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 The Issuer and Charter School take no responsibility for the accuracy of the CUSIP numbers, which are included solely for the convenience of owners of the Series 2025 Bonds.
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No person has been authorized by the Issuer, Herbert J. Sims & Co. Inc. (the “Underwriter”), or the Charter School to give any information regarding the Series 2025 Bonds, the Charter School, the Facilities, the offering contained herein and related matters or to make any representations other than those contained in this Official Statement, and if given or made, such other information or representations must not be relied upon as having been authorized by any of the foregoing.  This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy in any state in which it is unlawful for any person to make such offer or solicitation.  The information contained in this Official Statement has been furnished by or on behalf of the Charter School and other sources which are believed to be reliable.  The information and expressions of opinion herein are subject to change without notice, and neither the delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create any implication that there has been no change in the affairs of the parties referred to above since the date hereof.
The information and expressions of opinion herein are subject to change without notice, and neither the delivery of this Official Statement at any time nor any sale made hereunder creates any implication that the information herein is correct as of any time subsequent to its date.
The Underwriter has reviewed the information in this Official Statement in accordance with, and as a part of, the Underwriter’s responsibilities to investors under the federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriter does not guarantee the accuracy or completeness of such information.
The Issuer assumes no responsibility for this Official Statement, and neither the Issuer nor any of its members, agents, employees or representatives have reviewed this Official Statement or investigated the statements or representations contained herein, except for those statements relating to the Issuer set forth under the captions, “THE ISSUER” and “LEGAL MATTERS—Pending and Threatened Litigation–No Proceedings Against the Issuer.”  Except with respect to the information contained under such captions, neither the Issuer nor any of its members, agents, employees or representatives makes any representation as to the completeness, sufficiency and truthfulness of the statements set forth in this Official Statement.  Members of the governing body of the Issuer and any other person executing the Series 2025 Bonds are not subject to personal liability by reason of the issuance of the Series 2025 Bonds.
References in this Official Statement to Utah law, the Indenture, the Loan Agreement, the Deed of Trust, the Continuing Disclosure Agreement, and other documents do not purport to be complete.  Potential investors should refer to such statutes and documents for full and complete details of their provisions.  Copies of such documents are included in the appendices to this Official Statement.
THE SERIES 2025 BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND THE INDENTURE HAS NOT BEEN QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939, AS AMENDED, IN RELIANCE UPON EXEMPTIONS CONTAINED IN SUCH ACTS.

- iv -
- vi -
Table of Contents
SECTION		PAGE
Introduction	1
General	1
Security for the Series 2025 Bonds	2
Debt Service Reserve Account	3
Charter School Credit Enhancement Program	3
Limitation on Indebtedness of the Charter School, Certain Financial Covenants	4
Forward‑Looking Statements	4
Risk Factors	4
Additional Information	4
The Issuer	5
The Charter School	5
The Series 2025 Bonds	6
General	6
Redemption	7
Book-Entry-Only System	9
Security for the Series 2025 Bonds	12
Indenture	12
Pledge of the Indenture	12
Flow of Funds	13
Debt Service Reserve Account	14
Repair and Replacement Fund	15
Additional Bonds	15
Loan Agreement	16
General Obligation of the Charter School; Pledge of State Payments and Other Pledged Revenues	16
Limitations on Additional Indebtedness	17
Covenant as to Cash on Hand	17
Repair and Replacement Fund Deposits	18
Coverage Ratio Covenant	18
Deed of Trust	19
Charter School Credit Enhancement Program	19
Plan of Refunding	21
Sources and Uses of Funds	22
Debt Service Requirements	23
Risk Factors	24
Limited Obligations	24
Dependence on Charter School’s Ability to Pay Loan Payments	24
No Taxing Authority; Dependence on State Payments	24
Financial Forecasts	25
Public Health Considerations	25
Termination or Revocation of Charter Agreement	25
Factors Associated with Education	26
Competition for Students	26
School Choice Initiatives	27
Maintenance of Credit Rating	27
Effect of Federal Bankruptcy Laws on Security for the Series 2025 Bonds	27
Additional Indebtedness and Additional Bonds	28
Forward-Looking Statements	28
Property Tax Exemption	29
Tax-Exempt Status of the Charter School	29
Changes in Law; Annual Appropriation; Inadequate State Payments	30
Key Personnel	30
Maintenance of the Facilities	31
General Real-Estate-Related Risks	31
Deed of Trust	32
Foreclosure Delays and Deficiency	32
CSCE Program; Debt Service Reserve Fund; Risk of Non‑Appropriation	32
Construction Costs; Completion of the Series 2025 Project	33
Damage or Destruction	34
Environmental Regulations	34
Cybersecurity Risks	35
Litigation	35
Enforcement of Remedies	35
Failure to Provide Ongoing Disclosure	35
Redemption Prior to Maturity	36
Summary	36
Legal Matters	36
General	36
Pending and Threatened Litigation	36
Tax Matters	37
Federal Tax Exemption of Series 2025A Bonds	37
Series 2025B Bonds Federally Taxable	40
State Tax Exemption	40
Continuing Disclosure	40
Financial Statements of the Charter School	41
Underwriting	41
Miscellaneous	42
Ratings	42
Financial Advisor to the Charter School	42
Trustee	43
Additional Information	43
Official Statement Certification	43

APPENDIX A	—	Charter Schools in Utah
APPENDIX B	—	The Charter School
APPENDIX C	—	Financial Statements of the Charter School as of and for the
			Fiscal Year Ended June 30, 2024
APPENDIX D	—	Forms of Bond Documents
				Indenture
				Loan Agreement
				Deed of Trust
APPENDIX E	—	Form of Opinion of Bond Counsel
APPENDIX F	—	Form of Continuing Disclosure Agreement



