related thereto; (viii) CUSIP fees; 
(ix) fees of OTC; and (x) the interest carrying costs arising in connection with the transaction
contemplated hereunder as a result of the receipt by the Underwriter of clearing house funds and
the same day payment by the Underwriter of immediately available federal funds.

(b) Any liability of the Issuer under this Bond Purchase Agreement or any
certificates rendered hereunder or in connection herewith shall be limited to the security and 
source of payment pledged for payment of principal of and interest on the Bonds under the 
Indenture, and in the event the transactions contemplated by this Bond Purchase Agreement do 
not take place, regardless of the reason therefor, the Issuer shall have no liability whatsoever. 

( c) The Issuer shall be under no obligation to pay any fees or expenses
incident to this Bond Purchase Agreement or any transaction contemplated hereby, nor shall the 
proceeds of the Bonds be used for such fees or expenses except as provided in the Lease 
Financing Agreement or Indenture. To the extent Bond proceeds are not available for payment 
of such fees and expenses, such fees and expenses shall be paid by the Academy. 

14 
Schedule 6-215 Old Redford Academy



13. Notices.

Any notice or other communication to be given hereunder (i) to the Issuer shall be given 
by mailing the same in writing to the Michigan Finance Authority, Richard H. Austin State 
Office Building, 1st Floor, 430 W. Allegan, Lansing, Michigan 48901, Attention: Executive 
Director; (ii) to the Underwriter shall be given by mailing the same in �'riting to Robert W. Baird 
& Co. Incorporated, 215 S. Washington Square, Suite 150, Lansing, Michigan 48933; (iii) to the 
Academy shall be given by mailing the same in writing to Old Redford Academy, 26211 Central 
Park Blvd., Suite 300, Southfield, Michigan 48076 and (iv) to the Foundation shall be given by 
mailing the same to Clothilde R. Smith Charitable Foundation, 18470 W. 10 Mile Road, Suite 
l 00, Southfield, Michigan 48075.

14. No Pecuniary Liability oflssuer.

It is understood that the representations, warranties and covenants of the Issuer contained 
herein are made by the Issuer, and in due reliance thereon, in order to facilitate the offering of the 
Bonds by the Underwriter and that the same shall not create any general obligation or liability of 
the Issuer. 

No covenant or agreement contained in the Bonds or in this Bond Purchase Agreement 
shall be deemed a covenant or agreement of any trustee, officer, member, official (elected or 
appointed}, agent or employee of the Issuer in his or her individual capacity, and no such person 
shall be personally liable for the Bonds or be subject to any personal liability or accountability by 
reason of the issuance of the Bonds. 

15. Benefit and Survival.

This Bond Purchase Agreement is made solely for the benefit of the Issuer, the Academy, 
the Foundation and the Underwriter (including their respective successors or assigns) and no 
other person shall acquire or have any right hereunder or by virtue hereof. All of the Issuer's, the 
Foundation's and Academy's representations and agreements in this Bond Purchase Agreement 
shall remain operative and in full force and effect and shall survive delivery of and payment for 
the Bonds hereunder, regardless of (a) any investigation made by or on behalf of the 
Underwriter, (b) delivery of and payment for the Bonds hereunder and (c) any termination of this 
Bond Purchase Agreement. 

16. Governing Law.

This Bond Purchase Agreement shall be governed by and construed in accordance with 
the laws of the State. 

17. Counterparts.

This Bond Purchase Agreement may be executed in any number of counterparts. 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and 
delivered by their duly authorized officers as of the date first above written. 

ROBERT W. BAIRD & CO. INCORPORATED 

MICHIGAN FINANCE AUTHORITY 

By: 

Its: 

. -��'./ . 

AUTHORIZED OFFICER 

OLD REDFORD ACADEMY 

By: 

Its: 

CLOTHILDE R. SMITH CHARITABLE 

FOUNDATION 

By: 

Its: 
, .. /'/ ·� 

c�2-:ru:�,,.JL 

/SIGNATURE PAGE TO BOND PURCHASE AGREElvlENT] 
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EXHIBIT A 

BOND REDEMPTION, PRICING AND INTEREST RATE INFOR1\1ATION 

REDEMPTION 

Optional Redemption 

The Series 20 l 0A Bonds maturing on or after December 1, 2021 are subject to 
redemption at the option of the Issuer in whole or in part on any day commencing on or after 
December 1, 2020, which date shall be the first day for which notice of redemption may be given 
under the Indenture, at a redemption price of I 00% of the principal amount to be redeemed, 
together with accrued interest to the date fixed for redemption. 

Mandatory Sinking Fund Redemption 

The Series 2010A Bonds maturing December I, 2020, are subject to mandatory sinking 
fund redemption on December 1, 2014, and on each December 1 thereafter, at a Redemption 
Price equal to 100% of the principal amount thereof plus accrued interest to the Redemption 
Date from amounts on deposit in the Revenue Fund established pursuant to the Indenture as 
follows: 

Series 2010A Term Bond Maturing 
December 1, 2020 

Date PrinciJ!al Amount 

December 1, 2014 $ 210,000 

December 1, 2015 220,000 

December 1, 2016 235,000 

December 1, 2017 245,000 

December 1, 2018 260,000 

December 1, 2019 275,000 

December l, 2020* 290,000 

* Maturity Date

Exhibit A-1 
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The Series 2010A Bonds maturing December 1, 2030, are subject to mandatory sinking 
fund redemption on December 1, 2021, and on each December l thereafter, at a Redemption 
Price equal to l 00% of the principal amount thereof plus accrued interest to the Redemption 
Date from amounts on deposit in the Revenue Fund established pursuant to the Indenture as 
follows: 

Series 2010A Term Bond Maturing 
December 1, 2030 

Date 

December 1, 2021 

December 1, 2022 

December 1, 2023 

December 1, 2024 

December 1, 2025 

December 1, 2026 

December 1, 2027 

December 1, 2028 

December l, 2029 

December 1, 2030* 

* Maturity Date

Principal Amount 

$ 305,000 

320,000 

340,000 

360,000 

380,000 

405,000 

430,000 

460,000 

485,000 

515,000 

The Series 201 0A Bonds maturing December 1, 2040, are subject to mandatory sinking 
fund redemption on December I, 2031, and on each December 1 thereafter, at a Redemption 
Price equal to l 00% of the principal amount thereof plus accrued interest to the Redemption 
Date from amounts on deposit in the Revenue Fund established pursuant to the Indenture as 
follows: 

Series 2010A Term Bond Maturing 
December 1, 2040 

Date Principal Amount 

December I, 2031 $ 535,000 

December 1, 2032 570,000 

December 1, 2033 610,000 

December 1, 2034 650,000 

December 1, 2035 695,000 

December 1, 2036 740,000 

December 1, 203 7 790,000 

December l, 2038 840,000 

December l, 2039 895,000 

December 1, 2040* 1,820,000 

* Maturity Date
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The Series 2010B Bonds maturing December 1, 2013, are subject to mandatory sinking 
fund redemption on December 1, 2012, and on each December I thereafter, at a Redemption 
Price equal to 100% of the principal amount thereof plus accrued interest to the Redemption 
Date from amounts on deposit in the Revenue Fund established pursuant to the Indenture as 
follows: 

Series 2010B Term Bond Maturing 
December 1, 2013 

Date Principal Amount 

December 1,2012 $195,000 

December 1, 2013* 210,000 

* Maturity Date

Special Optional Partial Redemption 

Commencing on or after December 1, 2020, the Bonds of each maturity due on or after 
December 1, 2021 are subject to special optional partial redemption at the option of the Issuer at 
any time in an amount equal to the applicable Allocable Percentage of each such maturity from 
(i) funds on deposit with the Trustee and held for such purpose and (ii) to the extent of such
Allocable Percentage, the 2010 Class Old Redford Academy Funded Reserve Subaccount for the
purpose of redeeming all of the outstanding Series Bonds allocable to the New Middle School
Campus or the High School Campus, as the case may be at the Redemption Prices of l 00% of
the principal amount thereof plus accrued interest to the Redemption Date.

Upon such special optional partial redemption, the lien under the Indenture on the real 
estate related to the New Middle School Campus or the High School Campus, as the case may 
be, shall be released as provided in the Lease Financing Agreement. 

Extraordinary Redemption 

As provided in the Indenture, the Bonds are subject to extraordinary redemption at the 
option of the Issuer, in whole or in part, and from time to time, on any date for which notice of 
redemption can be given, in any order of maturity and from any series as determined by the 
Issuer and within any maturity by lot or in such other manner as the Trustee may deem fair, at 
the Redemption Price equal to the principal amount to be redeemed, without premium, plus 
accrued interest to the Redemption Date from any funds in the Class Old Redford Revenue 
Account constituting Liquidation Proceeds. 

,l-fandatory Redemption Upon Determination o/Taxability 

The Series 20 I 0A Bonds are subject to mandatory redemption prior to maturity, as a whole and 
not in part, on the earliest practicable date for which notice can be given following the 
occurrence of a Determination of Taxability under the Indenture, at a Redemption Price equal to 
100% of the principal amount thereof plus accrued interest to the Redemption Date. 
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PRICING AND INTEREST RA TE 

SERIES 2010A BONDS 

Par 
Maturity Amount Coupon 

12/1/2020* $ 1,735,000 5.250% 

12/1/2030* 4,000,000 5.900% 

12/1/2040* 8,145,000 6.500% 

$13,880,000 

* Term Bonds

SERIES 20108 BONDS 

Par 
Maturity Amount 
12/1/2013* $405,000 

-----'--

$405,000 

* Tenn Bond

6693237.3 34013/138276 

Coupon 

8.000% 

Exhibit A-4 

Yield 
5.250% 

5.900% 

6.200% 

Yield 

8.000% 

Purchase 
Price 

100.000 

100.000 

102.213 

Purchase 
Price 

100.000 
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FUTURE ADVANCE MORTGAGE 

l. Date. This Mortgage together with an assignment of leases and rents and security
agreement is dated as of December 1, 2005. 

2. Parties. The parties to this Mortgage are the CLOTHILDE R. SMITH 
CHARITABLE FOUNDATION, a Michigan nonprofit corporation, whose address is 26211 
Central Park Boulevard, Suite 300, Southfield, Michigan 48076 (the "Mortgagor" or the 
"Foundation"), OLD REDFORD ACADEMY, a Michigan public school academy, whose 
address is 17195 Redford, Detroit, Michigan 48219 (the "Academy") and U.S. BANK 
NATIONAL ASSOCIATION, a national banking association, having an address at 60 
Livingston Ave., EP-MN-WS3C, St. Paul, Minnesota 55107 (the "Mortgagee" or "Trustee"). 

3. Mortgage and Warranty of Property. The following described premises, real
property and Fixtures, and all other property rights related to the premises, real property and 
Fixtures, are referred to in this mortgage as the "Property." In Consideration of and to secure the 
Secured Obligations defined below, the Mortgagor mortgages and warrants to the Trustee, its 
successors and assigns, the land, premises and property located at 17195 Redford, City of 
Detroit, Wayne County, Michigan 48219, as more particularly described on Exhibit A attached 
hereto. 

The Property includes, and the Mortgagor also mortgages and warrants to the Trustee: 

(i) The privileges, licenses, appurtenances, improvements, buildings,
tenements, hereditaments, easements, rights of way, riparian and littoral rights, and all other 
rights belonging to the above-described premises and which may hereafter attach thereto; and 

(ii) All rents, issues, profits, revenues, proceeds, accounts and general
intangibles arising from or relating to the land, premises and property described above or any 
business conducted thereon; and 

(iii) All goods, equipment and fixtures of every kind and nature
whatsoever, now or hereafter located in or upon such premises or any part thereof and used or 
useable in connection with any present or future operation of such premises which are or become 
fixtures on the real estate (hereinafter collectively called "Fixtures"), whether now owned or 
hereafter acquired by the Mortgagor, including, without limitation, all heating, air conditioning, 
ventilation, lighting, incinerating and power equipment, engines, signs, security systems, fences, 
hoists, cranes, compressors, pipes, pumps, tanks, motors, plumbing, cleaning, fire prevention, 
fire extinguishing, apparatus, elevators, escalators, shades, awnings, screens, storm doors and 
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windows, appliances, attached cabinets, shelving, window treatments, partitions, carpeting, 
communications equipment, rubbish removal equipment, fire extinguishing equipment, snow 
removal equipment, cleaning and other supplies, materials, furnishings, furniture, office and 
other equipment, all curtain fixtures, partitions and attached floor covering now or hereafter 
acquired or located therein or thereon, and all fixtures, apparatus, equipment or articles now or 
hereafter acquired or located therein or thereon used to supply heat, gas, air conditioning, water, 
light, power, sprinkler protection, waste removal, refrigeration (whether single units or centrally 
controlled), and ventilation, including (without restricting the foregoing): all fixtures, apparatus, 
equipment and articles, it being understood that the enumeration of any specific articles of 
property shall in no way exclude or be held to exclude any items of property not specifically 
mentioned, ground maintenance equipment, and similar types of equipment, all of which is 
deemed to be real estate and mortgaged by this Mortgage; and 

(iv) All rights to make Property divisions that are exempt from the platting
requirements of the Michigan Land Division Act, as amended from time to time. 

(v) All or any part of the oil and gas located in, on or under oil and gal
properties, and all or any of the rents and profits from oil and gas properties, and the income 
from the sale of oil and gas produced or to be produced from oil and gas properties (in 
accordance with MCLA 565.81 et seq.), insurance proceeds, royalties, mineral, oil and gas 
rights, air rights, water, water rights and water stock thereof and all replacements and additions 
thereto, for so long and during such times as Mortgagor may own, have an interest in or be 
entitled thereto (which are pledged primarily and on a parity with said real estate and not 
secondarily). All additions to and replacements of the foregoing property and all categories of 
collateral listed above and all like or similar property of Mortgagor now existing or hereafter 
acquired and used or useable in connection with the aforesaid property and all categories of 
collateral listed above shall also be deemed to be subject to this Mortgage; and 

(vi) All and singular the tenements, hereditaments and appurtenances
thereunto belonging or in anywise appertaining, and the reversion or reversions, remainder or 
remainders, rents, income, issues and profits thereof; and also all the estate, right, title, interest, 
property, claim and demand whatsoever of the Mortgagor of, in and to the same and of, in and to 
every part and parcel thereof; and 

(vii) All right, title and interest of Mortgagor, if any, in and to the land
lying in the bed of any street, road or avenue, opened or proposed, in front of or adjoining the 
above described real estate to the center line thereof, described in Exhibit A attached hereto; and 

(viii) Any and all awards, payments or proceeds, including interest thereon,
and the right to receive the same, which may be made with respect to the Property as a result of 
(a) the exercise of the right of eminent domain, (b) the alteration of the grade of any street, ( c)
any insured casualty, (d) real and/or personal property tax refunds or (e) any other injury to or
decrease in the value of the Property, to the extent of all amount which may be secured by this
Mortgage at the date of receipt of any such award, payment or proceeds by Mortgagee, and of
the reasonable counsel fees, costs and disbursements incurred by Mortgagee in connection with
the collection of such award, payment or proceeds. Mortgagor agrees to execute and deliver,
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from time to time, such further instruments as may be requested by Mortgagee to confirm such 
assignment to Mortgagee of any such award, payment or proceeds. 

4. Title to Property, Prioritv of Lien and Permitted Encumbrances. The Mortgagor
does and will own good and marketable title to the Property, free of all easements, liens, 
mortgages, security interests, encroachments, leasehold interests, rights, claims, and other 
interests of any nature (herein "'Interests"), other than Interests which are set forth in the policy 
of title insurance for the Property issued by Stewart Title of Detroit and those set forth on 
Exhibit B hereto (collectively, the "Permitted Encumbrances"). The Mortgagor will forever 
warrant and defend the Property against any and all Interests, other than Permitted 
Encumbrances, and the lien created by this Mortgage is and will be kept as a first lien upon the 
Property, unless otherwise agreed in writing by the Trustee. The Mortgagor will pay when due 
all obligations which, if unpaid, may become a lien on the Property. Upon request, the 
Mortgagor will, at the Mortgagor's cost, provide the Trustee with a title insurance policy and 
other evidence of title as the Trustee may request from time to time which must be in form and 
substance satisfactory to the Trustee. 