SECTION		PAGE


Official Statement 
Related to

Utah Charter School Finance Authority

$_________
CHARTER SCHOOL REVENUE BONDS
(ESPERANZA ELEMENTARY),
SERIES 2025A

AND

$_________
TAXABLE CHARTER SCHOOL REVENUE BONDS
(ESPERANZA ELEMENTARY), 
SERIES 2025B

[bookmark: _Toc151631020][bookmark: _Toc156025648][bookmark: _Toc195093824]Introduction
[bookmark: _Toc151631021][bookmark: _Toc156025649][bookmark: _Toc195093825]General
The purpose of this Official Statement is to provide certain information concerning (i) the Utah Charter School Finance Authority’s (the “Issuer”) $_________ aggregate principal amount of Charter School Revenue Bonds (Esperanza Elementary), Series 2025A (the “Series 2025A Bonds”) and $_________ aggregate principal amount of Taxable Charter School Revenue Bonds (Esperanza Elementary), Series 2025B (the “Series 2025B Bonds” and, together with the Series 2025A Bonds, the “Series 2025 Bonds”), and (ii) Generacion Floreciente dba Esperanza Elementary (the “Charter School” or “Borrower”).
The Series 2025 Bonds are being issued pursuant to an Indenture of Trust, dated as of November 1, 2025 (the “Indenture”), between the Issuer and Zions Bancorporation, National Association, as trustee (the “Trustee”).  The offering of the Series 2025 Bonds is made only by way of this Official Statement, which supersedes any other information or materials used in connection with the offer or sale of the Series 2025 Bonds.  This Official Statement speaks only as of its date and the information contained herein is subject to change.  Capitalized terms used herein and not otherwise defined herein shall have the meanings set forth in “APPENDIX D—FORMS OF BOND DOCUMENTS.”
[bookmark: _Toc151631022][bookmark: _Toc156025650]Purpose of the Series 2025 Bonds 
Proceeds from the sale of the Series 2025 Bonds will be loaned to the Charter School pursuant to a Loan Agreement, dated as of November 1, 2025 (the “Loan Agreement”), between the Issuer and the Charter School, and used for the purpose of (i) financing the costs of construction of an expansion (the “Series 2025 Project”) to the Charter School’s existing charter school facilities located at 4956 West 3500 South, West Valley City, Salt Lake County, Utah (the “Existing Facilities”), (ii) provide for capitalized interest, (iii) refund the Authority’s outstanding Charter School Revenue Bonds (Esperanza Elementary School Project), Series 2018A (the “Refunded Bonds”), (iv) fund a debt service reserve fund as set forth herein, and (v) pay certain issuance expenses.
[bookmark: _Toc151631023][bookmark: _Toc156025651][bookmark: _Toc195093826]Security for the Series 2025 Bonds
The Series 2025 Bonds are limited obligations of the Issuer.  The Series 2025 Bonds are secured solely by the Trust Estate, which is limited to (i) the rights and interests of the Issuer under the Loan Agreement; (ii) the Facilities and the Issuer’s rights and interests in the Facilities; (iii) the Pledged Revenues (as defined below under “SECURITY FOR THE SERIES 2025 BONDS”) and the Issuer’s rights and interests in the Pledged Revenues; (iv) the rights and interests of the Issuer and the Charter School under the Deed of Trust, Assignment of Rents and Leases, Security Agreement, and Fixture Filing, dated as of November 1, 2025, on the Facilities (the “Deed of Trust”) made by the Charter School in favor of the Issuer, as beneficiary, and assigned by the Issuer to the Trustee, and the promissory note payable to the Issuer and executed by the Charter School in evidence of its obligation under the Loan Agreement (the “Promissory Note”), and (v) all Funds (as defined in the Indenture) other than the Costs of Issuance Fund and the Rebate Fund; provided, however, that the Trust Estate shall not include the “Issuer’s Unassigned Rights,” which consist of the Issuer’s rights to (i) inspect books and records, (ii) give or receive notices, approvals, consents, requests and other communications, (iii) receive payment or reimbursement for expenses or appropriations under the Credit Enhancement Program, (iv) receive payment of the Issuer’s Administration Fee and the Issuer’s Annual Fee, (v) immunity from and limitation of liability, (vi) indemnification from liability by the Charter School, (vii) security for the Charter School’s indemnification obligation, take any action as provided under the Credit Enhancement Program, and (ix) be reimbursed for expenses described in the Loan Agreement.  See “APPENDIX D—FORMS OF BOND DOCUMENTS–The Indenture.”
Under the Loan Agreement, the Charter School agrees to make payments to the Trustee which, if fully and promptly paid, will be sufficient to pay when due the scheduled principal of and interest on the Series 2025 Bonds and any Additional Bonds (collectively, the “Bonds”).  State Payments received by the Charter School pursuant to Title 53G, Chapter 5, Utah Code Annotated 1953, as amended (the “Charter School Act”), are the Charter School’s principal source of repayment of its obligations under the Loan Agreement.  All State Payments are subject to annual appropriation by the legislature of the State of Utah (the “State”).  The Charter School has no taxing power.  See “RISK FACTORS—No Taxing Authority; Dependence on State Payments.” 
Pursuant to the Deed of Trust, the payment of the principal of and interest on the Series 2025 Bonds will be secured by a mortgage on, and a security interest in, the Facilities, subject to certain “Permitted Encumbrances” (as defined in APPENDIX D).  The obligation of the Charter School to make Loan Payments under the Loan Agreement is an absolute and unconditional obligation of the Charter School; provided, however, that the ability of the Charter School to generate additional revenues is limited in the event that the State Payments are not sufficient for such purpose.
As required by the Loan Agreement, the Charter School will direct the State to pay all State Payments to the Trustee as long as any of the obligations of the Charter School remain outstanding under the Loan Agreement.  See “SECURITY FOR THE SERIES 2025 BONDS.
THE SERIES 2025 BONDS ARE LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM THE TRUST ESTATE, DO NOT GIVE RISE TO A GENERAL OBLIGATION OR LIABILITY OF THE ISSUER OR A CHARGE AGAINST ITS GENERAL CREDIT, AND SHALL NEVER CONSTITUTE NOR GIVE RISE TO A PECUNIARY LIABILITY OF THE ISSUER.  THE SERIES 2025 BONDS DO NOT CONSTITUTE A DEBT, LIABILITY (OTHER THAN A LIMITED LIABILITY OF THE ISSUER) OR LOAN OF CREDIT OR A PLEDGE OF THE FULL FAITH AND CREDIT OR TAXING POWER OF THE STATE OR ANY POLITICAL SUBDIVISION THEREOF.  THE ISSUANCE OF THE SERIES 2025 BONDS SHALL NOT DIRECTLY, INDIRECTLY, OR CONTINGENTLY OBLIGATE THE ISSUER, THE STATE OR ANY AGENCY, INSTRUMENTALITY OR POLITICAL SUBDIVISION THEREOF TO LEVY ANY FORM OF TAXATION OR TO MAKE ANY APPROPRIATION FOR THEIR PAYMENT.  ALL STATE PAYMENTS RECEIVED BY THE CHARTER SCHOOL PURSUANT TO THE CHARTER SCHOOL ACT ARE SUBJECT TO ANNUAL APPROPRIATION.  THE CHARTER SCHOOL HAS NO TAXING POWER.  FOR MORE INFORMATION, SEE “SECURITY FOR THE SERIES 2025 BONDS” AND “RISK FACTORS–No Taxing Authority; Dependence on State Payments” HEREIN.
[bookmark: _Toc195093827]Debt Service Reserve Subaccount
The Indenture creates a Debt Service Reserve Subaccount for the Series 2025 Bond, which will be held by the Trustee.  Amounts deposited in the Debt Service Reserve Subaccount from the proceeds of the Series 2025 Bonds will secure the Series 2025 Bonds and may be used by the Trustee to pay principal of and interest on the Series 2025 Bonds in the event sums in the Debt Service Account are insufficient for such purpose.
On the date of issuance of the Series 2025 Bonds, the Charter School will deposit $______ from the proceeds of the Series 2025 Bonds into the Debt Service Reserve Subaccount to meet the initial Debt Service Reserve Requirement with respect to the Series 2025 Bonds, which is equal to the maximum annual debt service on the Series 2025 Bonds.  See “SECURITY FOR THE SERIES 2025 BONDS – Debt Service Reserve Account.”
[bookmark: _Toc463342382][bookmark: _Toc195093828]Charter School Credit Enhancement Program
The Charter School has been designated a “qualifying charter school” by the Issuer pursuant to the Charter School Act and the guidelines of the Issuer promulgated thereunder, and accordingly, the Series 2025 Bonds are issued under the Charter School Credit Enhancement Program (the “CSCE Program”), codified under Title 53G, Chapter 5, Part 6, Utah Code Annotated 1953, as amended (the “Utah Code”).
Pursuant to the Indenture, and in accordance with the CSCE Program, on or before December 1 of each year, the Issuer must certify to the Governor of the State the amount required, if any, to restore amounts on deposit in the debt service reserve funds with respect to all bonds issued under the CSCE Program, including the subaccount in the Debt Service Reserve Account established in connection with the Series 2025 Bonds (the “Series 2025 Debt Service Reserve Subaccount”), to the respective debt service reserve requirements, including the Debt Service Reserve Requirement established with respect to the Series 2025 Bonds (the “Series 2025 Debt Service Reserve Requirement”).  The Governor must then request from the State Legislature an appropriation of the certified amount to restore such debt service reserve funds to the respective debt service reserve requirements.  The State Legislature may, but is not required to, appropriate moneys, including from amounts on deposit in the Charter School Reserve Account created pursuant to the Charter School Act, to restore amounts on deposit in any such debt service reserve fund to the respective debt service reserve requirement.  See “SECURITY FOR THE SERIES 2025 BONDS—Charter School Credit Enhancement Program” and APPENDIX D.
[bookmark: _Toc195093829]Limitation on Indebtedness of the Charter School, Certain Financial Covenants
The Indenture and the Loan Agreement place certain restrictions on the incurrence of indebtedness by the Charter School.  See “SECURITY FOR THE SERIES 2025 BONDS – Indenture — Additional Bonds” and “SECURITY FOR THE SERIES 2025 BONDS—Loan Agreement—Limitations on Additional Indebtedness.”
[bookmark: _Toc151631024][bookmark: _Toc156025652][bookmark: _Toc195093830]Forward‑Looking Statements‑
This Official Statement contains statements relating to future results that are forward‑looking statements of the type defined in the Private Litigation Reform Act of 1995, including certain statements contained in APPENDIX B with respect to projected revenues, expenses, and debt service coverage.  When used in this Official Statement, the words “estimate,” “expect,” “project,” “intend,” “anticipate,” “believe,” “may,” “will,” “continue” and similar expressions identify forward‑looking statements.  Any forward‑looking statement is subject to uncertainty and risks that could cause actual results to differ, possibly materially, from those contemplated in such forward‑looking statements.  Inevitably, some assumptions used to develop forward‑looking statements will not be realized or unanticipated events and circumstances may occur.  Therefore, investors should be aware that there are likely to be differences between forward‑looking statements and actual results and that those differences could be material.
[bookmark: _Toc195093831]Risk Factors
There are a number of risks associated with purchasing the Series 2025 Bonds.  Certain risk factors are discussed in this Official Statement under the caption, “RISK FACTORS,” below.  No person should purchase any Series 2025 Bonds without carefully considering such risk factors.
[bookmark: _Toc151631025][bookmark: _Toc156025653][bookmark: _Toc195093832]Additional Information
The summaries of, or references to, constitutional provisions, statutes, resolutions, agreements, contracts, financial statements, reports, publications and other documents or compilations of data or information set forth in this Official Statement do not purport to be complete statements of the provisions of the items summarized or referred to and are qualified in their entirety by the actual provision of such items, copies of which are either publicly available or are available upon request from the Borrower or its financial advisor, LRB Public Finance Advisors.
[bookmark: _Toc156025660][bookmark: _Toc195093833]The Issuer
The Utah Charter School Finance Authority (the “Issuer”) is a body politic and corporate of the State.  Pursuant to the Utah Industrial Facilities and Development Act, Title 11, Chapter 17, Utah Code Annotated 1953, as amended, and Title 53G, Chapter 5, Part 6, Utah Code Annotated 1953, as amended (collectively, the “Act”), the Issuer is empowered to issue the Series 2025 Bonds to provide funds for financing or refinancing of the costs of the acquisition, construction, improvement and equipping of the Facilities.
The Issuer is not pledging its general credit to the Series 2025 Bonds.  The Issuer does not and will not in the future monitor the financial condition of the Charter School, the operation of the Facilities or otherwise monitor payment of the Series 2025 Bonds or compliance with the documents relating thereto.  The responsibility for the operation of the Facilities rests entirely with the Charter School.
The Series 2025 Bonds are limited obligations of the Issuer.  No recourse by any Holder of the Series 2025 Bonds will be had for the payment of the principal of, or interest on any of the Series 2025 Bonds or for any claim based thereon or upon any obligation, covenant, or agreement in the Indenture or the Loan Agreement, against any past, present, or future officer, member, counsel, advisor or agent of the Issuer or any successor thereto, as such, directly or through the Issuer or any successor thereto, under any rule of law or equity, statute or constitution, or by the enforcement of any assessment or penalty or otherwise, and all such liability of any such officer, member, counsel, advisor or agent as such has been expressly waived as a condition of and in consideration of the execution of the Indenture, the Loan Agreement and the issuance of the Series 2025 Bonds.
All payments made pursuant to the Loan Agreement will be made directly to the Trustee for payment of, among other things, debt service on the Series 2025 Bonds and disbursement to the Bondholders.  None of the revenues to pay debt service on the Series 2025 Bonds will come from the Issuer and therefore the Issuer’s financial information and status is irrelevant to any investment decision with respect to the Series 2025 Bonds.  As a result, no information regarding the Issuer will be provided in respect of any continuing disclosure requirement relating to the Series 2025 Bonds.  The Issuer has not assumed responsibility for any information in this Official Statement, except for the information under this caption and the caption “LEGAL MATTERS—Pending and Threatened Litigation–No Proceedings against the Issuer.”
[bookmark: _Toc156025661][bookmark: _Toc195093834]The Charter School
Generacion Floreciente dba Esperanza Elementary (the “Borrower” or the “Charter School”) is a Utah public charter school and a Utah nonprofit corporation organized under the laws of the State.  The Charter School operates school facilities in West Valley City, Utah, as described in APPENDIX B.  The Charter School is organized pursuant to the Charter School Act. 
The Charter School currently operates under a charter agreement (the “Charter Agreement”) with the Utah State Charter School Board (the “State Charter School Board”).  Utah charter schools, including the Charter School, have perpetual charter terms.  Pursuant to its terms and applicable law, the Charter Agreement will automatically renew at the end of each school year unless terminated by the State Charter School Board under the circumstances described under “APPENDIX A—CHARTER SCHOOLS IN UTAH–General Provisions of the Charter School Act–Noncompliance and Termination.”
The Charter School is a 501(c)(3) organization and received a determination letter dated November, 2011, from the Internal Revenue Service providing such designation.
The Charter School was incorporated on December 19, 2005, and began operating under its Charter in the 2014‑2015 school year with approximately 390 students in grades K‑6.  The Charter School enrolled approximately 504 students in grades K‑6 for the 2024‑2025 school year.
The Charter School is governed by a Board of Directors, which is responsible for the academic and operations programs of the Charter School.
The Charter School currently operates a K‑6 charter school located at 4956 West 3500 South in West Valley City, Utah.  [Discuss any plans for additional  campuses and confirm that such facilities would be added to the Indenture collateral/i.e., no need for Custodial Agreement, etc.].
For more information regarding the Charter School, see “APPENDIX B—THE CHARTER SCHOOL.”
[bookmark: _Toc156025662][bookmark: _Toc195093835]The Series 2025 Bonds
[bookmark: _Toc156025663][bookmark: _Toc195093836]General
The Series 2025 Bonds will be dated as of their date of delivery, will be issued in the aggregate principal amounts, will bear interest at the rates, and will mature on the dates shown on the front inside cover hereof.  The Series 2025 Bonds are subject to redemption, as described below.  The Series 2025 Bonds will be issued in denominations of $5,000 or any integral of $1,000 in excess thereof.  Interest on the Series 2025 Bonds will be payable semiannually on April 15 and October 15 of each year, commencing _______ (each an “Interest Payment Date”), by check or draft mailed to the registered owners of the Series 2025 Bonds as of the Regular Record Date.
The Series 2025 Bonds will bear interest on the basis of a 360‑day year, consisting of twelve 30‑day months, from their date of issuance until payment of principal has been made or provided for.
Except in the case of overdue interest, the record date for interest due will be the first calendar day of the month of each Interest Payment Date.  Interest that is due and payable on any Interest Payment Date, but cannot be paid on such date from available sources, ceases to be payable to the registered owner otherwise entitled thereto as of the close of business on the Regular Record Date.  At such time as sufficient funds are available for the payment of such overdue interest, the Trustee is required to establish a special payment date and a Special Record Date in respect thereof.  The Trustee is required to mail a notice specifying each date so established to each registered owner of the Series 2025 Bonds, such notice to be mailed at least 10 days prior to the Special Record Date.
[bookmark: _Toc156025665][bookmark: _Toc195093837]Redemption
Optional Redemption.  The Series 2025 Bonds maturing on or after October 15, _____, are subject to optional redemption by the Issuer, at the written direction of the Charter School, in whole or in part, on any Business Day, on or after ________, at a redemption price equal to 100% of the principal amount thereof, plus accrued interest, if any, to the date fixed for redemption.
Mandatory Sinking Fund Redemption.  The Series 2025[A] Bonds maturing on October 15, ____, are subject to mandatory sinking fund redemption on the dates and in the amounts set forth below, at a redemption price equal to 100% of the principal amount thereof plus accrued interest to the redemption date:
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_____________________
*	Stated maturity
 The Series 2025[A] Bonds maturing on October 15, ____, are subject to mandatory sinking fund redemption on the dates and in the amounts set forth below, at a redemption price equal to 100% of the principal amount thereof plus accrued interest to the redemption date:
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_____________________
*	Stated maturity
Extraordinary Redemption of the Series 2025 Bonds upon Damage, Destruction or Condemnation.  The Series 2025 Bonds are redeemable at the option and upon the direction of the Charter School, in whole or in part on any Business Day from and to the extent of funds on deposit under the Indenture and available for this purpose at a redemption price equal to the principal amount of each Series 2025 Bond to be redeemed plus accrued interest to the redemption date, upon the occurrence of any of the following events:
	(i)	The Facilities shall have been damaged or destroyed in whole or in part and (A) the Facilities cannot reasonably be restored within a period of 12 consecutive months to the condition thereof immediately preceding such damage or destruction, (B) the Charter School is thereby prevented from carrying on its normal operations for a period of 12 consecutive months, (C) the cost of restoration thereof would exceed the Net Proceeds of insurance carried thereon, or (D) the final maturity of the 2025 Bonds is within five years of the date of such damage or destruction; or
	(ii)	Title to, or the temporary use of, all or any substantial part of the Facilities shall have been taken under the exercise of the power of eminent domain by any governmental issuer, or Person, firm or corporation acting under a governmental issuer or because of a defect in title.