5. Secured Obligations. This Mortgage is a "future advance mortgage" within the
meaning of Act No. 348 of Michigan Public Acts of 1990, MCL 565.901, et seq., as amended 
from time to time. This Mortgage secures the following obligations to the Trustee (collectively 
referred to in this Mortgage as the "Secured Obligations"): 

A. The obligation of the Academy to make monthly Lease Payments to the
Mortgagor assigned to the Michigan Public Educational Facilities Authority (the "Authority") 
and pledged by the Authority to the Trustee and payable directly to the Trustee as provided in 
that certain Lease Financing Agreement dated as of December 1, 2005 (the "Financing 
Agreement") among the Academy, the Foundation and the Authority, and any extensions, 
renewals, modifications, or replacements thereof; and 

B. ALL EXISTING AND FUTURE OBLIGATIONS OF THE ACADEMY,
THE AUTHORITY AND/OR THE MORTGAGOR TO THE TRUSTEE. AS SUCH, 
INCLUDING FUTURE ADVANCES. WHETHER OR NOT THE INSTRUMENTS 
EVIDENCING SUCH OBLIGATIONS ARE DESCRIBED ABOVE; and 

C. Payment and performance of the provisions of this Mortgage, including
without limitation all sums expended by the Trustee to perform such provisions, and to exercise 
all existing and future assignments ofleases and/or rents arising from the Property; and 

D. Payment and performance of all advances (including future advances),
notes, undertakings, obligations, liabilities, agreements, assignments, guarantees, or promises of 
or by the Academy, the Authority and/or the Mortgagor to or with the Trustee, whether due, 
existing or arising, now or in the future, absolute or contingent, direct or indirect, however 
arising, evidenced or acquired by the Trustee, and including obligations originally owing by the 
Academy, the Authority and/or the Mortgagor to a third party and assigned by such third party to 
the Trustee; and 
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E. Payment and performance of all existing and future obligations (including
the kinds of obligations described above) to the Trustee of any persons or entities for which the 
Academy, the Authority and/or the Mortgagor is or becomes an accommodation party, surety or 
guarantor or whose obligations this Mortgage is given to secure; and 

F. If more that one person appears as the Academy, the Authority and/or the
Mortgagor, the Secured Obligations include, without limitation, all of the joint, several and 
individual obligations of each such person to the trustee; and 

G. If the proceeds of any of the Secured Obligations created in the future are
utilized to pay and/or renew any then pre-existing Secured Obligations, such future Secured 
Obligations will be presumed to be renewals or extensions of such pre-existing Secured 
Obligations; and 

H. All extensions, renewals, modifications and replacements of the foregoing.

6. Payment and Performance of Secured Obligations. The Mortgagor and/or the
Academy, as the case may be, will pay the Secured Obligations in accordance with their terms 
and will keep and perform all of the terms, conditions and covenants of the Secured Obligations. 

7. Condition. Maintenance and Use of the Property. The Property is in good
condition and will be maintained in good condition, sufficient for the use contemplated by the 
Mortgagor, and free of all material defects. None of the Permitted Encumbrances materially 
impair or restrict the use of the Property as contemplated by the Mortgagor. The Mortgagor will 
not commit, now or hereafter, waste on the Property and will maintain all of the Property in good 
condition and working order satisfactory to the Trustee and will make all repairs and replace all 
fixtures necessary to maintain the utility and value of the Property and keep it in compliance with 
all applicable laws, regulations, and ordinances. The Mortgagor will do everything necessary to 
keep in force any manufacturer's and seller's warranties with respect to the Fixtures. The 
Mortgagor will hold all valid permits and licenses necessary to operate and maintain the Property 
as contemplated by the Mortgagor, and the Property will be used only for lawful purposes and in 
compliance with all applicable laws, regulations and ordinances. The Mortgagor will promptly 
repair, restore, replace or rebuild each part of the Property which may be damaged or destroyed 
by fire or other casualty or which may be affected by any eminent domain proceedings, 
notwithstanding application by the Trustee of the insurance proceeds or eminent domain award 
to payment of the Secured Obligations. 

8. Payment of Taxes. The Mortgagor will pay and discharge, or will cause the
Academy to pay and discharge, all taxes, assessments, fees, licenses, liens, and charges at any 
time levied upon or assessed against the Mortgagor or the Property before the same become 
delinquent. The Mortgagor will not do anything or permit anything to be done which would 
impair the lien of this Mortgage. Notwithstanding the foregoing, the Mortgagor will not be 
required to pay any tax, assessment, fee, license, lien, or charge so long as the Mortgagor is in 
good faith contesting the validity thereof by proper proceedings. If such contest is made, the 
Mortgagor will provide security for the payment of such tax, assessment, fee, license, lien, or 
charge in a manner satisfactory to the Trustee. 
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9. Insurance. The Mortgagor will carry, or will cause the Academy to carry,
insurance against such risks, with such companies, and in such amounts as is required under the 
Financing Agreement (including but not limited to, hazard insurance and flood insurance, if the 
Property is located within a flood hazard area). Each policy will be in a form in conformance 
with the requirements set forth in the Financing Agreement with standard mortgagee clauses 
making all loss payable to the Trustee. The Mortgagor will promptly pay all premiums 
therefore, and deliver to the Trustee all such policies of insurance. All insurance policies will 
provide that notice of nonrenewal or cancellation must be given to the Trustee at least thirty (30) 
days before such nonrenewal or cancellation. Any insurance money received by the Trustee 
shall be paid, either in whole or in part, to the Mortgagor for the purpose of defraying the costs 
and expenses of repair, restoration or replacement of the Property damaged or destroyed, or be 
retained and applied toward the payment of any of the Secured Obligations, in the order as set 
forth in the Financing Agreement, with the excess, if any, over the Secured Obligations to be 
repaid to the Mortgagor, without impairing the Mortgagor's duties under this Mortgage or the 
Secured Obligations. In the event of loss with respect to the Property, the Mortgagor will 
promptly notify the Trustee thereof and the Trustee may make any proof of loss not promptly 
made by the Mortgagor. In the event of foreclosure or other disposition of the Property in partial 
or full payment of the Secured Obligations, the Trustee will be entitled to all of the Mortgagor's 
right, title and interest in and to all policies of insurance with respect to the Property, including, 
without limitation, the right to collect any unearned premium refund relating to such policies. 

10. Escrow of Taxes and Insurance. [Omitted]

11. Assignment of Awards and Tax Refunds. The Mortgagor hereby assigns to the
Trustee, in their entirety, all judgments, decrees and awards for injury or damage to the Property, 
all awards pursuant to proceedings for condemnation thereof, and all refunds of local, state or 
federal income or other taxes relating to the Property or the disposition thereof by the Mortgagor 
(the "Claims"). Subject to the provisions of the Financing Agreement, including but not limited 
to the restoration provisions contained therein, the Mortgagor authorizes the Trustee, at its sole 
election (and as to refunds of taxes, after default), to apply the Claims, or the proceeds thereof, to 
the Secured Obligations in such manner as the Trustee may elect; and the Mortgagor hereby 
authorizes the Trustee, at its option (and as to refunds of taxes, after default), in the name of the 
Mortgagor, to appear and participate in any proceeding related to the Claims and to execute and 
deliver valid receipts, discharges, and settlements for, and to appeal from, any award, judgment 
or decree with respect to the Claims. 

12. Trustee's Right to Perform. If the Mortgagor defaults in the payment of any
taxes, assessments or charges ( or in providing security as provided in Section 8), in procuring or 
maintaining insurance in maintaining the Property, or in performing any of the other obligations 
of this Mortgage, then the Trustee may, at its option, but shall not be obligated to, 
(notwithstanding anything to the contrary contained in any of the Secured Obligations), take any 
action or pay any amount required to be taken or paid by the Mortgagor hereunder. The cost of 
such action or payment by the Trustee will be immediately paid by the Mortgagor, will be added 
to the Secured Obligations, will be secured hereby, and will bear interest at the highest rate 
specified in the Secured Obligations from the date incurred by the Trustee until fully paid. No 
such action taken or amount paid by the Trustee will constitute a waiver of any default of the 
Mortgagor hereunder. 
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13. Removal of the Property. Except for maintenance in the ordinary course of
business, the Mortgagor will not, without the prior written consent of the Trustee, materially 
alter, remove or demolish any timber, topsoil, minerals, fixture, building, or improvement 
forming part of the Property. 

14. Transfer of the Property. The Trustee is relying upon the integrity of the
Mortgagor and its promises to perform the covenants of this Mortgage. The Mortgagor will not 
sell, transfer, convey, assign, rent for a period exceeding one year, dispose of, or further 
encumber, voluntarily or involuntarily, its interest in any of the Property by deed, land contract, 
mortgage or otheiwise, without the prior written consent of the Trustee. Subject to the 
foregoing, if the ownership of the Property, or any part thereof, becomes vested in a person other 
than the Mortgagor, the Trustee may deal with such successor or successors in interest in the 
same manner as with the Mortgagor, without in any manner vitiating or discharging the 
Mortgagor's liability hereunder or upon the Secured Obligations. The Mortgagor and/or the 
Academy, as the case may be, will at all times continue to be primarily liable on the Secured 
Obligations until fully discharged or until the Mortgagor and/or the Academy is formally 
released in writing by the Trustee. 

15. Additional Documents. At any time, upon request of the Trustee, the Mortgagor
will execute and deliver or cause to be executed and delivered to the Trustee and, where 
appropriate, will cause to be recorded and/or filed at such time and in such offices and places 
designated by the Trustee, any and all such other and further mortgages, financing statements, 
instruments of further assurance, certificates and other documents as may be necessary or 
desirable to effectuate, complete, perfect, continue or preserve the obligation of the Mortgagor 
under this Mortgage and the lien of this Mortgage as a first lien upon all the Property ( except 
Permitted Encumbrances), as evidenced by an opinion of counsel to the Mortgagor delivered to 
the Trustee. If the Mortgagor fails to comply with the foregoing sentence, the Trustee may 
execute, record, file, rerecord and refile any and all such mortgages, financing statements, 
instruments, certificates and documents for and in the name of the Mortgagor and the Mortgagor 
hereby irrevocably appoints the Trustee as its agent and attorney in fact to do so. The Mortgagor 
agrees to execute, acknowledge and deliver, from time to time, such financing statements or 
other instruments as may be requested by the Trustee or required by the aforementioned opinion 
of counsel to confirm, protect and perfect the lien of this Mortgage on any Fixtures under the 
provisions of the Uniform Commercial Code or other applicable statutes in effect in Michigan or 
otherwise, and this Mortgage will also constitute a security agreement with reference to the 
Fixtures, and upon the Mortgagor's default the Trustee will, in addition to all other remedies 
herein provided, have the remedies provided for under the Uniform Commercial Code in effect 
in Michigan. 

16. Observance of Lease Assignment. Mortgagor, pursuant to Act No. 210 of
Michigan Public Acts of 1953, as amended, does hereby sell, assign, transfer and set over to 
Mortgagee all of its right, title and interest in and to all leases, subleases, tenancy, occupancy, 
rental, use, sale or license agreements (hereinafter collectively referred to as "leases"), existing 
as of the date hereof, or hereinafter executed, covering all or any part of the property, together 
with any and all extensions and renewals of any of said leases, and also together with any and all 
guarantees of the lessee's obligations under said leases, and any and all extensions and renewals 
thereof, the rents, accounts, issues, income, profits, proceeds, security deposits and any other 
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payments now owing or which shall hereafter become owing by virtue of all of said leases, all or 
any part of the oil and gas located in, on or under oil and gas properties, and all or any of the 
rents and profits from oil and gas properties, and the income from the sales of oil and gas 
produced or to be produced form oil and gas properties (in accordance with MCLA 565.81 et 
seq.), and all extensions, amendments and renewals thereof, and all moneys payable thereunder, 
to have and to hold unto the Mortgagee as security for the mortgage indebtedness. NOTICE OF 
ABSOLUTE ASSIGNMENT OF RENTS: (a) Mortgagor acknowledges and agrees that the 
assignment of rents hereunder to Mortgagee is and is intended to be an absolute present 
assignment of rents pursuant to MCLA 554.231 et seq. and MCLA 565.81 et seq. and that as 
such, upon the occurrence of a default and without any action by Mortgagee, Mortgagor shall 
have no further right to collect or otherwise receive such rents and that such rents will be the 
absolute and sole property of Mortgagee pursuant to said statute, (b) any rents collected or 
received by Mortgagor subsequent to such default shall be held in trust by Mortgagor for the 
benefit of Mortgagee and Mortgagor shall have no right thereto or interest therein, and ( c) such 
rents, as the sole and absolute property of Mortgagee, will not under any circumstances be 
available to Mortgagor or any trustee of Mortgagor in any bankruptcy proceeding. This 
assignment shall continue and remain in full force and effect during any foreclosure proceedings 
relating to this Mortgage and the period of redemption, if any, and until all sums secured by this 
Mortgage, together with interest thereon, shall have been paid in full. If the entire balance 
secured hereunder shall be bid by Mortgagee at the foreclosure sale (by cash or otherwise) or a 
third party at such sale, said assignment shall nonetheless continue for the benefit of the 
successful bidder, with any rent collected by Mortgagee, purchaser at the foreclosure sale or their 
successors (net of operating expenses actually paid) to be applied in reduction of the redemption 
price. In the event of any default under the Note, this Mortgage or the other Loan Documents, 
Mortgagee shall have the full right and power to collect the assigned rents, income security 
deposits, issues, profits and proceeds by demand, suit or otherwise. All monies received by 
Mortgagee pursuant to said assignment shall be applicable at the option of Mortgagee in the 
manner hereinafter provided for the use of such funds if paid to a receiver appointed to manage 
the Property or in the manner hereinafter provide for the application of proceeds from sale of the 
Property in the event of a foreclosure. Mortgagor will not, without Mortgagee's prior written
consent, make any lease of the Property except for actual occupancy by the lessee thereunder. 

17. Waste and Receiver. The failure, refusal or neglect of the Mortgagor to pay any
of the taxes assessed against the Property before any interest or penalty attaches thereto and to 
provide adequate security therefore will constitute waste hereunder and in accordance with the 
provisions of Act No. 236 of the Public Acts of Michigan for 1961. The failure, refusal or 
neglect of the Mortgagor to keep the Property adequately insured as herein provided, or to pay 
the premiums therefore, will likewise constitute waste hereunder and in accordance with the 
provisions of Act No. 236. Upon the happening of any act of waste and on proper application 
made therefor by the Trustee to a court of competent jurisdiction, the Trustee will forthwith be 
entitled to the appointment of a receiver of the Property and of the earnings, income, issue and 
profits thereof, with such powers as the court making such appointment will confer. The 
Mortgagor hereby irrevocably consents to such appointment and waives notice of any application 
therefor. 

18. Reimbursement of Expenses. The Mortgagor will pay or reimburse the Trustee
for expenses reasonably necessary or incidental to the protection of the lien and priority of this 
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Mortgage and for expenses incurred by the Trustee in seeking to enforce the provisions hereof 
and of the Secured Obligations (whether before or after default), including but not limited to 
costs of evidence of title to and survey of the Property, costs of recording this and other 
instruments, actual, reasonable attorney fees (including, but not limited to, fees incurred in 
participating or taking action in any bankruptcy or other insolvency proceeding of the 
Mortgagor), trustees' fees, court costs, and expenses of advertising, selling and conveying the 
Property. All such payments or reimbursements will be paid immediately to the Trustee, will be 
added to the Secured Obligations, will be secured by this Mortgage, and will bear interest at the 
highest rate specified in the Secured Obligations from the date incurred by the Trustee until fully 
paid. 

19. Inspection and Reports. At all reasonable times, the Trustee and its agents may
inspect the Property to ascertain whether the covenants and agreements contained herein or in 
any supplementary agreement are being performed. Upon demand by the Trustee, the Mortgagor 
will promptly deliver to the Trustee all financial reports, statements, rent rolls, and other 
documents relating to the Property and the Mortgagor, as will be reasonably requested by the 
Trustee. Mortgagor hereby authorizes the Trustee to undertake or to have third parties undertake 
on its behalf (not more often than once in any 12-month period) environmental investigations 
regarding the Property and its operation including research into the previous and current 
ownership, use, and condition (by taking samples or borings or otherwise) of the Property for the 
purpose of attempting to determine whether: (i) Mortgagor or any current or past occupant of the 
Property has violated any federal, state or local laws involving the protection of the environment 
and/or the disposition of, or exposure to, hazardous or toxic substances, as now existing or as 
hereinafter amended or enacted, or any rules, regulations, guidelines or standards promulgated 
pursuant thereto; and (ii) whether any hazardous or toxic substances have been used or disposed 
of on the Property. Such investigations may be performed at any time before or after occurrence 
of an Event of Default and Mortgagor will permit the Trustee and persons acting on its behalf to 
have access to the Property and records concerning the Property for the purpose of conducting 
such investigations. The cost of all such investigations will be immediately paid by Mortgagor 
to the Trustee, and if not paid will be added to the Secured Obligations secured hereby and will 
bear interest at the highest rate specified in any of the Secured Obligations secured hereby from 
the date incurred by the Trustee until paid. 

20. Events of Default. Occurrence of any one of the following events will constitute
an "Event of Default" under this Mortgage: 

(a) An Event of Default under the Financing Agreement.

(b) Breach or failure of payment under any of the terms, conditions, or
covenants of this Mortgage for a period often (10) days after such payment is due; or 

(c) Breach, failure of performance, or default under any of the terms,
conditions or covenants of this Mortgage for a period of forty-five ( 45) days after written notice 
and opportunity to cure. 