Only Net Proceeds of insurance or a condemnation award shall be used for a partial redemption of Series 2025 Bonds pursuant to clause (i) or (ii).
Extraordinary Redemption upon Failure to Reimburse the Issuer under the Charter School Credit Enhancement Program.  The Series 2025 Bonds are subject to redemption at par, in whole, from amounts deposited by or on behalf of the Issuer as soon as is practicable following the Trustee’s receipt of notice from the Issuer of an uncured default under the Loan Agreement for failure by the Charter School to reimburse the Issuer for any appropriation received on behalf of the Charter School from the State under the CSCE Program.  In such event, the Series 2025 Bonds, in an amount equal to the Charter School’s loan obligation, shall be called for redemption as set forth in the Indenture.
Selection for Redemption.  In the event that less than all of the Series 2025 Bonds shall be redeemed, the Series 2025 Bonds will be selected from such maturities as the Charter School shall direct.  If less than all of the Series 2025 Bonds of a maturity shall be redeemed, the Series 2025 Bonds or portions thereof to be redeemed shall be selected by the Trustee by lot or by such other method as the Trustee shall deem fair and equitable.  In the event of an optional redemption of a portion of the Series 2025 Bonds maturing on a particular date, the redemption price shall be credited to such sinking fund installments, as applicable, as the Charter School shall direct the Trustee.
Notice of Redemption.  The Trustee will cause notice of any redemption by mailing by first class mail a copy of the redemption notice to the Registered Owners of the Series 2025 Bonds designated for redemption in whole or in part, at their addresses as the same shall last appear upon the registration records, in each case not more than 60 nor less than 30 days prior to the redemption date.
Each notice of redemption shall specify conditions precedent to redemption, if any (including that such redemption is contingent on the deposit of amounts sufficient to pay the redemption price on or before the redemption date), the date fixed for redemption, the redemption price, the place or places of payment, that payment will be made upon presentation and surrender of the Series 2025 Bonds to be redeemed, that interest accrued to the date fixed for redemption will be paid as specified in said notice, and that on and after such date interest thereon will cease to accrue.  If less than all the Outstanding Series 2025 Bonds are to be redeemed, the notice of redemption shall specify the numbers of the Series 2025 Bonds or portions thereof to be redeemed.
See “RISK FACTORS–Redemption Prior to Maturity.” 
[bookmark: _Toc156025666][bookmark: _Toc195093838]Book-Entry-Only System
The Depository Trust Company (“DTC”) will act as securities depository for the Series 2025 Bonds.  The Series 2025 Bonds will be issued as fully-registered securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an authorized representative of DTC.  One fully-registered certificate will be issued for each maturity of the Series 2025 Bonds, each in the principal amount of such maturity of the Series 2025 Bonds and deposited with DTC.
DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934.  DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market instruments (from over 100 countries) that DTC’s participants (“Direct Participants”) deposit with DTC.  DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in deposited securities, through electronic computerized book-entry transfers and pledges between Direct Participants’ accounts.  This eliminates the need for physical movement of securities certificates.  Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain other organizations.  DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”).  DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies.  DTCC is owned by the users of its regulated subsidiaries.  Access to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect Participants”).  DTC has a Standard & Poor’s rating of AA+.  The DTC rules applicable to its Direct and Indirect Participants are on file with the Securities and Exchange Commission.  More information about DTC can be found at www.dtcc.com and www.dtc.org.
Purchases of the Series 2025 Bonds under the DTC system must be made by or through Direct Participants, which will receive a credit for the Series 2025 Bonds on DTC’s records.  The ownership interest of each actual purchaser of each Series 2025 Bond (a “Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records.  Beneficial Owners will not receive written confirmation from DTC of their purchase.  Beneficial Owners are, however, expected to receive written confirmations providing details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction.  Transfers of ownership interests in the Series 2025 Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners.  Beneficial Owners will not receive certificates representing their ownership interests in the Series 2025 Bonds, except in the event that use of the book-entry system for the Series 2025 Bonds is discontinued.
To facilitate subsequent transfers, all Series 2025 Bonds deposited by Direct Participants with DTC are registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC.  The deposit of Series 2025 Bonds with DTC and their registration in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership.  DTC has no knowledge of the actual Beneficial Owners of Series 2025 Bonds; DTC’s records reflect only the identity of the Direct Participants to whose accounts such Series 2025 Bonds are credited, which may or may not be the Beneficial Owners.  The Direct and Indirect Participants will remain responsible for keeping account of their holdings on behalf of their customers.
Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect Participants and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.  Beneficial Owners of the Series 2025 Bonds may wish to take certain steps to augment the transmission to them of notices of significant events with respect to the Series 2025 Bonds, such as redemptions, defaults and proposed amendments to the Series 2025 Bond documents.  For example, Beneficial Owners of the Series 2025 Bonds may wish to ascertain that the nominee holding the Series 2025 Bonds for their benefit has agreed to obtain and transmit notices to Beneficial Owners.  In the alternative, Beneficial Owners may wish to provide their names and addresses to the registrar and request that copies of notices be provided directly to them.
Redemption notices shall be sent to DTC.  If less than all of the Series 2025 Bonds within a maturity of the Series 2025 Bonds are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such maturity to be redeemed.
Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Series 2025 Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures.  Under its usual procedures, DTC mails an Omnibus Proxy to the Issuer as soon as possible after the record date.  The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts the Series 2025 Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).
Redemption proceeds and other payments on the Series 2025 Bonds will be made to Cede & Co., or such other nominee as may be requested by an authorized representative of DTC.  DTC’s practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the Issuer or Trustee, on the payment date in accordance with their respective holdings shown on DTC’s records.  Payments by Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case with securities held for the accounts of customers in bearer form or registered in “street name,” and will be the responsibility of such Participant and not of DTC, the Trustee or the Issuer, subject to any statutory or regulatory requirements as may be in effect from time to time.  Payment of redemption proceeds and other payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the responsibility of the Trustee and disbursement of such payments to Direct Participants will be the responsibility of DTC and disbursement of such payments to the Beneficial Owners will be the responsibility of Direct and Indirect Participants.
DTC may discontinue providing its services as depository with respect to the Series 2025 Bonds at any time by giving reasonable notice to the Issuer or the Trustee.  Under such circumstances, in the event that a successor depository is not obtained, Series 2025 Bond certificates are required to be printed and delivered.
The Issuer may decide to discontinue use of the system of book-entry-only transfers through DTC (or a successor securities depository).  In that event, Series 2025 Bond certificates will be printed and delivered to DTC.
The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources that the Issuer and the Charter School believe to be reliable, but neither the Issuer nor the Charter School takes any responsibility for the accuracy thereof.
[bookmark: _Toc156025667][bookmark: _Toc195093839]Security for the Series 2025 Bonds
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[bookmark: _Toc195093841]Pledge of the Indenture.  The Series 2025 Bonds are limited obligations of the Issuer.  The Series 2025 Bonds are secured solely by the Trust Estate, which is limited to (a) the rights and interests of the Issuer under the Loan Agreement, (b) the Facilities and the Issuer’s rights and interests in the Facilities, (c) the Pledged Revenues and the Issuer’s rights and interests in the Pledged Revenues, (d) the rights and interests of the Issuer and the Charter School under the Deed of Trust and the Promissory Note, (e) all Funds other than the Costs of Issuance Fund and the Rebate Fund (or other moneys required to be rebated to the United States of America pursuant to Section 148(f) of the Code), except for moneys or obligations deposited with or paid to the Trustee for the payment or redemption of Bonds that are no longer deemed to be Outstanding under the Indenture, subject only to the provisions of the Indenture permitting the application thereof for the purposes and on the terms and conditions set forth in this Indenture and (f) any and all other interests in real or personal property of every name and nature from time to time by delivery or by writing of any kind specifically mortgaged, pledged or hypothecated, as and for additional security under the Indenture by the Issuer or by anyone on its behalf or with its written consent in favor of the Trustee;  provided, however, that the Trust Estate shall not include the  “Issuer’s Unassigned Rights,” which consist of the Issuer’s rights to (i) inspect books and records, (ii) give or receive notices, approvals, consents, requests and other communications, (iii) receive payment or reimbursement for expenses or appropriations under the Credit Enhancement Program, (iv) receive payment of the Issuer’s Administration Fee and the Issuer’s Annual Fee, (v) immunity from and limitation of liability, (vi) indemnification from liability by the Charter School, (vii) security for the Charter School’s indemnification obligation, (viii) take any action as provided under the Credit Enhancement Program, and (ix) be reimbursed for expenses described in the Loan Agreement..