21. Trustee's Rights Upon Default. Upon occurrence of an Event of Default all of the
Secured Obligations (regardless of any contrary terms thereof) will, at the option of the Trustee, 
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be immediately due and payable without demand or notice, and the Trustee may take any one or 
more of the following actions not contrary to law: 

(a) Foreclose this Mortgage by legal proceedings and collect its actual
attorney fees as awarded by the Court; 

(b) Sell, grant, and convey the Property, or cause the Property to be sold,
granted and conveyed at public sale and to execute and deliver to the purchaser at such sale a 
good and sufficient deed or deeds of conveyance at law, pursuant to the statute in such case made 
and provided and out of the proceeds of such sale to retain the sums due under this Mortgage and 
all costs and charges of the sale (including, without limitation, the attorney fees provided by 
statute), rendering the surplus moneys, if any, to the Mortgagor or as otherwise provided by law, 
and in the event of a public sale and unless otherwise prohibited by law, the Property may be 
sold as one or more parcels, the Trustee may sell the Property for cash and/or secured credit, and 
the Trustee may give a warranty deed to the purchaser binding upon the Mortgagor and all 
claiming under the Mortgagor; 

( c) As to the Fixtures, exercise any of the rights and remedies of a creditor
under the Uniform Commercial Code, any other law, and any Court Rule; 

( d) Enter upon the Property and take other actions as the Trustee deems
appropriate to perform the Mortgagor's obligations under this Mortgage, to inspect, repair, 
protect or preserve the Property, to investigate or test for the presence of any hazardous 
materials, and/or to appraise the Property, each of the rights under this subparagraph being 
specifically enforceable since there is not adequate monetary remedy available to the Trustee; 

(e) Exercise any and all rights granted to the Trustee herein or in any of the
Secured Obligations; and/or 

(f) Take any other action allowed by law.

In addition to and without limitation of the foregoing, the Trustee shall not otherwise 
acquire possession of or take any other action with respect to the property subject to the 
Mortgage (the "Mortgaged Property"), if as a result of any such action, the Trustee would be 
considered to hold title to, to be a "mortgagee-in-possession of, or to be an "Owner" or 
"operator" of the Mortgaged Property within the meaning of the Comprehensive Environmental 
Responsibility Cleanup and Liability Act of 1980, as amended, from time to time, unless the 
Trustee has previously determined, based on a report prepared by a person who regularly 
conducts environmental audits, that: 

(i) the Mortgaged Property is in compliance with applicable
environmental laws or, if not, that it would be in the best interest of the owners of the Bonds to 
take such actions as are necessary for the Mortgaged Property to comply therewith; and 

(ii) there are not circumstances present at the Mortgaged Property
relating to the use, management or disposal of any hazardous wastes for which investigation, 
testing, monitoring, containment, clean-up or remediation could be required under any federal, 
state or local law or regulation, or that if any such materials are present for which such action 
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could be required, that it would be in the best economic interest of the owners of the Bonds to 
take such actions with respect to the Mortgaged Property. 

The environmental audit report contemplated hereby shall not be prepared by an 
employee or affiliate of the Trustee, but shall be prepared by a person who regularly conducts 
environmental audits for purchasers of commercial property, as determined (and, if applicable, 
selected) by the Trustee, and the cost thereof shall be borne by the Academy or the Bondholders 
but in no event by the Authority. 

22. Application of Payments After Default. Notwithstanding anything to the contrary
contained in this Mortgage or in any of the Secured Obligations, upon occurrence of an Event of 
Default under this Mortgage, any proceeds of any foreclosure, voluntary sale, or other 
disposition of the Property will be applied by the Trustee to reduction of the Secured Obligations 
in such order as the Trustee will determine in its sole judgment and the Mortgagor will have no 
right to require the Trustee to apply such proceeds to any specific Secured Obligation. 

23. Waiver of Marshalling. In the event of foreclosure of this Mortgage or the
enforcement by the Trustee of any other rights and remedies under this Mortgage, the Mortgagor 
waives any right otherwise available in respect to marshalling of assets which secure the Secured 
Obligations or to require the Trustee to pursue its remedies against any other assets or any other 
party which may be liable for any of the Secured Obligations. 

24. Subrogation. Any transferee of endorser, guarantor or surety or other party
providing security who pays the Secured Obligations secured hereby in full may take over all or 
any part of the Property and will succeed to all rights of the Trustee in respect thereto and the 
Trustee will be under no further responsibility therefor. No party will succeed to any of the 
rights of the Trustee so long as any of the Secured Obligations remain unpaid to the Trustee. 

25. Release of Security. The Mortgagor agrees that the Trustee may, without
impairing the obligation of the Mortgagor hereunder: release any other obligors or guarantors 
from their obligations to pay or perform the Secured Obligations; release any security of any 
obligor or guarantor of the Secured Obligations before or after maturity of any of the Secured 
Obligations; take, release or enforce its rights with respect to any of the Property without being 
obliged first to do so to any other security, whether owned by the Mortgagor or any other person; 
and agree with any obligor of the Secured Obligations to extend, modify, forbear or make any 
accommodations with regard to the terms of the Secured Obligations owed by such obligor. 

26. W AIYER OF RIGHTS REGARDING SALE BY ADVERTISEMENT. The
Mortgagor understands, acknowledges, and agrees that, upon occurrence of an Event of Default, 
the Trustee has the right, at its option, to foreclose this Mortgage by advertisement pursuant to 
relevant Michigan statutes and that such statutes provide for notice of a sale solely by 
advertisement and posting and afford no right to a hearing to the Mortgagor. The Mortgagor 
hereby voluntarily and knowingly agrees and consents to the right of the Trustee, at its option, to 
foreclose this Mortgage by advertisement and waives its rights, if any, under the Constitution of 
the United States and/or the State of Michigan to notice or a hearing regarding such foreclosure 
by advertisement, except for the notice requirements described in the Michigan statutes 
providing for such sale. 
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Mortgagor hereby acknowledges that this Mortgage contains a POWER OF SALE and 
that in the event Mortgagee elects to foreclose by advertisement pursuant to the POWER OF 
SALE, in accordance with MCLA 600.3201 et seq., MORTGAGOR EXPRESSLY WAIVES 
NOTICE THEREOF (EXCEPT ANY NOTICE REQUIRED UNDER THE AFORESAID 
STATUTE), A HEARING PRIOR TO SALE At� ANY RIGHT, CONSTITUTIONAL OR 
OTHERWISE, THAT MORTGAGOR MIGHT OTHERWISE HAVE TO REQUIRE A 
JUDICIAL FORECLOSlJRE. 

27. No Consent. Nothing in this Mortgage will be deemed or construed in any way as
constituting the consent or request by the Trustee, express or implied, to any contractor, 
subcontractor, laborer, mechanic or materialman for the performance of any labor or the 
furnishing of any material for any improvement, construction, alteration or repair of the Property. 
The Mortgagor further agrees that the Trustee does not stand in any fiduciary relationship to the 
Mortgagor. 

28. Indemnity. The Foundation, and any successor Mortgagor, each agree, in
addition to payments of the Secured Obligations, to indemnify, defend, pay and hold harmless 
the Trustee and any holder of any of the Secured Obligations, and the officers, directors, 
employees, agents and affiliates of the Trustee and such holders (collectively called the 
"Indemnitees") from and against any and all other liabilities, obligations, losses, damages, 
penalties, actions, judgments, suits, claims, costs (including, without limitation, settlement costs), 
expenses or disbursements of any kind or nature whatsoever (including, without limitation, the 
reasonable fees and disbursements of counsel for such Indernnitees in connection with any 
investigative, administrative or judicial proceeding commenced or threatened, whether or not 
such Indemnitee will be designated a party thereto), which may be imposed on, incurred by, or 
asserted against that Indemnitee, in any manner relating to or arising out of this Mortgage and/or 
its enforcement, the Secured Obligations, the Trustee's relationship with Mortgagor, the sue or 
intended use of the proceeds of any of the Secured Obligations or any environmental matter ( the 
"Indemnified Claims"); provided that Mortgagor will have no obligation to an Indemnitee 
hereunder with respect to Indemnified Claims if it has been determined by a final decision (after 
all appeals and the expiration of time to appeal) by a court of competent jurisdiction that such 
Indemnified Claims arose primarily from the gross negligence or willful misconduct of that 
lndemnitee. To the extent that the undertaking to indemnify, defend, pay and hold harmless set 
fort in the preceding sentence may be unenforceable because it is violative of any law or public 
policy, Mortgagor will contribute the maximum portion which it is permitted to pay and satisfy 
under applicable law, to the payment and satisfaction of all Indemnified Claims incurred by the 
Indemnitees or any of them. 

The foregoing indemnity set forth in this Section 28 will include, without limitation, 
indemnification by Mortgagor to each Indemnitee for any and all expenses and costs (including, 
without limitation, remedial, removal, response, abatement, clean�up, investigative, closure and 
monitoring costs), losses, claims (including claims for contribution or indemnity and including 
the costs of investigating or defending any claim and whether or not such claim is ultimately 
defeated, and whether such claim arose before, during or after Mortgagor's ownership, operation, 
possession or control of the Property, or before, on or after the date hereof, and including also 
any amounts paid incidental to any compromise or settlement by the lndemnitees or any 
lndemnitee to the holders of any such claim), lawsuits, liabilities, obligations, actions, 

11 

Schedule 6-232 Old Redford Academy



judgments, suits, disbursements, encumbrances, liens, damages (including, without limitation, 
damages for contamination or destruction of natural resources), penalties and fines of any kind or 
nature whatsoever (including, without limitation, in all cases the reasonable fees and 
disbursements of counsel in connection therewith) incurred, suffered or sustained by that 
Indemnitee based upon, arising under or relating to any federal, state or local laws involving the 
protection of the environment and/or the disposition of, or exposure to, hazardous or toxic 
substances, as now existing or as hereinafter amended or enacted, or any rules, regulations, 
guidelines or standards promulgated pursuant thereto, based on, arising out of or relating to, in 
whole or in part, the exercise and/or enforcement of any rights or remedies by any Indemnitee 
under this Mortgage or any of the Secured Obligations, and including, but not limited to, taking 
title to, owning, possessing, operating, controlling, managing or taking any action in respect of 
the Property. The provisions of this indemnity section of this Mortgage will survive payment of 
the Secured Obligations, termination of this Mortgage and the resignation or removal of the 
Trustee. 

29. Reinstatement of Mortgage. If any payment to the Trustee on any of the Secured
Obligations is wholly or partially invalidated, set aside, declared fraudulent, or required to be 
repaid to the Mortgagor or anyone representing the Mortgagor or the Mortgagor's creditors 
under any Bankruptcy or insolvency act or code, under any state or federal law, or any common 
law or equitable principles, then this Mortgage will remain in full force and effect or be 
reinstated, as the case may be, until payment in full to the Trustee of the repaid amounts, and of 
the Secured Obligations. If this Mortgage must be reinstated, the Mortgagor agrees to execute 
and deliver to the Trustee new mortgages, if necessary, in form and substance acceptable to the 
Trustee, covering the Property. 

30. Miscellaneous. All persons signing this Mortgage on behalf of a corporation,
partnership, trust or other entity warranty to the Trustee that they are duly and property 
authorized to execute this Mortgage. Nothing in this Mortgage will waive or restrict any right of 
the Trustee granted in any other document or by law. No delay on the part of the Trustee in the 
exercise of any right or remedy will operate as a waiver. No single or partial exercise by the 
Trustee of any right or remedy will preclude any other future exercise of that right or remedy or 
the exercise of any other right or remedy. No waiver or indulgence by the Trustee of any default 
will be effective unless in writing and signed by the Trustee, nor will a waiver on one occasion 
be construed as a bar to or waiver of that right on any future occasion. Acceptance of partial or 
late payments owing on any of the Secured Obligations at any time will not be deemed a waiver 
of any default. All rights, remedies and security granted to the Trustee herein are cumulative and 
in addition to other rights, remedies or security which may be granted elsewhere or by law. Any 
inspection, audit, appraisal or examination of the Property by or on behalf of the Trustee will be 
solely for its benefit and will not create any duty or obligation to the Mortgagor or any other 
person. Whenever possible, each provision of this Mortgage will be interpreted in such manner 
as to be effective and valid under applicable law. If any provision hereof will be declared invalid 
or illegal it will be ineffective to the extent of such prohibition or invalidity, without invalidating 
the remainder of the provision or the remaining provisions of this Mortgage. Notice form the 
Trustee to the Mortgagor, if mailed, will be deemed given when mailed to the Mortgagor, 
postage prepaid, at the Mortgagor's address set forth at the beginning of this Mortgage or at any 
other address of the Mortgagor in the records of the Trustee. Any reference to the Trustee will 
include any holder of the Secured Obligations and any holder will succeed to the Trustee's rights 
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under this Mortgage. This Mortgage will bind the respective successors and assigns of the 
Mortgagor. If any payment applied by the Trustee to the Secured Obligations is subsequently set 
aside, recovered, rescinded or otherwise required to be returned or disgorged by the Trustee for 
any reason (pursuant to bankruptcy proceedings, fraudulent conveyance statutes, or otherwise), 
the Secured Obligations to which the payment was applied will for the purposes of this Mortgage 
be deemed to have continued in existence, notwithstanding the application, and will be secured 
by this Mortgage as fully as if the Trustee had not received and applied the payment. 

31. Joint and Several Obligations. If two or more persons execute this Mortgage as
the Mortgagor, the obligations and grants of liens of such persons herein will be joint, several, 
and individual. 

32. WAIVER OF JURY TRIAL. THE MORTGAGOR AND THE TRUSTEE
EACH HEREBY KNOWINGLY AND VOLUNTARILY, WITHOUT COERCION AND 
AFTER CONSULTING (OR HAVING HAD THE OPPORTIJNITY TO CONSULT) WITH 
COUNSEL OF THEIR CHOICE, WAIVE ALL RIGHTS TO A TRIAL BY JURY OF ALL 
DISPUTES BETWEEN THEM ARISING OUT OF THIS MORTGAGE, ANY OF THE 
SECURED OBLIGATIONS, OR ANY ALLEGED ACT OR NEGLECT OF THE TRUSTEE. 
NEITHER THE MORTGAGOR NOR THE TRUSTEE WILL SEEK TO CONSOLIDATE, BY 
COUNTERCLAIM OR OTHERWISE, ANY ACTION IN WHICH A JURY TRIAL HAS 
BEEN WAIVED WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE 
OR HAS NOT BEEN WAIVED. THIS WAIVER OF JURY TRIAL MAY NOT BE 
MODIFIED IN ANY RESPECT OR RELINQUISHED BY ANY PARTY EXCEPT IN A 
WRITTEN INSTRUMENT EXECUTED BY ALL PARTIES. 

33. Environmental Covenants.

(a) The Mortgagor has not, nor will not, use Hazardous Materials on, under,
from or affecting the Property, or any part thereof, in any manner which violates federal, state or 
local laws, ordinances, rules, regulations or policies. The Mortgagor is unaware of any prior 
owner or occupant of the Property, or any part thereof, which has used Hazardous Materials on, 
under, from, or affecting the Property, or any party thereof, in any manner which violates federal, 
state or local laws, ordinances, rules, regulations or policies ("Environmental Laws"). The 
Mortgagor shall conduct and complete all investigations, studies, sampling and testing, and all 
removal and other actions necessary to clean up and remove all Hazardous Materials on, under, 
from or affecting the Property, or any part thereof, if the Mortgagor is required by applicable 
federal, state or local laws, ordinances, rules, regulations and policies to undertake such acts (for 
purposes hereof, "Hazardous Materials" include any hazardous or toxic substances or related 
materials defined in any federal, state or local law, ordinance, rule, regulation or policy). The 
Mortgagor shall indemnify, defend and hold harmless Mortgagee and its successors or assigns 
and their respective employees, attorneys, agents, advisors, trustees, shareholders, officers and 
directors from and against any claims, suits, demands, penalties , fines, liabilities, settlements, 
damages, costs or expenses of whatever kind or nature, including attorneys' fees, to the extent 
the same arose, occurred or existed on or prior to the date, if any, that title passes to the 
Mortgagee through foreclosure, deed in lieu of foreclosure or otherwise, related to: (i) the 
presence, use, disposal, release or threatened release, discharge or emission of any Hazardous 
Materials on, over, under, from or affecting the Property or the soil, water, vegetation, buildings, 
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personal property, persons or animals thereon; (ii) any personal injury, including, but not limited 
to, sickness and death, or property damage, real or personal, including the loss of the use thereof, 
arising out of or related to any Hazardous Materials on the Property; (iii) any lawsuit brought or 
threatened, including any settlement thereof, or governmental order or directive relating to any 
Hazardous Materials on the Property; and/or (iv) any violation, including any such violations 
which arose, occurred or existed prior to possession of the Property by Mortgagor, of the 
Environmental Laws applicable to the Property to the extent the same arose or existed on or prior 
to the date, if any, that title passes to Mortgagee, through foreclosure, deed in lieu of foreclosure 
or otherwise. 

(b) The provisions of subparagraph (a) of Paragraph 33 shall be in addition to
any and all other obligations and liabilities the Mortgagor may have to Mortgagee hereunder, 
under the Financing Agreement, and in common law and shall survive the repayment of all 
Secured Obligations and the satisfaction of all of the other obligations of the Mortgagor 
hereunder, to the extent that Mortgagee shall incur any liability with respect to Hazardous 
Materials after the discharge of this Mortgage. 

34. Future Advance Notice Language. Notice is hereby given that the indebtedness
secured hereby may increase as a result of any defaults hereunder by Mortgagor due to, for 
example, and without limitation, unpaid interest or late charges, unpaid taxes or insurance 
premiums which Mortgagee elects to advance, defaults under leases that Mortgagee elects to 
cure, attorney fees or costs incurred in enforcing the Financing Agreement or other expenses 
incurred by Mortgagee in protecting the Property, the security of this Mortgage or Mortgagee's 
rights and interests. 

35. Subordination by Lessee. By execution of this Mortgage, the Academy 
subordinates to the Trustee and to the lien of this Mortgage all of the Academy's present and 
future rights, title and interest in the Property, including, without limitation, all of the Academy's 
present and future rights, title and interest as a lessee of the Property. 

36. Recordable Events. The provisions set forth in this Mortgage are not intended to
evidence an additional recordable event, as may be proscribed by Act 459 of the Public Acts of 
Michigan of 1996, but rather are included in this Mortgage for purposes of complying with 
applicable law. 

(SIGNATURES FOLLOW NEXT PAGE} 
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IN WITNESS WHEREOF, Mortgagor and Academy execute and deliver this Mortgage 
as of the date set forth in Paragraph 1 above. 

MORTGAGOR: 

CLOTHILDE R. SMITH CHARITABLE FOUNDATION, 
a Michigan nonprofit corporation 

STATE OF MICHIGAN ) 
)ss 

COUNTY OF WAYNE ) 

By: 

Its: 

,,..., 

/' / 

i��✓ )hc:�Al?cd? 

The foregoing instrument was acknowledged before me this /S
'ii 

2010 by Patricia Moncrease, the Authorized Officer of the Clothilde R. 
Foundation, a Michigan nonprofit corporation, on behalf of said corporation. 

Susan F. Snyder 

day of November 
Smith Charitable 

Notary P�bllc,AOoklcnd County, Ml
Acting In�. Michigan 
My Commission Expires on 07-05-2015 

Notary Public, State of Michigan 
County of: u�-
My Commission Expires: ___ _ 
Acting in the County of: ____ _ 

[SIGNATURES CONTINUE NEXT PAGE] 
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ACADEMY, 

as Subordinated Lessee: 

OLD REDFORD ACADEMY, 
a Michigan public school academy 

STATE OF MICHIGAN ) 
)ss 

COUNTY OF WAYNE ) 

By: 

Its: 

The foregoing instrument was acknowledged before me this /:;-� day of November 
2010 by Sam Williams, the Authorized Officer of Old Redford Academy, a Michigan public 
school academy, on behalf of said academy. 

Susan F. Snyder 
=rm Puj>liy,_ Oo�land �1.Jnty, Ml
MyCom�. Michigan 

mission Expires on 07-05-2015 
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Notary Public, State of Michigan 
County of: O{l):i,,ut_/.--
My Commission Expires: ___ _ 
Acting in the County of: ____ _ 
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EXHIBIT A 

LEGAL DESCRIPTION OF THE PROPERTY 

Parcel A: 

A parcel of land located West of and including parts of Lots 8, 9, and 10 of Bosworth Court 
Subdivision of Part of Lot 1 of Fair Plains Subdivision on Southeast ¼ of Section 9, Town 1 
South, Range 10 East, Redford Village (now City of Detroit), Wayne County, Michigan, 
recorded in Liber 42, Page 67, of Plats, Wayne County Records, also including Part of said Lot 1 
of Fair Plains Subdivision. Parcel A being more particularly described as commencing at the 
intersection of Northwesterly line of Redford Ave, 66 feet wide, with the North line of 
McNichols Road 66 feet wide; thence North 60 degrees 22 minutes 07 seconds East 541.19 feet 
along the Northwesterly line of Redford Ave (66 feet wide) to the point of beginning; thence 
North 29 degrees 52 minutes 09 seconds West 243.97 feet (North 29 degrees 37 minutes West 
246.20 record); thence South 79 degrees 06 minutes 35 seconds West 24.29 feet; thence North 
29 degrees 00 minutes 00 seconds East 196.54 feet along the Northwesterly line of said Lot 8; 
thence South 57 degrees 20 minutes 22 seconds East 51.52 feet; thence South 46 degrees 20 
minutes 38 seconds West 12.66 feet; thence South 29 degrees 03 minutes 46 seconds East 59.59 
feet; thence North 83 degrees 50 minutes 45 seconds East 77.66 feet; thence South 79 degrees 43 
minutes 20 seconds East 61.83 feet; thence North 86 degrees 39 minutes 13 seconds East 147.18 
feet to the Southeast comer of said Lot 11; thence South 58 degrees 00 minutes 37 seconds East 
116.94 feet; thence along the Northwesterly line of said Redford Ave the following two courses 
South 31 degrees 38 minutes 22 seconds West 14.85 feet; thence South 60 degrees 22 minutes 07 
seconds West 448.06 feet to the point of beginning. 

Commonly known as 17185 Redford, 1720 l Redford, 17225 Redford, 17235 Redford and part of 
1 7129 Bosworth Court. 
Tax Parcel numbers: Ward 22, Item 014189; Ward 22, Item 014190; Ward 22, Item 014191; 
Ward 22, Item 014192; and part of Ward 22, Item 007489-90 

Said Parcel A includes the following parcels: 

Parcel C: 

A part of the SE ¼ of Section 9, Town 1 South, Range 10 East, also that part of Lot 1 Fair Plains 
Subdivision described as follows: Beginning at a point distant from the intersection of the 
northerly lines of McNichols Road and Redford Avenue north 60 degrees 23 minutes 30 seconds 
east 4 72 feet; thence north 60 degrees 19 minutes 30 seconds east 262.50 feet to said point of 
beginning; thence north 43 degrees 25 minutes west 111.31 feet; thence north 60 degrees 54 
minutes east 202.50 feet along the southeasterly line of Bosworth Court Subdivision; thence 
south 29 degrees 33 minutes east 108 feet; thence s 60 degrees 19 minutes 30 seconds west 
173.08 feet along the northerly line of Redford Avenue to the point of beginning. 

Commonly known as 17225 Redford 
Tax Parcel Number Ward 22, Item 014191 

A-I

Schedule 6-238 Old Redford Academy



Parcel D: 

A part of Lot 1, Fair Plains Subdivision and part of the Southeast ¼ of Section 9, Town 1 South, 
Range 10 East, City of Detroit, Wayne County, Michigan, commencing at the NW comer of 
Redford Avenue and McNichols Road; thence north 60 degrees 23 minutes 30 seconds east 
along the northwesterly line of Redford Avenue 472 feet; thence north 60 degrees 19 minutes 30 
seconds east 457.98 feet to the point of beginning; thence north 29 degrees 33 minutes west 
107.3 feet to a point; thence south 60 degrees 54 minutes west 20 feet to a point; thence south 29 
degrees 33 minutes east 107.3 feet to the northwesterly line of Redford Avenue; thence north 60 
degrees 19 minutes 30 seconds east 20 feet along the northwesterly line of Redford A venue to 
the point of beginning; 

Also all that part of the southeast ¼ of Section 9, Town 1 South, Range 10 East, describes as: 
Beginning at a point on the west line of Redford Avenue, said point being south 31 degrees 28 
minutes 40 seconds west 219.45 feet from the southwest comer of said Redford Avenue and 
Grand River Avenue, as now widened; thence north 57 degrees 21 minutes 20 seconds west 
115.52 feet; thence south 58 degrees 25 minutes west 18 feet; thence south 29 degrees 14 
minutes 40 seconds east 108 feet to the westerly line of Redford Avenue; thence north 60 
degrees 19 minutes 40 seconds east along said line 61.04 feet; thence continuing along said 
westerly line 31 degrees 28 minutes 40 seconds east 13.08 to beginning, according to survey 
made by Guy Kennedy, Registered Surveyor, May 27, 1940. 

Commonly known as 17235 Redford 
Tax Parcel Number Ward 22, Item 014192 

Parcel E: 

A parcel of land described as part of Lots 10 and 11 of Bosworth Court Subdivision of Part of 
Lot 1 of Fair Plains Subdivision on southeast quarter of Section 9, Town 1 South, Range 10 East, 
Redford Village (now City of Detroit), Wayne County, Michigan, recorded in Liber 42, page 67 
Plats, Wayne County Records, being more particularly described as: Commencing at the 
intersection of the northwesterly line of Redford Ave., 66 feet wide, with the north line of 
McNichols Road, 66 feet wide; thence north 60 feet 22 minutes 07 seconds east 734.36 feet 
along the northwesterly line of Redford Ave. (66 feet wide); thence north 44 degrees 07 minutes 
45 seconds west 110.35 feet; thence north 59 degrees 36 minutes 27 seconds east 74.74 feet 
along the southeasterly line of said Lot 10 to the point of beginning; thence north 20 degrees 5 I 
mintues 18 seconds west 41.28 feet; thence north 15 degrees 46 minutes 52 seconds east 37.85 
feet; thence north 86 degrees 39 minutes 13 seconds east 14 7.18 feet; thence south 59 degrees 36 
minutes 27 seconds west 165.23 feet along the southeasterly line of said lots IO and 11 to the 
point of beginning, subject to all easements, right-of-way, and restrictions of record recorded or 
otherwise. 

Commonly known as a part of I 7129 Bosworth Court 
Part of Tax Parcel Number Ward 22, Item 007489-90 
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EXHIBITB 

PER'\'UTTED ENCUMBRANCES 

Middle School Site 

1. Easement for public utilities over that part of subject property within the vacated alley as
set forth in Liber 24066, Page 442 and Liber 24204, Page 600, Wayne County Records.

2. Matters of Survey dated May 24, 2010, last revised November 12, 2010, prepared by
Landmark Engineering Co. and designated as Job No. 1131 :

(a) Overhead lines across subject property.

3. Middle School Lease Agreement between the Academy and the Foundation dated
November 1, 2010.

High School Site 

1. Easement for sewer line as disclosed by instrument recorded in Liber 13921, Page 469,
Wayne County Records.

2. Easements for public utilities over the rear 6 feet of Lots 312 through 318, Lots 324
through 330, 337 through 343, 349 through 355, 362 through 368 and 374 through 380,
together with restrictions as to said easements shown and disclosed in the dedication of
the plat recorded in Liber 55 of Plats, Page 5, Wayne County Records.

3. Matters of Survey dated November 12, 2010, prepared by Landmark Engineering Co.,
designated as Job No. 1120:

(a) Building over easements as to Lots 314 to 318.

(b) Asphalt encroachment over South property line.

4. High School Lease Agreement between the Academy and the Foundation dated
November I, 2010.

Schedule 6-240 Old Redford Academy



CONTRACT SCHEDULE 7 
 

REQUIRED INFORMATION FOR 
A PUBLIC SCHOOL ACADEMY 

 



SCHEDULE 7 

REQUIRED INFORMATION FOR 
A PUBLIC SCHOOL ACADEMY 

 

Required Information for a Public School Academy. This Schedule contains information 
required by the Code and the Contract. The required information for the Academy is contained in 
this Schedule 7. 
 

Section a. Governance Structure. The governance structure of 
the Academy is set forth in Section a of this 
Schedule.   

 
Section b. Educational Goal and Related Measures. The 

educational goal and related measures of the 
Academy are set forth in Section b of this Schedule.  

 
Section c. Educational Programs.  The educational programs of 

the Academy are set forth in Section c of this 
Schedule. 

 
Section d. Curriculum. The curriculum of the Academy is set 

forth in Section d of this Schedule.  
 
Section e. Methods of Pupil Assessment. The methods of pupil 

assessment of the Academy are set forth in Section e 
of this Schedule.   

 
Section f. Application and Enrollment of Students. The 

Academy’s criteria for the application and 
enrollment of students is set forth in Section f of this 
Schedule.   

 
Section g. School Calendar and School Day Schedule. The 

school calendar and school day schedule procedures 
are set forth in Section g of this Schedule. 

 
Section h. Age or Grade Range of Pupils. The age or grade 

range of pupils to be enrolled by the Academy is set 
forth in Section h of this Schedule. 



SECTION A 
 

GOVERNANCE STRUCTURE 
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GOVERNANCE STRUCTURE 
 

The People of Michigan through their Constitution have provided that schools and the means of 
education shall forever be encouraged and have authorized the Legislature to maintain and support a 
system of free public elementary and secondary schools. All public schools are subject to the leadership 
and general supervision of the State Board of Education and the Legislature has authorized an alternative 
form of public school designated a "public school academy" to be created to serve the educational needs 
of pupils and has provided that pupils attending these schools shall be eligible for support from the State 
School Aid Fund. The Legislature has delegated to the governing boards of state public universities, 
community college boards, intermediate school district boards and local school district boards, the 
responsibility for authorizing the establishment of public school academies. The University Board has 
approved the issuance of a contract conferring certain rights, franchises, privileges, and obligations of a 
public school academy to the Academy Board. 
 

The Academy is incorporated as a Michigan nonprofit corporation, organized on a non-stock, 
directorship basis for the purpose of operating as a Michigan public school academy. The Academy shall 
conduct its affairs as a governmental entity exempt from federal income taxes under Section 115 of the 
United States Internal Revenue Code or any successor law. The Academy is a body corporate and is not a 
division or part of Central Michigan University. The relationship between the Academy and the 
University Board is based solely on the applicable provisions of the Code and the terms of this Contract. 
 

The Academy Board shall have at least five (5), but no more than nine (9) members, as 
determined by the University Board. Academy Board members shall be appointed according to the terms 
of the Method of Selection, Appointment and Removal Resolution adopted by the University Board. The 
Academy Board has all the powers and duties permitted by law to manage the business, property and 
affairs of the Academy and for adopting policies by which the Academy shall be governed. The Academy 
Board is responsible for assuring that the Academy operates according to the Terms and Conditions of 
this Contract and Applicable Law. Contract Schedule 2: Amended Bylaws, set forth a further description 
of the Academy Board’s governance structure. 
 

Academy Board members shall serve in their individual capacity, and not as a representative or 
designee of any other person or entity. The Academy Board shall ensure compliance with Applicable Law 
relating to conflicts of interest and prohibited familial relationships, including Article IV, Sections 4.4 and 
4.5 of the Terms and Conditions of this Contract. 
 

Pursuant to applicable law and the Terms and Conditions of this Contract, including Article III, 
Section 3.6, the Academy Board may employ or contract for personnel according to the position 
information outlined in Schedule 5. Before entering into an agreement with an Educational Service 
Provider or an employee leasing company to provide services or to provide personnel to perform services 
or work at the Academy, the Academy Board must first comply with the Educational Service Provider 
Policies issued by the Center.  
 
 



SECTION B 
 

EDUCATIONAL GOAL AND RELATED MEASURES 
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EDUCATIONAL GOAL AND RELATED MEASURES 
 
Pursuant to Applicable Law and the Terms and Conditions of this Contract, including Article VI, Section 
6.2, the Academy shall achieve or demonstrate measurable progress for all groups of pupils toward the 
achievement of the educational goal identified in this schedule. Although an increase in academic 
achievement for all groups of pupils as measured by assessments and other objective criteria is the most 
important factor in determining the Academy’s progress toward the achievement of the educational goal, 
the Center also considers other factors. Upon request, the Academy shall provide the Center with a written 
report, along with supporting data, assessing the Academy’s progress toward achieving this goal. In 
addition, the University expects the Academy will meet the State of Michigan’s accreditation standards 
pursuant to state and federal law. 
 
Educational Goal to be Achieved 
Prepare students academically for success in college, work and life. 
 
Measures to Assist In Determining Measurable Progress Toward Goal Achievement 
To assist in determining whether the Academy is achieving measurable progress toward the achievement 
of this goal, the Center will annually assess the Academy’s performance using the following measures. 
 
Measure 1: Student Achievement 
The academic achievement of all students who have been at the academy for one or more years1 in 
grades 3-8 will be assessed using the following measures and targets: 
 

Sub 
Indicator 

Measure Metric Target 

Against a 
Standard: 

The percentage of students meeting or 
surpassing the current, spring, grade-level 
national norms2 on the NWEA Growth 
reading and math tests administered in the 
spring. 

Distribution (which will be in the form of percentages):  
Exceeds ≥ 70.0% 
Meets ≥ 50.0% 
Approaching ≥ 30.0% 
Does not meet < 30.0% 

50% 

 
In the event that performance against the standard falls below these required expectations, “measurable progress towards the 
achievement of this goal” will be defined using the following measures and targets: 
 

Over Time: The percentage of students meeting or 
surpassing spring grade-level national norms 
over time (CY-AVG(PY1+PY2+PY3)). 

Trend score (which will be in the form of –x to +x): 
Exceeds ≥ 6.0% 
Meets ≥ 3.0% 
Approaching ≥ 1.0% 
Does not meet < 1.0% 

3.0% 

Comparison 
Measure: 

The percentage of students categorized as 
proficient or advanced on the most recent 
state assessment will surpass the school’s 
Composite Resident District (CRD) 
percentage. 