“Pledged Revenues” means all revenues, rentals, fees, third-party payments, receipts, donations, contributions or other income of the Charter School or derived from the Facilities, including the rights to receive such revenues, all as calculated in accordance with sound accounting practices, including, but not limited to, State Payments, proceeds derived from insurance, condemnation proceeds, accounts, contract rights and other rights and assets, whether now or hereafter owned, held or possessed by the Charter School which are derived from the Facilities; including all amounts received by the Trustee, as assignee with respect to the Deed of Trust; and all gifts, grants, bequests and contributions (including income and profits therefrom), to the extent not specifically restricted by the donor or maker thereof to a particular purpose inconsistent with their use for any of the payments required under the Indenture.  “State Payments” are payments made by the Utah State Treasurer to the Charter School pursuant to the Charter School Act.  All State Payments are subject to annual appropriation by the State legislature.  State Payments are the primary source of revenues of the Charter School and are the principal and expected source of repayment of the Charter School’s obligations under the Loan Agreement, representing debt service on the Series 2025 Bonds.  See “RISK FACTORS–No Taxing Authority; Dependence on State Payments.”
THE SERIES 2025 BONDS ARE LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM THE TRUST ESTATE, DO NOT GIVE RISE TO A GENERAL OBLIGATION OR LIABILITY OF THE ISSUER OR A CHARGE AGAINST ITS GENERAL CREDIT, AND SHALL NEVER CONSTITUTE NOR GIVE RISE TO A PECUNIARY LIABILITY OF THE ISSUER.  THE SERIES 2025 BONDS DO NOT CONSTITUTE A DEBT, LIABILITY (OTHER THAN A LIMITED LIABILITY OF THE ISSUER) OR LOAN OF CREDIT OR A PLEDGE OF THE FULL FAITH AND CREDIT OR TAXING POWER OF THE STATE, THE ISSUER, OR ANY POLITICAL SUBDIVISION OF THE STATE.  THE ISSUANCE OF THE SERIES 2025 BONDS SHALL NOT DIRECTLY, INDIRECTLY, OR CONTINGENTLY OBLIGATE THE ISSUER, THE STATE OR ANY AGENCY, INSTRUMENTALITY OR POLITICAL SUBDIVISION THEREOF TO LEVY ANY FORM OF TAXATION OR TO MAKE ANY APPROPRIATION FOR THEIR PAYMENT.  ALL STATE PAYMENTS RECEIVED BY THE CHARTER SCHOOL PURSUANT TO THE CHARTER SCHOOL ACT ARE SUBJECT TO ANNUAL APPROPRIATION.  THE CHARTER SCHOOL HAS NO TAXING POWER.
See “APPENDIX D—FORMS OF BOND DOCUMENTS–Indenture.”
[bookmark: _Toc156025669][bookmark: _Toc195093842]Flow of Funds.  Under the Loan Agreement, the Charter School covenants that it will direct the Treasurer of the State and the Utah Office of Education to disburse all State Payments directly to the Trustee and that it will not modify or revoke such direction so long as any obligation of the Charter School remains outstanding under the Loan Agreement.  Under the Indenture, there shall be deposited in the Revenue Fund as and when received, all Loan Payments and any other amounts to be paid by the Charter School under the Loan Agreement.
Under the Indenture, all monies held on deposit in the Revenue Fund will be disbursed by the Trustee on the following dates in the following order of priority:
FIRST, on or before the 10th day of each month, an amount equal to the Accrued Debt Service on the Bonds shall be deposited into the Debt Service Account;
SECOND, on or before the 10th day of each month, (i) first, to the Debt Service Reserve Account, the amount required to restore the balance in the Debt Service Reserve Account to the Debt Service Reserve Requirement prior to November 1 of each year, in equal installments, and (ii) second, to the Issuer, the amount required, if any, to reimburse the State for appropriations made or other amounts paid to or by the Issuer under the Credit Enhancement Program for the benefit of the Borrower with respect to the Bonds;
THIRD, on the last Business Day of every Rebate Year, and continuing until the full amount is so paid, to the Rebate Fund, any amount, as calculated by the Rebate Analyst, required of the Charter School to be deposited in the Rebate Fund;
[bookmark: _DV_M5][bookmark: _DV_M6][bookmark: _DV_C7][bookmark: _DV_M7][bookmark: _DV_C8][bookmark: _DV_M8][bookmark: _DV_C10][bookmark: _DV_M9]FOURTH, on or before the 10th day of each month, to the Expense Fund, (i) an amount equal to a fraction of the Trustee’s Fees and Trustee’s Expenses where the numerator is the Trustee’s Fees and Trustee’s Expenses and the denominator is the number of monthly Disbursement Dates that will occur during the period between the last date on which such fees were paid or, if such fees have not yet been paid, the Closing Date and the next Interest Payment Date, plus (ii) an amount equal to one-twelfth of the Issuer’s Annual Fee due on the next invoiced date (or such other fraction, so as to cause the amount of the Issuer’s Annual Fee to be on deposit in the Expense Fund on the next invoiced date), plus (iii) any amount previously due as described under (i) above in this paragraph but that remains unpaid because of an insufficiency in Pledged Revenues available therefore;
FIFTH, on or before the 10th day of each month, the Repair and Replacement Monthly Deposit (defined below under the caption, “Repair and Replacement Fund”);
SIXTH, on or before the 10th day of each month to the Expense Fund, an amount equal to a fraction of any amount owed as payment for the services of the Rebate Analyst where the numerator is such amount and the denominator is the number of months that will pass during the period between the last date on which such amounts were paid or, if such fees have not yet been paid, the date of issuance of the Series 2025 Bonds and the next principal payment date;
SEVENTH, on or before the 10th day of each month to any third-party lender, any amount, as directed by Charter School to the Trustee, to make principal and interest payments on any outstanding Short-Term Debt; and
EIGHTH, all amounts remaining on deposit in the Revenue Fund after the Trustee has made the disbursements required in FIRST through SIXTH above, to the Charter School, if not in default under the Agreement.
[bookmark: _Toc195093843]Debt Service Reserve Account.  The Indenture provides for the creation of a subaccount in the Debt Service Reserve Account with respect to the Series 2025 Bonds (the “Series 2025 Debt Service Reserve Subaccount”) in the custody of the Trustee, which is to be used for the payment of principal of and interest on the Series 2025 Bonds in the event that moneys in the Debt Service Account are insufficient to make such payments when due, whether on an Interest Payment Date, redemption date, mandatory sinking fund redemption date, or maturity date, or otherwise in an amount necessary to cure an Event of Default.  The Series 2025 Debt Service Reserve Subaccount shall be maintained in an amount equal to the Debt Service Reserve Requirement for the Series 2025 Bonds.
The Debt Service Reserve Requirement for the Series 2025 Bonds means (a) $______, which is equal to the maximum annual Debt Service of the Series 2025 Bonds as of the date of issuance of the Series 2025 Bonds, or (b) if less than the amount in (a), the maximum annual Debt Service of the Series 2025 Bonds, calculated from time to time as of any date on which a portion of the Series 2025 Bonds is refunded or defeased and deemed no longer Outstanding, as applicable.  Debt Service Reserve Requirement means with respect to a Series of Additional Bonds for which a separate subaccount is established in the Debt Service Reserve Account, the Debt Service Reserve Requirement established for that Series of Bonds in the related Supplemental Indenture.
Upon the issuance of the Series 2025 Bonds, the Debt Service Reserve Requirement for the Series 2025 Bonds will be deposited into the Debt Service Reserve Subaccount for the Series 2025 Bonds.
Under the Loan Agreement, in the event any monies are transferred out of the Debt Service Reserve Account, the Charter School will, commencing on the second Monthly Disbursement Date next succeeding the date of a withdrawal from the Debt Service Reserve Account and on each Monthly Disbursement thereafter, deposit or cause to be deposited equal monthly installments into the Debt Service Reserve Account, which installments together shall equal the amount required to cause the total amount in the Debt Service Reserve Account to equal the Debt Service Reserve Requirement by November 1 of the applicable Fiscal Year; provided, however, that if the Issuer or the State has made an appropriation to the Debt Service Reserve Account, the Borrower shall cause such Debt Service Reserve Account to be replenished as follows: The Borrower shall reimburse the Issuer for any appropriation made or any other amounts paid on behalf of the Borrower by the State or the Issuer under the Credit Enhancement Program to restore amounts on deposit in the Debt Service Reserve Account to the Debt Service Reserve Fund Requirement or for any other purpose.  Upon such appropriation or payment by the State or Issuer, the Trustee shall notify the Borrower and the Issuer, and the Borrower shall be required to immediately reimburse the Issuer the amount appropriated or paid on its behalf.  
[bookmark: _Toc156025671][bookmark: _Toc14096851][bookmark: _Toc195093844]Repair and Replacement Fund.  The Indenture establishes a Repair and Replacement Fund in the custody of the Trustee.  The amounts in the Repair and Replacement Fund will, from time to time, be applied by the Charter School for the purpose of paying (i) the cost of extraordinary maintenance and replacements which may be required to keep the Facilities in sound condition, including but not limited to replacement of equipment, replacement of any roof or other structural component, exterior painting and the replacement of heating, air conditioning, plumbing and electrical equipment, (ii) other capital additions to the Facilities, or (iii) other Operating Expenses with respect to the Facilities.