Portfolio Distribution (which will be in the form 
of –x to +x): 
Exceeds ≥ 10.0% 
Meets ≥ 5.0% 
Approaching ≥ 0.0% 
Does not meet < 0.0% 

5.0% 

 
 
 
 
 
 
  

 
1 One or more years students (also called 1+ students) are students who are enrolled in the academy on or before count day and are still enrolled at the end of a given 
academic year.   
2 Grade level national norms are updated periodically by NWEA following comprehensive norming studies. The Center will use the most updated national norms 
published by NWEA and will inform the Academy when the norms are updated and how the updated norms may impact analysis and performance reporting. 
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Measure 2: Student Growth 
The academic growth of all students in grades 3-8 at the Academy will be assessed using the following 
measures and targets: 
 

Sub 
Indicator 

Measure Metric Target 

Against a 
Standard: 

The median of student growth percentiles (MGP) 
reflecting fall-to-spring scaled score growth on the 
reading and math NWEA Growth tests. 

MGP: 
Exceeds ≥ 65th 
Meets ≥ 50th 
Approaching ≥ 45th 
Does not meet < 45th 

Reading: 
50 

Math: 
50 

 
In the event that performance against the standard falls below these required expectations, “measurable progress towards the 
achievement of this goal” will be defined using the following measures and targets: 
 

Over Time: The percentage of students making at least one year’s 
growth over time (CY-AVG(PY1+PY2+PY3)). 

Trend score (which will be 
in the form of –x to +x): 
Exceeds ≥ 6.0% 
Meets ≥ 3.0% 
Approaching ≥ 1.0% 
Does not meet < 1.0% 

3.0% 

Comparison 
Measure: 

The mean student growth percentile reflecting growth 
on the two most recent state assessments will surpass 
the school’s Composite Resident District. 

Portfolio Distribution 
(which will be in the form 
of –x to +x): 
Exceeds ≥ 10.0% 
Meets ≥ 5.0% 
Approaching ≥ 0.0% 
Does not meet < 0.0% 

5.0% 
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Measure 3: Post-Secondary Readiness: Grades 9-11 
The ‘on-track’ towards college readiness rates of all students in grades 9-11 will be assessed using the 
following measures and targets. 
 

Sub 
Indicator 

Measure Metric Target 

Against a 
Standard: 

The percentage of students 
meeting or surpassing the 
current grade-level college 
readiness benchmarks on the 
PSAT (grades 9 and 10) and 
SAT (grade 11) in Evidence-
Based Reading and Writing 
(EBRW) and Math. 

For EBRW, distribution (which will be in the form of 
percentages):  
Exceeds ≥ 70.0% 
Meets ≥ 60.0% 
Approaching ≥ 50.0% 
Does not meet < 50.0% 

For Math, distribution (which will be in the form of 
percentages):  
Exceeds ≥ 50.0% 
Meets ≥ 40.0% 
Approaching ≥ 30.0% 
Does not meet < 30.0% 

PSAT 9 
EBRW: 60% 
Math: 40% 
PSAT 10 

EBRW: 60% 
Math: 40% 

SAT 11 
EBRW: 60% 
Math: 40% 

 
In the event that performance against the standard falls below these required expectations, “measurable progress towards the 
achievement of this goal” will be defined using the following measures and targets: 
 

Over Time: The percentage of students 
meeting or surpassing the 
current grade-level college 
readiness benchmarks on the 
PSAT (grades 9 and10) and SAT 
(grade 11) over time  
(CY-AVG(PY1+PY2+PY3)). 

Trend score (which will be in the form of –x to +x): 
Exceeds ≥ 6.0% 
Meets ≥ 3.0% 
Approaching ≥ 1.0% 
Does not meet < 1.0% 

3.0% 

Comparison 
Measure: 

The percentage of students 
meeting or surpassing the 
current grade-level college 
readiness benchmarks on the 
SAT (grade 11) will surpass the 
school’s Composite Resident 
District percentage. 

Portfolio Distribution (which will be in the form of –x to 
+x): 
Exceeds ≥ 10.0% 
Meets ≥ 5.0% 
Approaching ≥ 0.0% 
Does not meet < 0.0% 

5.0% 

 
 
 
  

 
 



SECTION C 
 

EDUCATIONAL PROGRAMS 
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EDUCATIONAL PROGRAMS  
 

Pursuant to Applicable Law and the Terms and Conditions of this Contract, including Article VI, 
Section 6.3, the Academy shall implement, deliver, and support the educational programs 
identified in this schedule.   
 
MISSION STATEMENT 
Old Redford Academy (“Academy”) provides a safe learning community where students thrive 
academically, socially, and emotionally while developing skills for post-secondary success. 
 
EDUCATIONAL PHILOSOPHY AND PROGRAMS 
The Academy believes every child is capable of learning and achieving academic growth. All 
students are individuals who can contribute to classroom learning by sharing and gaining 
knowledge from each other. The Academy’s philosophy is based on the early work of Dr. Maria 
Montessori’s Method of Teaching (and others to follow) which has a focus on educating “the 
whole child” (physical, social, emotional, and cognitive development). In addition to integrating 
Dr. Montessori’s approach, Academy students will achieve their maximum potential with the 
following supports and beliefs:  
 

 Academy staff will be responsive to student/community needs 
 The Academy will have mutual respect and understanding from peers and adults 
 Academy staff will set high expectations for all students and provide the necessary support 
 Academy staff will use varying methods of teaching to create an engaging environment 

that supports and encourages student inquiry 
 The Academy provides a comprehensive curriculum for all subject areas 
 The Academy provides social emotional learning to foster needs of students 
 The Academy believes that student learning occurs best when an environment is rich in 

resources 
 The Academy believes that learning is maximized through a clear integration and 

alignment of curriculum, instruction, and assessment  
 The Academy will provide a safe and secure learning environment 

 
In addition to the listed beliefs and supports, the Academy will educate all students in an 
environment that encourages the District Core Values (5 C’s). 
 

Curious Learners 
Curious Learners allow for inquiry to drive their learning process by 
not only asking questions, but also actively seeking out answers.  

Critical Thinkers 
Critical Thinkers approach all subjects, content, or problems from 
an analytical lens that seeks to gain clarity, comprehension and 
solutions.  

Creative 
Creative Scholars incorporate nontraditional demonstrations of 
comprehension into their learning process, which allows for 
individuality, student autonomy and student learning ownership.  
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Collaborative 
Collaborative Scholars thrive on opportunities to engage with 
other peers during the learning process through partner and group 
activities.  

Compassionate 
Citizens 

Compassionate Citizens seek awareness of societal concerns and 
actively engage in activities that promote, assist and uplift community 
advancement. 

 
Climate and Culture 
The Academy culture utilizes best practices to foster improvement, collaborative decision making, 
professional development, and staff and student learning. The aim of the Academy learning 
community is for all students to feel valued and have a voice. The Academy maintains a safe place 
for students to flourish socially and excel academically.  

• The Academy maintains standards and upholds expectations with the Student Code 
of Conduct (“SCC”): 

• SCC includes guiding principles that the Academy believes are viable and essential 
to ensuring a safe, secure and clean educational environment that is conducive to 
learning.  

• District wide Positive Behavioral Interventions and Supports (“PBIS”): 
• The implementation of PBIS involves specifically promoting, practicing, modeling, 

and encouraging positive expected social skills across the district. When scholars 
are taught to successfully use meaningful social skills for themselves and with 
others, school climates are characterized as more positive, learning environments 
are justified safer, and student-educator relationships are more trusting and 
respectfully established.    

• Community Engagement and Partnerships with meaningful educational programs: 
• The Academy’s use of community and family engagement empowers a formative 

experience, enables the learning community to gain knowledge, democratic 
experience as well as self-confidence, self-reliance, pride and autonomy. Academy 
scholars learn to take action in the resolution of problems. Furthermore, it enables 
students to share in responsibility and accountability over the outcome of a process- 
in this case, an excellent and equitable education for the entire learning community. 

 
Academy staff and teachers are committed to fostering student growth in all dimensions; socially, 
emotionally, physically, and intellectually. From project-based learning, to field trips, to the 
classroom, every aspect of the Academy experience is designed for students to connect with others, 
to take further steps in their journey, discover their unique calling in an evolving world, and 
maximize their potential.  
 
INSTRUCTIONAL MODEL 
The Gradual Release of responsibility model requires the cognitive work to shift at various 
components of the lesson, beginning with the teacher carrying the cognitive load at the start of the 
lesson to more responsibility falling on the students as the lesson carries out. This model provides 
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a structure for teachers to move from assuming “all the responsibility for performing a task . . . to 
a situation in which the students assume all of the responsibility” (Duke & Pearson, 2004, p. 211). 
 
The goal of the Gradual Release Model is to provide appropriate instruction, moving students 
toward independence. 
 
The four stages of the Gradual Release model include: 

 Focused Instruction: The purpose (learning target) is established and teacher models 
thinking and learning expectations 

 Guided Practice: The teacher intentionally incorporates questions, prompts and cues to 
facilitate and monitor student understanding. 

 Collaborative Learning: Students work in collaborative groups to produce a finished 
product. This phase of instruction should provide students with an opportunity to 
consolidate their understanding before they apply it independently 

 Independent Learning: The last step in the Gradual Release Model includes Students 
working independently to practice skills and master the learning target. Many independent 
learning tasks are used as formative assessments, designed to check for understanding and 
to identify needs for reteaching. 

 
CURRICULUM 
The Academy’s curriculum ensures students engage in a robust learning experience. The Academy 
is committed to the development of a districtwide curriculum that fosters achievement by all 
students. The Michigan Academic Standards (“MAS”) serve as the basis for the Academy’s 
curriculum with the expectation that all students can and will reach established learning outcomes. 
The curriculum supports students as they realize their potential and matriculate towards higher 
educational and career goals. The curriculum design for each of the content areas throughout the 
grade level bands enhances opportunities for students to meet state standards. The Academy has 
adopted research – based curriculum. Pacing guides are utilized at each grade level to ensure full 
coverage of state standards.  
 
Teachers are provided with common planning time for the purpose of professional collaboration, 
focused on shared goals, data analysis and instructional strategies. Research supports the use of 
professional learning communities as a means for collaboration, focused planning and professional 
growth. Further, monthly lead teacher/department chair meetings are scheduled to discuss grade 
level concerns and to develop strategic plans to support identified  tier one students. 
 
Elementary School 
The Elementary School serves kindergarten through fourth grade. Classes are self-contained with 
the exception of one elective class offered to each grade level to ensure common planning time. 
The adopted curriculum for the Elementary School includes: 
 
Language Arts 
Core Knowledge Language Arts (“CKLA”) uses a knowledge-based schooling approach that has 
an emphasis on teaching and learning and enabling core broadly shared knowledge. The Core 
Knowledge Sequence represents an effort to identify and describe the specific core of shared 
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knowledge that all children should learn. The Sequence is intended to help children establish strong 
foundations of knowledge grade by grade. 
 
Mathematics 
Students will be working with Great Minds Eureka Math2™. The program includes opportunities 
for student to engage in peer-to-peer discussion, proven to solidify understanding of math 
concepts. 
 
Science 
McGraw Hill Inspire Science® provides students opportunity to investigate, problem-solve, argue 
and discuss scientific phenomena to make sense of the world from their perspective. Inspire 
Science is organized around the 5E Instructional Framework (Engage, Explore, Explain, Elaborate 
and, Evaluate).  
 
Social Studies 
McGraw Hill IMPACT™ Social Studies uses the 3 C framework (Engage, Investigate, and Report 
and Take Action).  Students engage in learning activities that model how to analyze sources and 
consider multiple perspectives as they think critically about problems, events, places and people.  
 
Middle School 
The Middle School serves grades 5-8. Classes are departmentalized and all teachers are assigned 
one elective class to ensure common planning time. Instructional blocks for the middle school are 
75 minutes. The adopted curriculum for the Middle School includes: 
 
Language Arts 
EngageNY Expeditionary Learning ELA curriculum is a comprehensive standards-based program 
based on college and career readiness standards and engages students through real-world content. 
The curriculum is designed on a three- dimensional view of student achievement (mastery of 
knowledge and skills, character, and high-quality work). The curriculum has a foundational focus 
on equity for all learners and uses backward design planning and implementation. 
 
Mathematics 
Students  work with Eureka Math2. The program includes opportunities for students to engage in 
peer-to-peer discussion, proven to solidify understanding of math concepts. 
 
Science 
STEMscopes™ Science is a comprehensive STEM curriculum that is adaptable and supports 
instruction in any kind of learning environment. The curriculum is designed around 5E lesson 
model (Engage, Explore, Explain, Elaborate and Evaluate) with Intervention and acceleration 
components to ensure support for students on various levels.  
 
Social Studies 
Oakland Schools MC3 Curriculum provides a model curriculum with instructional materials for 
middle school students aligned to the MAS for social studies and content literacy. The curriculum 
is grounded in research and outlines best practices in social studies education.  
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Electives 
In addition to the core curricular classes, students in the Middle School are offered physical 
education, computers, music and art.  
 
High School 
The Academy’s High School serves grades 9-12. The requirements for graduation are based on 
the Michigan Merit Curriculum (“MMC”) guidelines. Students at the High School level follow 
the 4-Year Course Plan. Teachers are assigned one elective period to ensure common planning 
time. Instructional blocks for the High school are 60 minutes.  
 

9TH Grade 1st Semester 2nd Semester 
 English 9A English 9B 
 Algebra 100 A Algebra 100 B 
 Earth Science A Earth Science B 
 US History & Geography A US History & Geography A 
 Freshman Writing Creative Writing 
 Media Literacy A or Study Skills/Test 

Prep 
Media Literacy A or Study Skills/Test 
Prep 

10th Grade   
 English 10 A English 10 B 
 Geometry A Geometry B 
 World History A World History B 
 Biology A Biology B 
 Spanish 100 A Spanish 100 B 
 Criminal Justice Current Events 
 Electives /CTE Electives /CTE 
11th Grade   
 English 11 A English 11 B 
 Algebra 200 A Algebra 200 B 
 Civics/Government Economics 
 Chemistry A Chemistry B 
 Spanish 200 A Spanish 200 B 
 African American History A African American History A 
 Electives /CTE Electives /CTE 
12th Grade   
 English 12 A English 12 B 
 Personal Finance or CTE Math Elective or CTE 
 Science Elective or CTE Science Elective or CTE 
 Journalism Yearbook 
 Electives /CTE Electives/ CTE 
 Electives /CTE Electives/ CTE 

 
Ninth Grade Academy  
The Ninth Grade Academy is developed around the concept of a small learning community. The 
Ninth Grade Academy is an academy-within-an-academy. The mission of the Ninth Grade 
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Academy is to assist the incoming freshmen to make a smooth transition into high school and meet 
the rigorous high school standards. Providing programs and support to address the unique needs of 
entering freshmen results in increased student achievement. 

Ninth graders are connected to a team of caring staff to address students' needs more personally. 
Teachers work in a collaborative environment and are committed to student learning. 

 
The adopted curriculum for the four core classes at the High School includes: 
 
Language Arts 
Engage NY is curriculum aligned to the MAS, contains text that is appropriately rigorous and 
allows teachers flexibility in presentation. 
 
Mathematics 
Engage NY and Eureka Math2 Curriculum modules provide in-depth focus on fewer topics. They 
integrate the MAS, rigorous classroom reasoning, extended classroom time devoted to practice 
and reflection, and high expectations for mastery. Algebra 1 students work with Eureka Math2. 
 
Science 
Oakland Schools Michigan Association of Intermediate School Administrators (“MAISA”) 
provides a model curriculum with instructional materials for high school students aligned to MAS 
in Science. The curriculum is grounded in research and outlines best practices in social studies 
education.  
 
Social Studies 
Oakland Schools MC3 Curriculum provides a model curriculum with instructional materials for 
high school students aligned to MAS for social studies. The curriculum is grounded in research 
and delineate best practices in social studies education.  
 
Electives 
High School Students are offered the following electives to support the MMC requirements: 
 Writing 
 Journalism 
 Current Events 
 Criminal Justice 
 Critical Thinking and Study Skills 
 African American History 
 African American Literature 
 Creative Writing 
 Media Literacy 
 College and Career Readiness (Xello) 
 Yearbook 

 
Credit Recovery 
High schools have adopted various strategies designed to keep students who are at risk of not 
graduating in school and on track for earning the credits required to graduate. Credit recovery is 
defined as a strategy that encourages at-risk students to re-take a previously failed course required 



Schedule 7c-7  Old Redford Academy 

for high school graduation and earn credit if the student successfully completes the course 
requirements (U.S. Department of Education 2015b). Credit recovery courses at the high school 
are available online using Edgenuity®. Edgenuity courseware provides flexible digital content and 
curriculum that engages students to take ownership of their learning. The platform is available to 
students 24 hours each day. The High School offers credit recovery classes as a part of students’ 
schedules, after school or with Saturday School options. 
 