“Repair and Replacement Requirement” means, initially, $100,000, or such other amount as the Board shall determine from time to time by resolution of the Board.
The initial Repair and Replacement Requirement will be funded on the date of issuance of the Series 2025 Bonds from Charter School funds.  
If, after initially funding the Repair and Replacement Fund to an amount equal to the Repair and Replacement Requirement, the Trustee notifies Charter School that the amount on deposit in the Repair and Replacement Fund is less than the Repair and Replacement Requirement, the Charter School shall restore the required balance in not more than 24 equal installments beginning with the next succeeding Monthly Disbursement Date.
[bookmark: _Toc156025672][bookmark: _Toc195093845]Additional Bonds.  Under the Indenture, Additional Bonds secured by and payable solely from the Trust Estate may be issued in one or more additional series, provided that the Trustee has received, in addition to certain other instruments required by the Indenture, the following instruments required by the Loan Agreement and the Indenture:
	(i)	A certificate signed by an Authorized Representative of the Charter School stating that no Event of Default is then existing under the Indenture or any debt outstanding or any agreement entered into by the Charter School in conjunction with such debt; and
	(ii)	A certificate signed by an Authorized Representative of the Charter School described in subsection (A) or (B) below:
	(A)	Projected Coverage for Additional Debt.  A certificate signed by an Authorized Representative of the Borrower stating that, for each of the Borrower’s first two full Fiscal Years beginning (i) the first full Fiscal Year following the estimated date of completion and initial use of all revenue producing facilities to be financed with such Long-Term Indebtedness, or (ii) if no new facilities are being financed with the proposed Debt, the first full Fiscal Year following the issuance of the proposed Long-Term Indebtedness investment income thereon or from other appropriated sources (other than Available Revenues), estimated Net Income Available for Debt Service equals at least _____ times the Maximum Annual Debt Service on all Indebtedness to be outstanding upon the issuance of the proposed Long-Term Indebtedness (including the additional annual Debt Service requirements for the Long-Term Indebtedness to be issued); or
	(B)	Refunding Debt. If Long-Term Indebtedness is being issued for the purpose of refunding any outstanding Indebtedness, such Indebtedness may be issued (as an alternative to satisfying the requirements of paragraph (A) above) upon the delivery of a certificate signed by an Authorized Representative of the Charter School stating that the annual Debt Service requirement of the Charter School will be reduced after the refunding of such Indebtedness for each year in which the proposed Long-Term Indebtedness is scheduled to be outstanding.
[bookmark: _Toc156025673][bookmark: _Toc195093846]Loan Agreement
[bookmark: _Toc195093847]General Obligation of the Charter School; Pledge of State Payments and Other Pledged Revenues. Under the Loan Agreement, the Issuer agrees to issue the Series 2025 Bonds and to lend the proceeds of the Series 2025 Bonds to the Charter School for the purposes described under “PURPOSE OF THE SERIES 2025 BONDS.”  Under the Loan Agreement, the Charter School is unconditionally obligated to repay the loan in amounts sufficient, together with available funds held under the Indenture, to provide for the timely payment of the principal of and interest on the Series 2025 Bonds when due, whether by maturity, mandatory sinking fund redemption or acceleration, and to perform certain other obligations set forth therein.
Under the Loan Agreement, to secure the payment of the Series 2025 Bonds, the Charter School pledges the following to the payment of the Loan and the Promissory Note securing such Loan:
	(a)	all of the Charter School’s right, title and interest in and to the Facilities, including all related additions, replacements, substitutions and proceeds for the purposes of securing the Loan;
	(b)	all Pledged Revenues; and
	(c)	any and all other interests in real or personal property of every name and nature from time to time hereafter by delivery or by writing of any kind specifically mortgaged, pledged or hypothecated, as and for additional security for the Loan by the Charter School or by anyone on its behalf.
Under the Loan Agreement, the Charter School covenants that it will direct the Treasurer of the State and the Utah Office of Education to disburse all State Payments directly to the Trustee and that it will not modify or revoke such direction so long as any obligation of the Charter School remains outstanding under the Loan Agreement.
Under the Loan Agreement, the Charter School covenants (i) to manage the Facilities in a manner that permits it to meet its obligations under the Loan Agreement and (ii) not to create, assume, incur or suffer to be created, assumed or incurred any Liens (other than Permitted Encumbrances) on all or any portion of the Facilities or the Pledged Revenues.
The obligation of the Charter School to make Loan Payments under the Loan Agreement sufficient to pay the Series 2025 Bonds is an absolute and unconditional obligation of the Charter School; provided, however, that the ability of the Charter School to generate additional revenues is limited in the event State Payments are insufficient.
Pursuant to the terms of the Loan Agreement, the Deed of Trust, and certain financing statements, the Charter School will (a) grant to the Issuer a deed of trust on the Facilities, subject to Permitted Encumbrances; and (b) grant to the Trustee a security interest, with respect to the Pledged Revenues governed by the Uniform Commercial Code and, to the extent permitted by law, in the Pledged Revenues received by the Trustee.  The liens and security interests created by the Indenture, the Loan Agreement, and the Deed of Trust are for the equal and ratable benefit of the Owners of the Bonds.  See “RISK FACTORS” for a discussion of certain limitations on the enforceability of the security for the Series 2025 Bonds.
[bookmark: _Toc156025674][bookmark: _Toc195093848]Limitations on Additional Indebtedness.  Under the Loan Agreement, the Charter School is prohibited from incurring additional Long-Term Indebtedness secured by a Lien on the Facilities or the Pledged Revenues that is senior to the Deed of Trust and the security interest in the Pledged Revenues granted by the Loan Agreement or the Indenture.  The Charter School may incur other Long-Term Indebtedness if it furnishes to the Trustee the instruments, or satisfies the requirements, as applicable, described above under the caption, “SECURITY FOR THE SERIES 2025 BONDS–Indenture–Additional Bonds.”
[bookmark: _Toc195093849]Covenant as to Cash on Hand.  The Charter School covenants in the Loan Agreement to maintain a cash, liquid investment, or accounts receivable balance (provided such accounts receivable are from the State) sufficient to cover at least ___ days of the sum resulting from the Operating Expenses.  This covenant will be tested annually based upon the results included in the annual audited financial statements of the Charter School.
In the event that the Charter School is unable to comply with the requirements of the above covenant within 12 months of the initial non-compliance, then the Beneficial Owners of at least a majority of the Outstanding Bonds or the Issuer have the right to direct the Trustee to require the Charter School to engage, at the Charter School’s expense, a Management Consultant, which shall deliver a written report within 75 days of engagement to the Trustee, the Beneficial Owners, the Issuer and the Charter School containing such recommendations regarding the operation and administration of the Charter School and its facilities as such Management Consultant deems appropriate.
Upon submission of the Management Consultant’s report, the Charter School is required to arrange for payment of the amount owed to the Management Consultant and issue a written certificate to the Trustee and the Issuer indicating its acceptance or rejection of all or any material portion of the recommendations of the consultant within 30 days of receiving the report of the Management Consultant.  The Beneficial Owners of 2/3rds of the Outstanding Bonds or the Issuer shall have the right to require the Charter School to comply with any reasonable recommendation of the Management Consultant.  The Charter School shall work with the Beneficial Owners or the Issuer to follow the recommendations.
[bookmark: _Toc14096857][bookmark: _Toc195093850]Repair and Replacement Fund Deposits.  The Charter School covenants in the Loan Agreement that, unless the amount on deposit in the Repair and Replacement Fund equals or exceeds the Repair and Replacement Requirement (in which case no additional deposits are required), the Charter School shall pay or cause to be paid to the Trustee, for deposit to the Repair and Replacement Fund the amounts described above under “Indenture–Repair and Replacement Fund.”
[bookmark: _Toc274248178][bookmark: _Toc195093851]Coverage Ratio Covenant.  The Charter School covenants in the Loan Agreement to budget and set Operating Expenses and operate its Facilities in such a manner as will enable it to reasonably expect Net Income Available for Debt Service to equal at least ____% of the annual Debt Service for the applicable Fiscal Year on Indebtedness then Outstanding (the “Debt Service Coverage Requirement”).
The Charter School is required to deliver to the Trustee and the Issuer, within 180 days after the end of each fiscal year, a certificate of an Authorized Charter School Representative confirming that the Charter School satisfied the Debt Service Coverage Requirement for such fiscal year; provided, however, that no Event of Default is required to occur, except as provided below, if the Charter School complies with the following paragraph.  In the event the Charter School’s Net Income Available for Debt Service is less than the Debt Service Coverage Requirement for any fiscal year, the Charter School is required to report the Debt Service coverage calculation to the Issuer and the Trustee immediately upon completion of such calculation and, in no event, later than the date by which the certification described above in this paragraph is required.