Dual Enrollment 
In partnership with Wayne County Community College District (“WCCCD”), the high school 
offers a dual enrollment program. The dual enrollment program allows students to earn college 
credit during high school. Classes are offered after school twice a week for two hours. Classes take 
place at the high school and are led by college instructors. 
 
Research-Based Benefits to Students  
The Academy is committed to providing students with a seamless and effective K-12 research – 
based curriculum. An effective curriculum is designed to facilitate the acquisition of skills and 
knowledge that align with standards outlining what students need to learn. Research-based 
instructional programs, according to the U.S. Department of Education, are those that withstand 
the test of standard scientific testing practices. The Academy utilizes the following researched 
based practices to promote optimum learning outcomes: 
 Professional Development  
 Data Analysis 
 Professional Learning Communities 
 Common Planning 
 Tutoring Programs 
 Enrichment Programs 
 Teacher/Staff Recognition 
 Climate and Culture 
 Student Recognition Programs 
 Culturally Responsive Teaching 
 New Teacher Institute 

 
PARENTAL INVOLVEMENT 
The Academy recognizes that a child's education is a responsibility shared by teachers, 
parents, and extended family and community members. With this understanding, the Academy 
and family work collaboratively in the best interest of the student. Research suggests that 
parental involvement is the most accurate predictor of school achievement. This predictor 
supersedes income or social status. Students that have parents involved have higher grades, 
better attendance, higher self-esteem, and graduate from high school and matriculate to post-
secondary education. With this focus, the Academy involves parents through a parent 
university, school events, conferences, automated family messaging, website and social media 
information, school newsletters, perception data and school improvement planning.  
 
SPECIAL EDUCATION 
Special education pre-referral and referral processes and policies are established in accordance 
with state and federal regulations. Students with disabilities are educated in an inclusive setting to 
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the maximum extent possible consistent with the provisions of an education appropriate for the 
students’ needs. 
  
When making educational placement decisions for students with disabilities, the Academy will 
ensure that parents are contributing members of the Individualized Educational Program ("IEP") 
team and together the team will make decisions that are subject to requirements regarding 
provision of the least-restrictive environment. When determining how services will be delivered 
to students with disabilities, the Academy will follow all Special Education Rules as issued by the 
MDE. If a child with a current IEP enrolls in the Academy, the Academy will implement the 
existing IEP to the extent possible or will provide an interim IEP agreed upon by parents until a 
new IEP can be developed. IEPs will be developed, revised and implemented in accordance with 
the Individuals with Disabilities Education Improvement Act (“IDEIA”) and state law and 
regulations.   
 
The Academy will fully comply with federal laws and regulations governing children with 
disabilities as follows: 

1. The Academy is responsible for providing a free, appropriate public education to children 
with disabilities enrolled in the Academy that have been determined through an IEP to 
require special education programs and services. 

 
2. The Academy will ensure that children who are suspected of having disabilities are 

properly evaluated by a multidisciplinary team, as defined in the Michigan Special 
Education Rules, and that children who have already been identified are re-evaluated by 
the multidisciplinary team at least every three years. 

 
3. When a multidisciplinary team determines that a special education student requires Special 

Education programs, the Academy will ensure that the IEP is fully implemented in 
accordance with the IDEIA and reviewed on an annual basis or more frequently as 
determined by the IEP team. 

 
Response to Intervention (“RTI”) 
In order to provide a quality education for all Academy students, an RTI / MTSS process is in 
place to serve underachieving students. RTI is a school process used to determine if a student is 
responding to classroom instruction and progressing as expected. In an RTI / MTSS process, a 
student who is struggling receives additional instructional support provided by matching 
instruction to a student's individual needs through a multi-tier instructional model. Each level, also 
known as a tier, provides instruction with increased intensity such as smaller groups or 
instructional time focused on specific areas. For students who qualify for special education 
services, the Academy provides students with academic and emotional support, interventions and 
enrichment activities. 
 
Educational Development Plans (“EDP”) 
The EDP documents an ongoing process in which a learner identifies both career goals and a plan 
of action to achieve the identified goals. The purpose of the EDP is to provide every student with 
a periodically updated and ongoing record of career planning that will guide in taking effective 
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steps to enter a career of choice. Students are given an opportunity to create an EDP beginning in 
seventh grade and use www.michigancap.org to establish college goals and career paths.  
 
The Academy’s EDP documents educational and career plans that encompass the following six 
basic EDP elements approved by the Michigan Department of Career Development as part of the 
Career Preparation System: 
 

1. personal information; 
2. career pathway goals; 
3. educational/training goals; 
4. career assessment results; 
5. plan of action; and 
6. parent/family consultation and endorsement (under age 18). 

 
Additionally, the Academy’s EDP meet the state’s expectations and ensures that all middle school 
and high school buildings within the district utilize the EDP document and processes adopted by 
the district as evidenced by student records in each building. 
 
ASSESSMENTS 
The Academy informs instruction though assessment data. Assessments are administered on a 
regular basis and results are systematically analyzed by administrators, teachers and students. To 
evaluate the standard mastery of Academy students, the Academy uses Northwest Evaluation 
Association™ (“NWEA™”) Primary Grade Assessment for kindergarten and first grade and NWEA 
MAP® Growth™ for grades two through eight. Starting in 9th grade, the Academy informs 
instruction and individualized student need based on the pre-assessment from Edgenuity (the 
online platform). All high schoolers complete a pre-assessment in September of the new school 
year. Additionally, eighth through 10th-graders take the PSAT™ as a predictor to the SAT® in the 
11th grade. The Academy administers the mandated state assessments for all grades, including the 
Michigan Merit Exam (“MME”).  
 
Assessments are created from CMU and Board approved curriculum that is used with fidelity 
across the K – 12 District.  The Academy uses approved pacing charts to determine when formative 
and summative assessments will be given. At the elementary level, common assessments are given 
and discussed during PLC.  The Middle and High School PLC meetings occur within subjects 
(Math, ELA, Science, Social Studies, and Specials). 
 
All Schools have a weekly PLC meeting during their common prep time where each grade level 
or department meet.  PLC’s are led by the Lead Teacher or the Department Chair. These leaders 
provide an Agenda and Sign-In sheet. Teachers bring their Assessment Binders to each PLC so 
they can share their formative findings and Summative Data results.  Summative Assessments are 
identified and discussed at the PLC and pacing charts are reviewed.  Formative and Summative 
findings are reviewed, and curriculum or teaching adjustments are made if necessary.  Summative 
Data Forms are completed within the District Data Drive and are due two days following an 
assessment. 
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Edulastic is the testing platform used in the Academy’s K – 12 district.  Edulastic provides the 
teacher and administration with a live class board and instant test results and data at the close of 
the testing session.   
 
Aggregated data is reported monthly in the Board Report and discussed during weekly PLC’s, 
and within data dives during the culmination of high stakes testing.    
 
All staff attend professional development prior to the start of school regarding all aspects of our 
Data Driven School and weekly during PLC times.   
 
PROGRAM EVALUATION 
The district will reflect on the educational programs and evaluate their effectiveness annually.   
 
The instructional staff, students and administrators collaboratively reflect on the educational 
programs and evaluate its effectiveness annually. Students are given the opportunity to reflect on 
instructional strategies, teacher delivery and resources through end of the year surveys. Parents are 
also asked to participate in Academy-wide curriculum surveys. Staff members use Cognia™ 
surveys as well as Survey Monkey® to provide input on the effectiveness of programs and offer 
suggestions. Additionally, formative and summative data is utilized to determine effectiveness or 
needed enhancements throughout the school year.  
 
The School Improvement Committee, which includes administrators, teachers, paraprofessionals 
and parents complete a comparative analysis of data results derived from surveys and assessment 
data to measure growth and recommend changes in programs. Further, professional development 
opportunities are provided to enrich staff development collaboration between departments.  
 
Best Practices 
Best practices are the utilization of existing practices that already yield high levels of widely agreed 
effectiveness. The Academy employ the follow research- based practices: 
 
Tutoring Programs: Well-designed tutoring programs can be effective for improving student 
outcomes. The Academy offers after school tutoring from October – May. At risk students have 
the opportunity to receive assistance with math and reading. 
 
Shared Planning Time: Common planning time has the potential to establish high yielding 
learning environments through personalization, instructional coordination, and peer learning. 
School schedules have been created in each building to allow teachers weekly common planning 
time for the purposes of planning, collaboration and data analysis. 
 
Monitoring, Accountability, and Assessment: The Academy promotes data driven inquiry 
whereby teaching and learning is adjusted based on data from formative and summative 
assessment. 
 
Curriculum and Instruction: The Academy has aligned the curriculum with core learning 
expectations. Teachers are provided with on-going coaching and professional development 
focused on need and instructional best practices. 
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Active Learning: The Academy promotes an engaging learning environment whereby learners 
are actively engaged in the learning process. 
 
Differentiated Instruction: Research supports that curriculum should be taught to connect to the 
lives of the learners. Differentiated instruction is non-negotiable part of the Academy. We foster 
this believe through professional development and coaching. 
 
Early Childhood Education Program 
The Academy operates an early childhood education program (Pre-Kindergarten and Great Start 
Readiness Program [“GSRP"]). On an annual basis, the Academy shall advise the Center on the 
current status of its early childhood education program. If changes occur in the Academy’s early 
childhood education program, the Academy shall file a revised Early Childhood Education 
Questionnaire with the Center.  
 
Unless permitted under Applicable Law or administrative rule, the Academy shall not use the state 
school aid funds to establish or operate its early childhood education program. In accordance with 
Applicable Law and administrative rule, the Academy shall budget and account for funds and 
expenses associated with its early childhood education program. 
 
The Academy operates a GSRP early childhood program under a grant awarded by the Michigan 
Department of Education. Throughout the school year, the Early Childhood Specialist (“ECS”) 
who is a Reliable Assessor/Certified Observer completes the observations, interviews and scoring 
of the program evaluation tool. The ECS documents evidence about classroom observations and 
specific classroom-level grant requirements.  The formal end-of-year program evaluation, Program 
Quality Assessment-Revised (“PQA-R”) by HighScope, is completed by the ECS assigned to the 
classroom(s). The PQA-R measures the quality and use of the indoor and outdoor learning 
environments, teaching and learning routines, adult-child interactions (including interactions that 
encourage the development of expressive/receptive language, vocabulary, math, literacy, social 
and emotional skills, executive function skills and conflict resolution skills), evidence-based 
comprehensive curricula, planning to differentiate instruction based on student interests, ongoing 
child assessment to monitor learning and adapt/modify learning if needed, and parent engagement 
activities. Wayne Regional Educational Service Agencies’ Early Childhood Consultant (“ECC”) 
is responsible to monitor compliance with the program evaluation reporting requirement. The ECC 
will access, aggregate, and analyze information to support those serving in the Early Childhood 
Specialist role across the ISD, and also inform the creation of a professional learning plan.  
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CURRICULUM 
 

Pursuant to Applicable Law and the Terms and Conditions of this Contract, including Article VI, 
Section 6.4, the Academy shall implement, deliver, and support the curriculum identified in this 
schedule.  
______________________________________________________________________________ 
 
The Academy has adopted Core Knowledge® Language Arts (“CKLA®”) for kindergarten through 
fourth grade English language arts (“ELA”),  Engage NY ELA for fifth through twelfth grades, 
Great Minds™ Eureka Math2™ mathematics, McGraw Hill Inspire Science® for kindergarten 
through fourth grades, STEMscopes™ science for fifth through eighth grades, Oakland Schools 
MAISA science for ninth through twelfth grades, McGraw Hill IMPACT™ social studies for 
kindergarten through fourth grades, Oakland Schools MC3 social studies for fifth through twelfth 
grades, Edgenuity® virtual courses and Academy developed curriculum. The curriculum for all 
core subjects has been received, reviewed and approved by the Center. 
 

 CKLA    https://www.coreknowledge.org/curriculum/ 
 Eureka Math2    https://greatminds.org/eurekamathsquared  
 STEMscopes   https://app.acceleratelearning.com/scopes 
 Oakland Schools  https://oaklandk12-public.rubiconatlas.org/Atlas/Browse 
 Edgenuity    https://www.edgenuity.com/online-courses/  

 
 
Elementary 
 
The following subjects/courses are offered at the Academy.  
 

 
  

Course K 1 2 3 4 5 6 7 8 

English Language Arts X X X X X X X X X 
Mathematics X X X X X X X X X 
Science X X X X X X X X X 
Social Studies X X X X X X X X X 
Health X X X X X X X X X 
Physical Education X X X X X X X X X 
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Secondary  
The following subjects/courses are offered at the Academy*.  

Course Name Grade**  Course Name 
Grade

** 

English (minimum 4)   World Language (minimum 2)  
English 9 9  Spanish I 10-11 
English 10 10  Spanish II 11-12 
English 11 11    

English 12 12  
Visual, Performing & Applied Arts 
(minimum 1)  

   Music Any 
Mathematics (minimum 4)   Art Any 
Algebra I 9    
Geometry 9-10  Other  
Algebra II 10-11  Writing (.5) 9-12 
Pre-calculus 12  Journalism (.5) 10-12 
Personal Finance (.5) 12  Current Events (.5) 10-12 
Probability & Statistics (.5) 12  Criminal Justice (.5) 10-12 
Science (minimum 3)   Critical Thinking & Study Skills (.5) Any 
Earth Science 9  African American History (.5) 11-12 
Biology 10 African American Literature (.5) 11-12 
Chemistry  11  Creative Writing (.5) 10-12 
Physics 11  Speech (.5) Any 
Forensic Science 10-12  Media Literacy (.5) 10-12 
Social Studies (minimum 3)   Yearbook (.5) 11-12 
US History & Geography 9  Virtual Courses ***  
World History & Geography 10  Edgenuity virtual courses Any 

Civics (.5) 11-12  
Dual Enrollment—CMU Fashion 
Merchandising and Design 11-12 

Economics (.5) 11-12    
Physical Education & Health   Off Camus Courses***  
Physical Education (.5) Any  CTE (WCCCD) 11-12 
Health (.5) Any  Dual Enrollment (WCCCD) 11-12 
 
* The Academy updates course offerings each school year based on the needs and interests of students as well as 

teacher certification.  As a result, some courses are rotated and are not offered each year.  All core subjects are 
taught every year and high school students are required to meet the requirements of the Michigan Merit 
Curriculum. 

 
**If students are not required to take a course at a specific grade level, “any” is used for the grade indication.  
 
***Virtual Courses are defined as any course(s) that are delivered using the internet.  
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METHODS OF PUPIL ASSESSMENT 

Pursuant to Applicable Law and the Terms and Conditions of this Contract, including Article VI, Section 
6.5, the Academy shall properly administer all state-mandated academic assessments identified in the Code, 
as applicable, and all academic assessments identified in the Public School Academy Chartering Policies 
adopted by the University Board, as applicable, in accordance with the requirements detailed in the Master 
Calendar annually issued by the Center. 

The Academy shall authorize the Center to have access to the Academy’s Student/School Data Applications 
through the Center for Educational Performance and Information and to the electronic reporting system 
administered by the Michigan Department of Education to access the Academy’s state assessment results, 
as applicable. The Academy shall ensure that those involved with the administration of these assessments 
are properly trained and adhere to the ethical standards and testing procedures associated with these 
assessments. 

 

Academic Assessments to Be Administered: 
 
Assessments as identified in Schedule 7b of this Contract and all state-mandated assessments.   
  
      
    
  

 



SECTION F 
 

APPLICATION AND ENROLLMENT OF STUDENTS 
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APPLICATION AND ENROLLMENT OF STUDENTS 
 
Pursuant to Applicable Law and the Terms and Conditions of this Contract, including Article VI, Sections 
6.6 and 6.16, the Academy shall comply with the application and enrollment requirements identified in this 
Schedule. 

 

Enrollment Limits 

The Academy will offer kindergarten through twelfth grade. The maximum enrollment shall be 2,500 
students across the three sites identified in Schedule 6 of the Contract. Enrollment will be distributed over 
the sites as follows: 
 

Elementary Site: No more than 800 students may be served at this Site. 
Middle School Site: No more than 675 students may be served at this Site. 
High School Site: No more than 1,025 students may be served at this Site. 

 
At no time may the combined enrollment of the three sites exceed 2,500 students. 
 
The Academy Board will annually adopt maximum enrollment figures prior to its application and 
enrollment period. 
 

Requirements 

Section 504 of the Code provides that public school academies shall not charge tuition and shall not 
discriminate in its pupil admissions policies or practices on the basis of intellectual or athletic ability, 
measures of achievement or aptitude, status as a student with a disability, or any other basis that would be 
illegal if used by a Michigan school district. However, a public school academy may limit admission to 
pupils who are within a particular range of age or grade level or on any other basis that would be legal if 
used by a Michigan school district and may give enrollment priority as provided below. 

 Academy enrollment shall be open to all individuals who reside in Michigan. Except for a foreign 
exchange student who is not a United States citizen, a public school academy shall not enroll a 
pupil who is not a Michigan resident. 

 Academy admissions may be limited to pupils within a particular age range/grade level or on any 
other basis that would be legal if used by a Michigan school district. 

 The Academy shall allow any pupil who was enrolled in the Academy in the immediately preceding 
school year to enroll in the Academy unless the appropriate grade is not offered. 

 No student may be denied participation in the application process due to lack of student records. 

 If the Academy receives more applications for enrollment than there are spaces available, pupils 
shall be selected for enrollment through a random selection drawing. 

 The Academy may give enrollment priority to one (1) or more of the following: 

 A sibling of a pupil enrolled in the Academy. 

 A pupil who transfers to the Academy from another public school pursuant to a matriculation 
agreement between the Academy and other public school that provides for this enrollment priority, 
if all of the following requirements are met: 

1. Each public school that enters into the matriculation agreement remains a separate and 
independent public school. 
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2. The Academy shall select at least 5% of its pupils for enrollment using a random selection 
process. 

3. The matriculation agreement allows any pupil who was enrolled at any time during 
elementary school in a public school that is party to the matriculation agreement and who 
was not expelled from the public school to enroll in the public school academy giving 
enrollment priority under the matriculation agreement. 

 A child, including an adopted child or legal ward, of a person who is employed by or at the 
Academy or who is on the Academy Board.  

 

Matriculation Agreement 

 The Academy Board may enter into a matriculation agreement with another public school pursuant 
to section 504(4) of the Code.  

 However, before the Academy Board approves a matriculation agreement, the Academy shall 
provide a draft copy of the agreement to the Center for review.  

 Any matriculation agreement entered into by the Academy shall be added to this Schedule 7f 
through a contract amendment approved in accordance with Article IX in the Terms and Conditions 
of this Contract. 

 

Application Process 

 The Academy shall make reasonable effort to advertise its enrollment openings. 

 The Academy’s open enrollment period shall be a minimum of two weeks (14 calendar days) in 
duration and shall include evening and weekend times.  

 The Academy shall accept applications all year. If openings occur during the academic year, 
students shall be enrolled. If openings do not exist, applicants shall be placed on the official waiting 
list. The waiting list shall cease to exist at the beginning of the Academy’s next open enrollment 
period. 

 In the event there are openings in the class for which students have applied, students shall be 
admitted according to the official waiting list. The position on the waiting list shall be determined 
by the random selection drawing. If there is no waiting list, students shall be admitted on a first-
come, first-served basis. 

 The Academy may neither close the application period nor hold a random selection drawing for 
unauthorized grades prior to receipt of written approval from the Center. 

 

Legal Notice or Advertisement 

 The Academy shall provide legal notice or advertisement of the application and enrollment process 
in a local newspaper of general circulation. A copy of the legal notice or advertisement shall be 
forwarded to the Center. 

 At a minimum, the legal notice or advertisement must include: 

1. The process and/or location(s) for requesting and submitting applications. 

2. The beginning date and the ending date of the application period. 
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3. The date, time, and place the random selection drawing(s) will be held, if needed. 

 The legal notice or advertisement of the application period shall be designed to inform individuals 
that are most likely to be interested in attending the Academy. 

 The Academy, being an equal opportunity educational institution, shall be committed to good-faith 
affirmative action efforts to seek out, create and serve a diverse student body. 

Re-enrolling Students 

 The Academy shall notify parents or guardians of all enrolled students of the deadline for notifying 
the Academy that they wish to re-enroll their child. 

 If the Academy Board has a sibling preference policy, the re-enrollment notice must also request 
that the parent or guardian indicate whether a sibling(s) seeks to enroll for the upcoming academic 
year. 

 An enrolled student who does not re-enroll by the specified date can only apply to the Academy 
during the application period for new students. 

 An applicant on the waiting list at the time a new application period begins must reapply as a new 
student. 

 After collecting the parent or guardian responses, the Academy must determine the following: 

1. The number of students who have re-enrolled per grade or grouping level. 

2. The number of siblings seeking admission for the upcoming academic year per grade. 

3. If space is unavailable, the Academy must develop a waiting list for siblings of re-enrolled 
students. 

4. The number of spaces remaining, per grade, after enrollment of current students and 
siblings. 

 
Random Selection Drawing 

A random selection drawing is required if the number of applications exceeds the number of available 
spaces. Prior to the application period, the Academy shall: 

 Establish written procedures for conducting a random selection drawing. 

 Establish the maximum number of spaces available per grade or age grouping level.  

 Establish the date, time, place and person to conduct the random selection drawing. 

 Notify the Center of both the application period and the date of the random selection drawing, if 
needed. The Center may have a representative on-site to monitor the random selection drawing 
process. 

The Academy shall use a credible, impartial individual who is not employed by, under contract with, a 
member of the Board of, or otherwise affiliated with the Academy to conduct the random selection drawing. 
Further, the Academy shall: 

 Conduct the random selection drawing in a manner that is open to parents, community members 
and members of the public who want to observe the process. 

 Use numbers, letters, or another system that guarantees fairness and does not give an advantage to 
any applicant. 
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The Academy shall notify applicants not chosen in the random selection drawing that they were not selected 
and that their name has been placed on the Academy’s official waiting list for openings that may occur 
during the academic year. Students shall appear on the official waiting list in the order they were selected 
in the random selection drawing. 
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SCHOOL CALENDAR AND SCHOOL DAY SCHEDULE 
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SCHOOL CALENDAR AND SCHOOL DAY SCHEDULE 
 
Pursuant to Applicable Law and the Terms and Conditions of this Contract, including Article VI, Section 
6.7, the Academy shall comply with the school calendar and school day schedule requirements identified 
in this Schedule.  
 
School Calendar 
 
The Academy’s school calendar shall comply with Sections 1175, 1284, and, if applicable, 1284a and 
1284b, of the Code. The Academy’s school calendar shall also comply with the minimum requirements 
set forth in Section 101 of the School Aid Act of 1979 (MCL 388.1701). The Academy Board must 
submit a copy of the Academy’s school calendar to the Center in accordance with the Master Calendar. 
 
School Day Schedule 
 
The Academy Board must structure the Academy’s school day schedule to meet the required number of 
instructional days and hours. The Academy Board must submit the school day schedule to the Center 
prior to the commencement of each academic year. 
 



SECTION H 
 

AGE OR GRADE RANGE OF PUPILS 
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AGE OR GRADE RANGE FOR PUPILS TO BE ENROLLED 
 

Pursuant to Applicable Law and the Terms and Conditions of this Contract, including Article VI, Section 
6.8, the Academy shall comply with the age or grade ranges as stated in this Schedule.  
 
The Academy will enroll students in kindergarten through twelfth grade.  
 
Students of the Academy will be children who have reached the age of 5 by the dates outlined in the 
Code. 



CONTRACT SCHEDULE 8 
 

INFORMATION AVAILABLE TO 
THE PUBLIC AND THE CENTER 
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INFORMATION AVAILABLE TO THE PUBLIC AND THE CENTER 
 
Pursuant to Applicable Law and the Terms and Conditions of this Contract, including Article XI, Section 
11.9, the Academy shall comply with this Schedule. 
 
Information Available to the Public and the Center 
 
The Code provides that the board of directors of a public school academy shall make information 
concerning its operation and management available to the public and to the Center in the same manner as 
is required by state law for school districts. 
 
The Code provides that the board of directors of a public school academy shall collect, maintain, and make 
available to the public and the Center, in accordance with Applicable Law and the Contract, at least all of 
the following information concerning the operation and management of the Academy: 
 

1. A copy of the Academy’s Charter Contract. 
2. A list of currently serving members of the Academy Board, including name, address, and term 

of office.  
3. Copies of policies approved by the Academy Board. 
4. The Academy Board meeting agendas and minutes.  
5. The budget approved by the Academy Board and of any amendments to the budget.  
6. Copies of bills paid for amounts of $10,000.00 or more, as submitted to the Academy Board. 
7. Quarterly financial reports submitted to the Center. 
8. A current list of teachers and administrators working at the Academy that includes individual 

salaries as submitted to the Registry of Educational Personnel.  
9. Copies of the teaching or administrator's certificates or permits of current teaching and 

administrative staff.  
10. Evidence of compliance with the criminal background and records checks and unprofessional 

conduct check required under sections 1230, 1230a, and 1230b of the Code for all teachers and 
administrators working at the Academy. 

11. Curriculum documents and materials given to the Center. 
12. Proof of insurance as required by the Contract. 
13. Copies of facility leases or deeds, or both. 
14. Copies of any equipment leases. 
15. Copies of any management contracts or services contracts approved by the Academy Board.  
16. All health and safety reports and certificates, including those relating to fire safety, environmental 

matters, asbestos inspection, boiler inspection, and food service. 
17. Annual financial audits and any management letters issued as part of the Academy’s annual 

financial audit, required under Article VI, Section 6.11 of the Terms and Conditions of this 
Contract.  

18. Any other information specifically required under the Code. 
 
Information to be Provided by the Academy’s Educational Service Provider (if any) 
 
Pursuant to the Terms and Conditions of this Contract, including Article III, Section 3.6, the University 
Board authorizes the Academy Board to employ or contract for personnel according to the position 
information outlined in Schedule 5. Any Educational Service Provider Management Agreement entered 
into by the Academy must contain a provision requiring the Educational Service Provider to provide to the 
Academy Board information concerning the operation and management of the Academy (including without 
limitation, but not limited to, the items identified above and annually the information that a school district 
is required to disclose under Section 18(2) of the State School Aid Act of 1979, MCL 388.1618) available 
to the Academy Board in order to enable the Academy to fully satisfy its obligations under Section 11.9(a) 
of the Terms and Conditions of Contract.  
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CONTRACT AMENDMENT NO. 1 

OLD REDFORD ACADEMY 

In accordance with Article IX of the Terms and Conditions of the Contract (the "Contract"), 
dated July 1, 2023, issued by the CENTRAL MICHIGAN UNIVERSITY BOARD OF 
TRUSTEES (the "University Board") to OLD REDFORD ACADEMY (the "Academy"), the 
parties agree to amend the Contract as follows: 

1.) Amend the Terms and Conditions of Contract by replacing the language contained within 
Article X, Section 10.4. Grounds and Procedures for Academy Termination of Contract 
and Section 10.5. Grounds and Procedures for University Termination of Contract, with 
the corresponding language attached as Tab 1. 

2.) Amend Schedule 2: Amended Bylaws, by replacing the language contained within Article 
XIII, Section 6. Contracts Between C01:poration and Related Persons, with the language 
attached as Tab 2. 

3.) Amend Schedule 7, Section b: Educational Goal and Related Measures, by replacing the 
materials contained therein with the materials attached as Tab 3. 

This entire amendment is hereby approved by the University Board and the Academy 
Board through their authorized designees, and shall have an effective date of July 1, 2024. 

By: Corey R. Northrop, Executive Director 
The Governor John Engler Center for Charter Schools 

Designee of the University Board 

By: Cecelia A. Mullens

Old Redford Academy 
Designee of the Academy Board 

Dated: 
--------

Dated: 6-25-2024

07/08/2024
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Tab 1 



Section 10.4. Grounds and Procedures for Academy Termination of Contract. The Academy Board, 
by majority vote of its Directors, may, at any time and for any reason, request termination of this Contract. 
The Academy Board’s request for termination shall be made to the Center Director not less than six (6) 
calendar months in advance of the Academy’s proposed effective date of termination. Upon receipt of an 
Academy request for termination, the Center Director shall present the Academy Board’s request for 
termination to the University Board. A copy of the Academy Board’s resolution approving of the Contract 
termination, including a summary of the reasons for terminating the Contract, shall be included with the 
Academy Board’s request for termination. After receipt of the Academy Board’s request for termination, 
the University Board shall consider the Academy’s request no later than its next regularly scheduled 
meeting. The University Board shall make a final determination and vote on the proposed termination 
request within 90 days of receipt of the request from the Academy. The University Board may, in its sole 
discretion, waive the six (6) month advance notice requirement for terminating this Contract. 
  

Section 10.5. Grounds and Procedures for University Termination of Contract. The University 
Board, in its sole discretion, reserves the right to terminate the Contract (i) for any reason or for no reason 
provided that such termination shall not take place less than six (6) months from the date of the University 
Board’s action; (ii) if there is a change in Applicable Law that the University Board, in its sole discretion, 
determines impairs its rights and obligations under the Contract or requires the University Board to make 
changes in the Contract that are not in the best interest of the University Board or the University; or (iii) if 
exigent circumstances exist that the University Board determines, in its sole discretion, that termination of 
this Contract is required to protect the health, safety, or welfare of the Academy students, property, or funds 
that cannot be cured in a reasonable period as determined solely by the University Board, then such 
termination shall take effect at the end of the current Academy fiscal year. Following University Board 
approval, the Center Director shall provide notice of the termination to the Academy. If during the period 
between the University Board action to terminate and the effective date of termination, the Academy has 
violated the Contract or Applicable Law, the Contract may be revoked or suspended sooner pursuant to this 
Article X. If this Contract is terminated pursuant to this Section 10.5, the revocation procedures in Section 
10.6 shall not apply.  
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Tab 2 



Section 6. Contracts Between Corporation and Related Persons. As required by Applicable 
Law, any Director, officer or employee of the Academy, who enters into a contract with the Academy, that 
meets the definition of contract under the statute on Contracts of Public Servants with Public Entities, Act 
No. 317 of the Public Acts of 1968, being sections 15.321 to 15.330 of the Michigan Compiled Laws, shall 
comply with the public disclosure requirements set forth in Section 3 of the statute.  

 The University Board authorizes the Academy Board to employ or contract for personnel according 
to the position information outlined in Schedule 5. However, the Academy Board shall prohibit any 
individual from being employed by the Academy, an Educational Service Provider or an employee leasing 
company involved in the operation of the Academy, in more than one (1) full-time position and 
simultaneously being compensated at a full-time rate for each of these positions. An employee hired by the 
Academy Board shall be an employee of the Academy for all purposes and not an employee of the 
University for any purpose. With respect to Academy Board employees, the Academy shall have the power 
and responsibility to (i) select and engage employees; (ii) pay their wages, benefits, and applicable taxes; 
(iii) dismiss employees; and (iv) control the employees’ conduct, including the method by which the 
employee carries out his or her work. The Academy Board shall be responsible for carrying workers’ 
compensation insurance and unemployment insurance for its employees. The Academy Board may contract 
with an Educational Service Provider or an employee leasing company to provide services or to provide 
personnel to perform services or work at the Academy. Before entering into an agreement with an 
Educational Service Provider or an employee leasing company to perform services or to provide personnel 
to perform services or work at the Academy, the Academy Board must first comply with the Educational 
Service Provider Policies issued by the Center. A copy of the agreement between the Academy Board and 
the Educational Service Provider or employee leasing company shall be included as part of Schedule 5. 
 
 The Academy shall comply with the Incompatible Public Offices statute, Act No. 566 of the Public 
Acts of 1978, of the Michigan Compiled Laws, and the Contracts of Public Servants With Public Entities 
statute, Act No. 371 of the Public Acts of 1968, of the Michigan Compiled Laws. The Academy Board shall 
ensure compliance with Applicable Law relating to conflicts of interest. Language in this Section controls 
over section 1203 of the Code. The following shall be deemed prohibited conflicts of interest: 

 
(a) An individual simultaneously serving as an Academy Board member and an owner, officer, 

director, employee or consultant of an Educational Service Provider or an employee leasing 
company, or a subcontractor to an Educational Service Provider or an employee leasing company 
that has an ESP Agreement with the Academy;  

 
(b) An individual simultaneously serving as an Academy Board member and an Academy Board 

employee; 
 

(c) An individual simultaneously serving as an Academy Board member and an independent contractor 
to the Academy; 

 
(d) An individual simultaneously serving as an Academy Board member and a member of the 

governing board of another public school;  
 

(e) An individual simultaneously serving as an Academy Board member and a University official, 
employee, or paid consultant, as a representative of the University; and 

(f) An individual simultaneously serving as an Academy Board member and having an ownership or 
financial interest in any real or personal property leased or subleased to the Academy. 



No person shall be appointed or reappointed to serve as an Academy Board member if the person’s 
mother, mother-in-law, father, father-in-law, son, son-in-law, daughter, daughter-in-law, sister, sister-in-
law, brother, brother-in-law, spouse or domestic partner: 

 
(a) Is employed by the Academy Board; 
 
(b) Works at or is assigned to work at the Academy; 
 
(c) Has an ownership, officer, policymaking, managerial, administrative non-clerical or other 

significant role with the Academy’s Educational Service Provider or employee leasing company; 
and 

 
(d) Has an ownership or financial interest in any school building lease or sublease agreement with the 

Academy.  
 

(e) Is a current Academy Board member.   
  
 The Academy Board shall require each individual who works at the Academy to annually 
disclose any familial relationship with any other individual who works at, or provides services to, the 
Academy. For purposes of this sub-section, familial relationship means a person’s mother, mother-in-law, 
father, father-in-law, son, son-in-law, daughter, daughter-in-law, sister, sister-in-law, brother, brother-in-
law, spouse or domestic partner. 
 



Old Redford Academy 

Contract Amendment No. 1 

 

 

 

 

 

 

 

 

 

Tab 3 



Schedule 7b-1  Old Redford Academy 

EDUCATIONAL GOAL AND RELATED MEASURES 
 
Pursuant to Applicable Law and the Terms and Conditions of this Contract, including Article VI, Section 
6.2, the Academy shall achieve or demonstrate measurable progress for all groups of pupils toward the 
achievement of the educational goal identified in this schedule. Although an increase in academic 
achievement for all groups of pupils as measured by assessments and other objective criteria is the most 
important factor in determining the Academy’s progress toward the achievement of the educational goal, 
the Center also considers other factors. Upon request, the Academy shall provide the Center with a written 
report, along with supporting data, assessing the Academy’s progress toward achieving this goal. In 
addition, the University expects the Academy will meet the State of Michigan’s accreditation standards 
pursuant to state and federal law. 
 
Educational Goal to be Achieved 
Prepare students academically for success in college, work and life. 
 
Measures to Assist In Determining Measurable Progress Toward Goal Achievement 
To assist in determining whether the Academy is achieving measurable progress toward the achievement 
of this goal, the Center will annually assess the Academy’s performance using the following measures. 
 
Measure 1: Student Achievement 
The academic achievement of all students who have been at the academy for one or more years1 in 
grades 3-8 will be assessed using the following measures and targets: 
 

Sub 
Indicator 

Measure Metric Target 

Against a 
Standard: 

The percentage of students meeting or 
surpassing the current, spring, grade-level 
national norms2 on the NWEA Growth 
reading and math tests administered in the 
spring. 

Distribution (which will be in the form of percentages):  
Exceeds ≥ 70.0% 
Meets ≥ 50.0% 
Approaching ≥ 30.0% 
Does not meet < 30.0% 

50% 

 
In the event that performance against the standard falls below these required expectations, “measurable progress towards the 
achievement of this goal” will be defined using the following measures and targets: 
 

Over Time: The percentage of students meeting or 
surpassing spring grade-level national norms 
over time (CY-AVG(PY1+PY2+PY3)). 

Trend score (which will be in the form of –x to +x): 
Exceeds ≥ 6.0% 
Meets ≥ 3.0% 
Approaching ≥ 1.0% 
Does not meet < 1.0% 

3.0% 

Comparison 
Measure: 

The percentage of students categorized as 
proficient or advanced on the most recent 
state assessment will surpass the school’s 
Composite Resident District (CRD) 
percentage. 

Portfolio Distribution (which will be in the form 
of –x to +x): 
Exceeds ≥ 10.0% 
Meets ≥ 5.0% 
Approaching ≥ 0.0% 
Does not meet < 0.0% 

5.0% 

 
 
 
 
 
 
  

 
1 One or more years students (also called 1+ students) are students who are enrolled in the academy on or before count day and are still enrolled at the end of a given 
academic year.   
2 Grade level national norms are updated periodically by NWEA following comprehensive norming studies. The Center will use the most updated national norms 
published by NWEA and will inform the Academy when the norms are updated and how the updated norms may impact analysis and performance reporting. 



Schedule 7b-2  Old Redford Academy 

Measure 2: Student Growth 
The academic growth of all students in grades 3-8 at the Academy will be assessed using the following 
measures and targets: 
 

Sub 
Indicator 

Measure Metric Target 

Against a 
Standard: 

The median of student growth percentiles (MGP) 
reflecting fall-to-spring scaled score growth on the 
reading and math NWEA Growth tests. 

MGP: 
Exceeds ≥ 65th 
Meets ≥ 50th 
Approaching ≥ 45th 
Does not meet < 45th 

Reading: 
50 

Math: 
50 

 
In the event that performance against the standard falls below these required expectations, “measurable progress towards the 
achievement of this goal” will be defined using the following measures and targets: 
 

Over Time: The percentage of students making at least one year’s 
growth over time (CY-AVG(PY1+PY2+PY3)). 

Trend score (which will be 
in the form of –x to +x): 
Exceeds ≥ 6.0% 
Meets ≥ 3.0% 
Approaching ≥ 1.0% 
Does not meet < 1.0% 

3.0% 

Comparison 
Measure: 

The mean student growth percentile reflecting growth 
on the two most recent state assessments will surpass 
the school’s Composite Resident District. 

Portfolio Distribution 
(which will be in the form 
of –x to +x): 
Exceeds ≥ 10.0% 
Meets ≥ 5.0% 
Approaching ≥ 0.0% 
Does not meet < 0.0% 

5.0% 
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Schedule 7b-3  Old Redford Academy 

Measure 3: Post-Secondary Readiness: Grades 9-11 
The ‘on-track’ towards college readiness rates of all students in grades 9-11 will be assessed using the 
following measures and targets. 
 

Indicator Measure Metric Target 
Career and 

College 
Readiness 

(CCR) 
Standard: 

The percentage of full 
academic year students 
meeting or surpassing the 
current career and college 
readiness benchmarks on the 
SAT (grade 11) in Evidence-
Based Reading and Writing 
(EBRW) and Math. 

For Math & EBRW, distribution (which will be in the 
form of percentages): 
 
Exceeds: % CCR > state average by 20% or more 
Meets: School % CCR – State Average ≥ 0% ≤ 20% 
Approaching: School % CCR – State Average < 0% ≥ - 
20% 
Does Not Meet: School % CCR – State Average < -20% 
 

EBRW: Current State 
Average 

Math: Current State 
Average 

 
 

In the event that performance against the standard falls below these required expectations, “measurable progress towards the 
achievement of this goal” will be defined using the following measures and targets: 

Trend Over- 
Time: 

The percentage of full 
academic year students 
meeting or surpassing the 
current career and college 
readiness benchmarks on the 
SAT (grade 11) in EBRW 
and Math over time (CY-
AVG(PY1+PY2+PY3)) . 
 

Trend score (which will be in the form of –x to +x): 
 
Exceeds ≥ 6.0% 
Meets ≥ 3.0% 
Approaching ≥ 1.0% 
Does not meet < 1.0% 

3.0% 

High School 
Growth: 

The percentage of students 
meeting or surpassing the 
expected growth between 
College Board (PSAT/SAT) 
assessments from spring to 
spring. 

For Math & EBRW, distribution (which will be in the 
form of percentages): 
 
Exceeds ≥ 70.0% 
Meets ≥ 50.0% 
Approaching ≥ 30.0% 
Does not meet < 30.0% 
 

50% 

Comparative 
Career & 

College 
Readiness: 

The percentage of students 
meeting or surpassing the 
current career & college 
readiness benchmarks on the 
SAT (grade 11) will surpass 
the school’s Composite 
Resident District percentage. 

Portfolio Distribution (which will be in the form of –x to 
+x): 
 
Exceeds ≥ 10.0% 
Meets ≥ 5.0% 
Approaching ≥ 0.0% 
Does not meet < 0.0% 
 

+5% 

Comparative 
Graduation 

Rate: 

The 4-year graduation rate 
for students at the academy 
will meet or surpass the 
school’s Composite Resident 
District’s 4-year 
graduation rate. 

Portfolio Distribution (which will be in the form of –x to 
+x): 
 
Exceeds ≥ 10.0% 
Meets ≥ 0.0% 
Does not meet < 0.0% 
 

0% 

 
 



 
 
 
 
 
 
 
 
 

AMENDMENT NO. 2 
 

to the 
July 1, 2023 Contract to Charter  

A Public School Academy and Related Documents 
 

Issued To 
 

OLD REDFORD ACADEMY 
(A PUBLIC SCHOOL ACADEMY) 

 
By 

 
THE CENTRAL MICHIGAN UNIVERSITY  

BOARD OF TRUSTEES 
(AUTHORIZING BODY) 

 
 
 
 
 
 
 
 
 
 
 
 
 

 



CONTRACT AMENDMENT NO. 2 

OLD REDFORD ACADEMY 

In accordance with Article IX of the Terms and Conditions of the Contract (the "Contract"), 
dated July 1, 2023, issued by the CENTRAL MICHIGAN UNIVERSITY BOARD OF 
TRUSTEES (the "University Board") to OLD REDFORD ACADEMY (the "Academy"), as 
amended, the parties agree to further amend the Contract as follows: 

1.) Amend the Terms and Conditions of Contract by replacing the language contained within 
Article IV, Section 4.5. Prohibition ofldentified Family Relationships, subsection (b ), with 
the language attached as Tab l. 

2.) Further amend the Terms and Conditions of Contract by inserting at the end of Article XII: 
General Terms, the language attached as Tab 2. 

3.) Amend Schedule 2: Amended Bylaws, by replacing the language contained within Article 
XIII, Section 6. Contracts Between Corporation and Related Persons and Article IX: 
Indemnification, with the corresponding language attached as Tab 3. 

4.) Amend Schedule 4: Oversight, Compliance and Reporting Agreement, by inserting at the 
end of Article II, Section 2.2. Compliance and Reporting Duties, the language attached as 
Tab 4. 

This entire amendment is hereby approved by the University Board and the Academy 
Board through their authorized designees, and shall become effective upon execution by the 
Designee of the University Board. 

By: Corey R. Northrop, Executive Director 
The Governor John Engler Center for Charter Schools 
Designee of the University Board 

Dated: 
--------

C -=�n:-��H 
Dated: =( I d-9-/ as

��reoford Academy 
Designee of the Academy Board 

05/05/2025

wuelf1jm
Rectangle



Old Redford Academy 

Contract Amendment No. 2 

 

 

 

 

 

 

 

 

 

Tab 1 



Terms and Conditions: Article IV, Section 4.5(b)  
 

(b) The Academy Board shall require each individual who works at the Academy to annually 
disclose any familial relationship with any other individual who works at, or provides services 
to, the Academy. If an Academy Board member discloses any prohibited familial relationships 
in the annual disclosure, or if the University finds that an Academy Board member has failed 
to disclose a prohibited familial relationship, that Academy Board member shall be removed 
from office, in accordance with the removal provisions found in the Resolution or Schedule 2: 
Amended Bylaws. For purposes of this subsection, familial relationship means a person’s 
mother, mother-in-law, father, father-in-law, son, son-in-law, daughter, daughter-in-law, sister, 
sister-in-law, brother, brother-in-law, spouse or domestic partner. 
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Tab 2 



Terms and Conditions: Article XII, Section 12.24  
  

Section 12.24. Required Statutory Disclosures. The Academy shall ensure that the names of Central 
Michigan University Board of Trustees and the primary educational management organization, if 
applicable, must appear and be verbally provided, as applicable, on all of the following:  

 
(a) Unless prohibited by a local ordinance or local zoning authority, signage that is on the 

Academy’s property and is erected, repaired, or installed on or after April 2, 2025;  
 

(b) Promotional material that is created, modified, or distributed on or after April 2, 2025;  
 
(c) The footer of the Academy’s website pages; and 
 
(d) The student application that is required to be enrolled in the Academy. 

 
For purposes of this section, “primary educational management organization” shall have the same meaning 
as defined in MCL 380.503. 
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Amended Bylaws: Article VIII, Section 6  
 

Section 6. Contracts Between Corporation and Related Persons. As required by Applicable 
Law, any Director, officer or employee of the Academy, who enters into a contract with the Academy, that 
meets the definition of contract under the statute on Contracts of Public Servants with Public Entities, Act 
No. 317 of the Public Acts of 1968, being sections 15.321 to 15.330 of the Michigan Compiled Laws, shall 
comply with the public disclosure requirements set forth in Section 3 of the statute.  
  

The University Board authorizes the Academy Board to employ or contract for personnel according 
to the position information outlined in Schedule 5. However, the Academy Board shall prohibit any 
individual from being employed by the Academy, an Educational Service Provider or an employee leasing 
company involved in the operation of the Academy, in more than one (1) full-time position and 
simultaneously being compensated at a full-time rate for each of these positions. An employee hired by the 
Academy Board shall be an employee of the Academy for all purposes and not an employee of the 
University for any purpose. With respect to Academy Board employees, the Academy shall have the power 
and responsibility to (i) select and engage employees; (ii) pay their wages, benefits, and applicable taxes; 
(iii) dismiss employees; and (iv) control the employees’ conduct, including the method by which the 
employee carries out his or her work. The Academy Board shall be responsible for carrying workers’ 
compensation insurance and unemployment insurance for its employees. The Academy Board may contract 
with an Educational Service Provider or an employee leasing company to provide services or to provide 
personnel to perform services or work at the Academy. Before entering into an agreement with an 
Educational Service Provider or an employee leasing company to perform services or to provide personnel 
to perform services or work at the Academy, the Academy Board must first comply with the Educational 
Service Provider Policies issued by the Center. A copy of the agreement between the Academy Board and 
the Educational Service Provider or employee leasing company shall be included as part of Schedule 5. 
  

The Academy shall comply with the Incompatible Public Offices statute, Act No. 566 of the Public 
Acts of 1978, of the Michigan Compiled Laws, and the Contracts of Public Servants With Public Entities 
statute, Act No. 371 of the Public Acts of 1968, of the Michigan Compiled Laws. The Academy Board shall 
ensure compliance with Applicable Law relating to conflicts of interest. Language in this Section controls 
over section 1203 of the Code. The following shall be deemed prohibited conflicts of interest: 

 
(a) An individual simultaneously serving as an Academy Board member and an owner, officer, 

director, employee or consultant of an Educational Service Provider or an employee leasing 
company, or a subcontractor to an Educational Service Provider or an employee leasing company 
that has an ESP Agreement with the Academy;  

 
(b) An individual simultaneously serving as an Academy Board member and an Academy Board 

employee; 
 

(c) An individual simultaneously serving as an Academy Board member and an independent contractor 
to the Academy; 

 
(d) An individual simultaneously serving as an Academy Board member and a member of the 

governing board of another public school;  
 

(e) An individual simultaneously serving as an Academy Board member and a University official, 
employee, or paid consultant, as a representative of the University; and 



(f) An individual simultaneously serving as an Academy Board member and having an ownership or 
financial interest in any real or personal property leased or subleased to the Academy. 

No person shall be appointed or reappointed to serve as an Academy Board member if the person’s 
mother, mother-in-law, father, father-in-law, son, son-in-law, daughter, daughter-in-law, sister, sister-in-
law, brother, brother-in-law, spouse or domestic partner: 

 
(a) Is employed by the Academy Board; 
 
(b) Works at or is assigned to work at the Academy; 
 
(c) Has an ownership, officer, policymaking, managerial, administrative non-clerical or other 

significant role with the Academy’s Educational Service Provider or employee leasing company; 
and 

 
(d) Has an ownership or financial interest in any school building lease or sublease agreement with the 

Academy.  
 

(e) Is a current Academy Board member.   
  
 The Academy Board shall require each individual who works at the Academy to annually disclose 
any familial relationship with any other individual who works at, or provides services to, the Academy. If 
an Academy Board member discloses any prohibited familial relationships in the annual disclosure, or if 
the University finds that an Academy Board member has failed to disclose a prohibited familial relationship, 
that Academy Board member shall be removed from office, in accordance with the removal provisions 
found in the Resolution or these Amended Bylaws. For purposes of this sub-section, familial relationship 
means a person’s mother, mother-in-law, father, father-in-law, son, son-in-law, daughter, daughter-in-law, 
sister, sister-in-law, brother, brother-in-law, spouse or domestic partner. 
 

Amended Bylaws: Article IX 
 

ARTICLE IX 
 INDEMNIFICATION 
 
 To the extent permitted by Applicable Law, each person who is or was a Director, officer or 
member of a committee of the Academy and each person who serves or has served at the request of the 
Academy as a trustee, director, officer, partner, employee or agent of any other corporation, partnership, 
joint venture, trust or other enterprise, may be indemnified by the Academy. The corporation may purchase 
and maintain insurance on behalf of any such person against any liability asserted against and incurred by 
such person in any such capacity or arising out of his status as such, whether or not the corporation would 
have power to indemnify such person against such liability under the preceding sentence. The corporation 
may, to the extent authorized from time to time by the Academy Board, grant rights to indemnification to 
any employee or agent of the corporation. The indemnification shall not include any circumstances in which 
a person who is or was a director, officer or member of a committee of the Academy and each person who 
serves or has served at the request of the Academy as a trustee, director, officer, partner, employee or agent 
of any other corporation, partnership, joint venture, trust or other enterprise is grossly negligent or 
criminally liable for the indemnified act. 
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Oversight, Compliance and Reporting Agreement: Section 2.2(m) 
 

m. The Academy shall ensure that the names of Central Michigan University Board of 
Trustees and the primary educational management organization, if applicable, must appear 
and be verbally provided, as applicable, on all of the following:  

 
i. Unless prohibited by a local ordinance or local zoning authority, signage that is on 

the Academy’s property and is erected, repaired, or installed on or after April 2, 
2025;  

 
ii. Promotional material that is created, modified, or distributed on or after April 2, 

2025;  
 

iii. The footer of the Academy’s website pages; and 
 

iv. The school application that a student must submit to enroll in the Academy. 
 

For purposes of this section, “primary educational management organization” shall have 
the same meaning as defined in MCL 380.503. 
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