If the Charter School fails to maintain Net Income Available for Debt Service at least equal to the Debt Service Coverage Requirement for any fiscal year, the Charter School is required to, within 60 days after the date required for the delivery of the certificate in the previous paragraph, (1) obtain recommendations from a Management Consultant as to revisions of the Charter School’s budget for the then-current fiscal year necessary to provide for Net Income Available for Debt Service sufficient to satisfy the Debt Service Coverage Requirement, and (2) on the basis of such recommendations, revise its budget and Operating Expenses for the then-current fiscal year to provide for Net Income Available for Debt Service sufficient to satisfy the Debt Service Coverage Requirement for such year.
Failure to maintain Net Income Available for Debt Service equal to at least 100% of Debt Service for the applicable period shall constitute an Event of Default hereunder.
[bookmark: _Toc195093852]Deed of Trust
Pursuant to the Deed of Trust to be executed by the Charter School in favor of the Issuer, as beneficiary, and assigned by the Issuer to the Trustee, the payment of the principal of and interest on the Series 2025 Bonds will be secured by a mortgage on, and security interest in, the Facilities, subject to certain Permitted Encumbrances (as defined in APPENDIX D).  See “APPENDIX D—FORMS OF BOND DOCUMENTS–Deed of Trust” for a summary of certain provisions of the Deed of Trust.
[bookmark: _Toc463342399][bookmark: _Toc195093853]Charter School Credit Enhancement Program
Generally.  The CSCE Program requires that the amount on deposit in the Debt Service Reserve Account be not less than the maximum annual debt service on each applicable Series of Bonds (which amount includes both the principal of and interest on the Bonds due in any calendar year).
Pursuant to the Loan Agreement, the Charter School covenants to make pro rata monthly Loan Payments on the fifth day of each calendar month that are sufficient to pay the interest on the Bonds (due semi‑annually on April 15 and October 15 of each year) and the principal of the Bonds (due or subject to sinking fund redemption on October 15 of each applicable year).
In the event that the amount on deposit in the Debt Service Account is not sufficient to pay the interest on and principal of the Bonds when due, the Trustee is required to transfer money from the Debt Service Reserve Account to cover any insufficiency in the Debt Service Account.  By November 1 of each year, the Trustee is required to notify the Issuer of the amount, referred to hereafter as the “Shortfall Replenishment,” which is necessary to restore the Debt Service Reserve Account to the required amount (which amount is with respect to each Series of Bonds, equal to the maximum annual debt service on such Series of Bonds).  The Issuer has covenanted to certify, by December 1, the Shortfall Replenishment amount to the Governor of Utah, and the Governor is required, under the Charter School Act, to request from the State Legislature an appropriation of the amount to be deposited into the Debt Service Reserve Account.  Under the Charter School Act, the State Legislature may, but is not required, to appropriate sufficient moneys for the Shortfall Replenishment.
Annual general sessions of the State Legislature begin on the fourth Monday in January and, with certain exceptions, do not exceed 45 calendar days.  The enabling legislation for the CSCE Program created a Charter School Reserve Account and initially funded the account in the amount of $3 million.  Amending legislation enacted in 2025 subsequently funded an additional deposit in to the Charter School Reserve Account.  As of [June 1, 2025], the amount in the Charter School Reserve Account, including such deposits and additional interest and fees collected for deposit into the account, equals $_____.    Moneys in the Charter School Reserve Account are not pledged as security for the Series 2025 Bonds, but are, among other purposes described hereafter, available for appropriation by the State Legislature for the funding of the Shortfall Replenishment.
Upon appropriation by the State Legislature for any Shortfall Replenishment, the Charter School is required to repay the State in the time and manner required by the Issuer.  Additionally, until such time as that the obligations of the Charter School owing to the Issuer and the State for any Shortfall Replenishment have been repaid in full, the Issuer may exercise certain rights, including the acceleration and redemption at par, in whole, of the Series 2025 Bonds, but only to the extent that there are sufficient moneys on deposit with the Trustee for such redemption.
The CSCE Program.  The Charter School has been designated a “qualifying charter school” by the Issuer pursuant to the Charter School Act and the guidelines of the Issuer promulgated thereunder, and accordingly, the Series 2025 Bonds are to be issued under the CSCE Program.
As described above, by December 1 of each year, the Issuer is required, pursuant to the Charter School Act, to certify to the Governor of the State the amount required, if any, to restore amounts on deposit in the debt service reserve funds with respect to all bonds issued under the CSCE Program, including the Series 2025 Debt Service Reserve Subaccount established in connection with the Series 2025 Bonds, to the respective debt service reserve requirements.  The Governor is then required to request from the State Legislature an appropriation of the certified amount to restore such debt service reserve funds to the respective debt service reserve requirements.  The State Legislature may, but is not required to, appropriate moneys, including from amounts on deposit in the Charter School Reserve Account created pursuant to the Charter School Act, to restore amounts on deposit in any such debt service reserve fund to the respective debt service reserve requirement.  Moneys on deposit in the Charter School Reserve Account may also be appropriated by the State Legislature to pay fees and expenses of the Issuer, pay the principal of and interest on bonds issued under the CSCE Program, or otherwise provide financial assistance to a qualifying charter school participating in the CSCE Program.  The Charter School Reserve Account held by the State is funded from the appropriations by the State Legislature in 2012 and 2025 of $3,000,000 and $4,000,000, respectively, certain interest earnings, and amounts that have been or will be contributed by the qualifying charter schools that participate in the CSCE Program, in amounts determined by the Issuer.  Amounts in the Charter School Reserve Account are available to replenish, at the discretion of the State Legislature, the Series 2025 Debt Service Reserve Subaccount and any other debt service reserve fund created to secure bonds issued pursuant to the CSCE Program, if depleted and not replenished.
The Series 2025 Bonds are not secured by amounts on deposit in the Charter School Reserve Account, and the State Legislature is not required to appropriate moneys requested by the Governor for Shortfall Replenishment from amounts in the Charter School Reserve Account or from other amounts.
The total par amount of bonds that may be issued by the Issuer under the CSCE Program is limited as set forth in Section 53G-5-609 of the Charter School Act. On or before January 1 of each year, the Issuer is required to determine the bond issuance limitation pursuant to Section 53G-5-609, and the Issuer may not issue bonds under the CSCE Program if the total par amount outstanding under the CSCE Program would exceed such limitation.  As of November 1, 2025, the total par amount of bonds that may be issued by the Issuer under the CSCE Program pursuant to the Charter School Act, will be $________, and the currently outstanding par amount of bonds issued under the CSCE Program (excluding the Series 2025 Bonds) is $________.
Provisions in the Indenture and the Loan Agreement Relating to the Credit Enhancement Program.  Notwithstanding any other provision of the Indenture or Loan Agreement to the contrary, so long as any Bonds remain outstanding and there has not been a Non‑Appropriation that is continuing the following provisions shall apply:
	(a)	The maturity of the Series 2025 Bonds shall not be accelerated or the Series 2025 Bonds redeemed pursuant to the Indenture, nor shall the maturity of the loan with respect to the Series 2025 Bonds be accelerated pursuant to the Loan Agreement, without the prior written consent of the Issuer.
	(b)	If there has been an appropriation under the CSCE Program for the benefit of the Charter School that has not been reimbursed by the Charter School, the Issuer shall be deemed to be the sole Owner of the Series 2025 Bonds for the purpose of exercising any voting right or privilege or giving any consent or direction or taking any other action that the Owners of the Series 2025 Bonds are entitled to take pursuant to the Loan Agreement, the Deed of Trust, and any other document related thereto.
	(c)	To the extent not otherwise required, the Charter School shall pay or reimburse the Issuer any and all charges, fees, costs and expenses which the Issuer may reasonably pay or incur in connection with (i) the administration, enforcement, defense, or preservation of any rights or security in the Indenture or Loan Agreement, (ii) the pursuit of any remedies under the Indenture, the Loan Agreement, or any other related document or otherwise afforded by law or equity, (iii) any amendment, waiver or other action with respect to, or related to, the Indenture, the Loan Agreement or any other related document, whether or not executed or completed, or (iv) any litigation or other dispute in connection with the Indenture, the Loan Agreement or the transactions contemplated thereby.
	(d)	The Indenture shall not be discharged and the Loan Agreement shall not be terminated until all obligations of the Charter School owing to the Issuer or the State under the CSCE Program or otherwise shall have been paid in full.  The Charter School’s obligation to pay such amounts shall expressly survive payment in full of the Bonds.
[bookmark: _Toc195093854]Plan of Refunding
The Refunded Bonds are currently outstanding in the aggregate principal amount of $_________.  A portion of the proceeds of the Series 2025 Bonds will be used to refund the Refunded Bonds by paying the principal of and accrued interest on the Refunded Bonds on the date of issuance of the Series 2025 Bonds. 
[bookmark: _Toc156025677][bookmark: _Toc195093855]Sources and Uses of Funds
The following table sets forth the estimated sources and uses of funds from the proceeds of sale of the Series 2025 Bonds and other sources:
[bookmark: _DV_C138]Sources:

	
	Series 2025A
	Series 2025B

	Principal Amount of Series 2025 Bonds	
	$  
	$  

	Transfers with respect to the Refunded Bonds	
	 
	 

	TOTAL	
	$
	$


Uses:

	Refund Refunded Bonds	
	$
	$

	Series 2025 Project	
	
	

	Series 2025 Debt Service Reserve Subaccount	
	
	

	Repair and Replacement Fund	
	
	

	Costs of Issuance*	
	
	

	Issuer Fee	
	 
	

	TOTAL	
	$
	$


_______________
*	Includes Underwriter’s discount, financial advisor fees, legal fees, Trustee fees, and printing and other miscellaneous costs of issuance.
[bookmark: _Toc156025680][bookmark: _Toc195093856]
Debt Service Requirements
The following table sets forth the debt service requirements for the Series 2025 Bonds.
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[bookmark: _Toc151631026][bookmark: _Toc156025654][bookmark: _Toc195093857]Risk Factors
No person should purchase any Series 2025 Bonds without carefully reviewing the following information, which summarizes some, but not all, factors that should be carefully considered before such purchase.
[bookmark: _Toc195093858]Limited Obligations 
The Series 2025 Bonds are limited obligations of the Issuer, payable solely from amounts pledged under the Indenture to the payment of principal of and interest on the Series 2025 Bonds, which include Loan Payments made by the Charter School under the Loan Agreement (derived from State Payments and other Pledged Revenues of the Charter School), amounts in the Debt Service Reserve Account, amounts that may be appropriated by the State of Utah, the amounts in the Repair and Replacement Fund, certain other amounts held by the Trustee under the Indenture, and any proceeds realized under the Deed of Trust.  The Series 2025 Bonds do not give rise to a general obligation or general liability of the Issuer or a charge against its general credit and shall never constitute nor give rise to a pecuniary liability of the Issuer.  The Issuer does not have any taxing power.  The Series 2025 Bonds do not constitute a debt, liability or loan of credit or a pledge of the full faith and credit or taxing power of the State or of any political subdivision thereof.
[bookmark: _Toc195093859]Dependence on Charter School’s Ability to Pay Loan Payments
Payment of principal of, premium, if any, and interest on, the Series 2025 Bonds is intended to be made from Loan Payments made by the Charter School under the Loan Agreement, except to the extent payment is intended to be made from other amounts held under the Indenture such as Series 2025 Bond proceeds or investment earnings.  The ability of the Charter School to make Loan Payments will depend on the Charter School’s ability to generate revenues sufficient to pay the Loan Payments from the operation of the Facilities, which is largely dependent on enrollment and the resulting State Payments.  
The Charter School’s general revenues are a combination of state payments provided under certain State and federal programs, including the State Payments. “APPENDIX A–CHARTER SCHOOLS IN UTAH – Funding for Charter Schools.”
Future revenues and expenditures of the Charter School will be subject to conditions in the future which cannot be determined.  Prior revenues and expenditures of the Charter School are no guaranty as to future revenues and expenditures of the Charter School.  Any event that would cause a delay, reduction or elimination of State Payments would have a material adverse effect on the ability of the Charter School to make payments under the Loan Agreement representing debt service on the Series 2025 Bonds.
[bookmark: _Toc195093860]No Taxing Authority; Dependence on State Payments 
The Charter School does not possess any taxing authority and is substantially dependent upon the State to continue to provide funding for public charter schools.  The obligation of the State under the Charter Agreement and State law to fund the Charter School is conditioned upon the availability of funds appropriated or allocated for the payment of such obligation.  If funds are not allocated and available for the continuance of the Charter Agreement, such Charter Agreement may be terminated by the State Charter School Board at the end of the period for which funds are available.  No liability accrues to the State Charter School Board in such event, and the State shall not be obligated or liable for any future payments or any damages as a result of such termination.  In the event the State were to withhold the payment of money from the Charter School for any reason, even a reason that is ultimately determined to be invalid or unlawful, it is likely that the Charter School would be forced to cease operations.
[bookmark: _Toc195093861]Financial Forecasts 
The financial forecasts set forth in APPENDIX B (the “Forecasts”) and prepared by the Charter School are based on assumptions made by the Charter School and have not been independently verified by any other party.  No assurance can be given that the results described in the Forecasts will be achieved.  The Charter School does not intend to issue additional Forecasts to update the Forecasts in APPENDIX B, and, accordingly, there are risks inherent in using the Forecasts in the future as the Forecasts become outdated.  The Forecasts are only for the fiscal years shown and do not cover the entire period during which the Series 2025 Bonds may be outstanding.  
No guaranty can be made that the Forecasts will correspond with the results actually achieved in the future by the Charter School because there is no assurance that actual events will correspond with the assumptions made by the Charter School.  For example, the Forecasts make certain assumptions as to continued demand for educational facilities such as the Facilities and future enrollment at the Charter School.  
Actual operating results of the Charter School may be affected by many factors, including, but not limited to, increased costs, lower than anticipated enrollment, reduced State funding, changes in demographic trends, and local and general economic conditions.  The Forecasts, which appear in APPENDIX B in this Official Statement, should be read in their entirety. 
[bookmark: _Toc100222536][bookmark: _Toc184017585][bookmark: _Toc184819609][bookmark: _Toc195093862]Public Health Considerations 
The financial and operating condition of the Charter School may be materially affected by a national or localized outbreak of an infectious disease, such as the outbreak of COVID-19, a respiratory illness caused by a strain of coronavirus, or other highly contagious or epidemic disease (an “Outbreak”). There can be no assurances that an Outbreak will not materially affect the Charter School or state and national economies and, accordingly, materially adversely affect the operations and financial condition of the Charter School. The Charter School cannot predict the effects of such events. 
[bookmark: _Toc195093863]Revocation of Charter Agreement
Pursuant to its terms, the Charter Agreement will automatically renew at the end of each school year unless it is terminated by either the Charter School’s Board of Directors or the State Charter School Board for the grounds set forth in the Charter Agreement or the Charter Schools Act.  Grounds for termination under the Charter Agreement include failure to meet the requirements stated in the Charter Agreement; failure to meet generally accepted standards of fiscal management; violations of law; material violations of any of the conditions, standards or procedures set forth in the Charter Agreement; failure to meet the requirements for student performance under state or federal law; or other good cause shown.  The State Charter School Board must notify the Board of Directors of the Charter School of the proposed termination in writing, stating the grounds for the termination.  If the Charter School’s Charter Agreement is revoked or not renewed, the ability of the Charter School to make any payments due under the Loan Agreement representing debt service on the Series 2025 Bonds would be adversely affected and the Charter School could be forced to cease operations.  For more information regarding conditions under which the Charter Agreement may be revoked, and the revocation procedure, see “APPENDIX A—CHARTER SCHOOLS IN UTAH.”
[bookmark: _Toc195093864]Factors Associated with Education
There are a number of factors affecting schools in general, including the Charter School, that could have an adverse effect on the Charter School’s financial position and its ability to make the payments required under the Loan Agreement.  These factors include, but are not limited to (i) the ability to attract a sufficient number of students; (ii) future legislation and regulations affecting charter schools and the educational system in general; (iii) increasing costs of compliance with federal or State regulatory laws or regulations, including, without limitation, laws or regulations concerning environmental quality, work safety and accommodating persons with disabilities; (iv) increased costs of attracting and retaining, or a decreased availability of, a sufficient number of teachers, including as related to any unionization of the Charter School’s work force with consequent impact on wage scales and operating costs of the Charter School; (v) cost and availability of insurance for charter schools in the State; and (vi) changes in existing statutes pertaining to the powers of the Charter School and legislation or regulations which may affect program funding.  The Charter School cannot assess or predict the ultimate effect of these factors on its operations or the financial results of operations.
[bookmark: _Toc195093865]Competition for Students
The Charter School competes for students with other public schools, charter schools, and private schools.  No students are officially assigned to, or required to attend, charter schools.  There can be no assurance that the Charter School will attract and retain the number of students needed to produce the revenues that are necessary to make payments under the Loan Agreement representing debt service on the Series 2025 Bonds.  There are other public schools and charter schools in the Charter School’s immediate service area, in which the West Valley City Campus is located.  For additional information, see APPENDIX B—THE CHARTER SCHOOL.
[Discuss applicability under CEP Indenture of “Future Charter School Locations” section from previous (LOM) draft.]
[bookmark: _Toc195093866]School Choice Initiatives 
States are increasingly considering and, in some states, enacting legislation that would expand the educational choices for its student residents beyond the traditional public school system.  Charter schools are one such example.  As charter schools become more commonplace, and as existing charter schools demonstrate a track record of providing an attractive educational choice, the number of charter schools may increase, which could lead to increased competition for existing charter schools such as the Charter School.  In addition, other education choice initiatives, including but not limited to a voucher system, whereby the state or local school district provides a voucher (typically for a fixed dollar amount) which a student’s parents can use to pay tuition at private, independent (including faith-based) schools have been implemented or are being considered in a number of states.  A voucher program could provide significant competition to charter schools because parents who may not have previously been able to afford private tuition at a private, independent school would, under a voucher system, have financial resources available to cover all or a significant portion of the tuition cost at such private, independent schools.  This is likely to increase demand for enrollment in private, independent schools and could adversely affect enrollment at other schools, including charter schools and traditional public schools.  
[bookmark: _Toc195093867]Maintenance of Credit Rating 
[[S&P Global Ratings] (“S&P” or the “Rating Agency”) has assigned the Series 2025 Bonds a rating of “___”, reflective of the CSCE Program, and an underlying rating of “BB”.] Certain information was supplied by the Charter School to the Rating Agency to be considered in evaluating the Series 2025 Bonds, including information regarding State and federal funding sources and the operations of the Charter School, which are subject to change.  See “RATINGS” herein.  Such ratings express only the views of the Rating Agency.  There is no assurance that such ratings will continue for any given period of time or will not be revised or withdrawn entirely by the Rating Agency if, in its judgement, circumstances so warrant.  Any such downward revision in or withdrawal of such ratings may have an adverse effect on the market price of the Series 2025 Bonds.  See “RATINGS” herein.
[bookmark: _Toc195093868]Effect of Federal Bankruptcy Laws on Security for the Series 2025 Bonds 
Bankruptcy proceedings and equity principles may delay or otherwise adversely affect the enforcement of Bondholders’ rights in the property granted as security for the Series 2025 Bonds.  Furthermore, if the security for the Series 2025 Bonds is inadequate for payment in full of the Series 2025 Bonds, bankruptcy proceedings and equity principles may also limit any attempt by the Trustee to seek payment from other property of the Charter School, if any.  Also, federal bankruptcy law permits adoption of a reorganization plan, even though it has not been accepted by the holders of a majority in the aggregate principal amount of the Series 2025 Bonds, if the Bondholders are provided with the benefit of their original lien or the “indubitable equivalent.”  In addition, if the bankruptcy court concludes that the Bondholders have “adequate protection,” it may (i) substitute other security subject to the lien of the Bondholders, and (ii) subordinate the lien of the Bondholders (a) to claims by persons supplying goods and services to the Charter School after bankruptcy and (b) to the administrative expenses of the bankruptcy proceeding.  The bankruptcy court may also have the power to invalidate certain provisions of the Deed of Trust that make bankruptcy and related proceedings by the Charter School an event of default thereunder.
[bookmark: _DV_C336][bookmark: _Toc195093869]Additional Indebtedness and Additional Bonds 
The Loan Agreement places certain restrictions on the incurrence of indebtedness by the Charter School, and the Indenture places certain restrictions on the issuance of Additional Bonds.  The Charter School has covenanted that it will only incur Long-Term Indebtedness and Short-Term Debt in accordance with the restrictions imposed by the Loan Agreement.  See “Security for the Series 2025 Bonds–Indenture–Additional Bonds” and “Security for the Series 2025 Bonds–Loan Agreement–Limitations on Additional Indebtedness.”
[bookmark: _Toc22281448][bookmark: _Toc195093870]Forward-Looking Statements 
This Official Statement contains certain statements that are “forward-looking” statements within the meaning of Section 27A of the Securities Act of 1933, as amended and Section 21E of the Securities Exchange Act of 1934, as amended.  All statements other than statements of historical facts included in this Official Statement, including without limitation statements that use terminology such as “estimate,” “plan,” “budget,” “expect,” “intend,” “anticipate,” “believe,” “may,” “will,” “continue,” and similar expressions, are forward-looking statements.  These forward-looking statements include, among other things, the discussions related to the Charter School’s operations and expectations regarding student enrollment, future operations, revenues, capital resources, and expenditures for capital projects.  Although the Charter School believes that the assumptions upon which the forward-looking statements contained in this Official Statement are reasonable, any of the assumptions could prove to be inaccurate and, as a result, the forward-looking statements based on those assumptions also could be incorrect.  All phases of the operations of the Charter School involve risks and uncertainties, many of which are outside the control of the Charter School and any one of which, or a combination of which, could materially affect the results of the Charter School’s operations and whether the forward-looking statements ultimately prove to be correct.  Factors that could cause actual results to differ from those expected include, but are not limited to, general economic conditions such as inflation and interest rates, both nationally and in Utah where the Facilities are located; the willingness of the State to fund charter school operations at present or increased levels; competitive conditions within the Charter School’s market, including the acceptance of the education services offered by the Charter School; lower enrollments than projected; unanticipated expenses; the capabilities of the Charter School’s management; changes in government regulation of the education industry or in the Charter School Act; future claims for accidents at the Facilities site and the extent of insurance coverage for such claims; and other risks discussed in this Official Statement.
No representation or assurance can be given that the Charter School will realize revenues in amounts sufficient to make the required payments under the Loan Agreement.  No market study or demand analysis has been prepared for the Charter School to analyze the existing or future demand for the Charter School’s educational services.  The realization of future Pledged Revenues is dependent upon, among other things, the matters described in the foregoing paragraphs and future changes in economic and other conditions that are unpredictable and cannot be determined at this time.  The Underwriter makes no representation as to the accuracy of the projections contained herein or as to the assumptions on which the Forecasts are based.
[bookmark: _Toc195093871]Property Tax Exemption 
Under present State law and rulings, property used for charter school purposes is exempt from property taxes levied by political subdivisions of the State so long as such property is used for charter school purposes and is owned directly by a nonprofit corporation that holds a Charter Agreement (although such property is subject to special assessments for local improvements to the property).  Therefore, the Charter School is currently exempt from property taxes with respect to the Property and the Facilities.  Nevertheless, such laws, regulations and rulings are subject to change, and no assurance can be given that any future change in exempt status would not have a material adverse effect on the Charter School.  If the Charter School is required to pay property taxes with respect to the Facilities in the future, it would have a negative impact on the cashflow of the Charter School.
[bookmark: _Toc22281450][bookmark: _Toc195093872]Tax-Exempt Status of the Charter School 
The tax-exempt status of the Series 2025 Bonds presently depends upon the maintenance by the Charter School of its status as an organization described in Section 501(c)(3) of the Code.  The maintenance of such status is contingent on compliance with general rules promulgated in the Code and related regulations regarding the organization and operation of tax-exempt entities, including the operation for charitable and educational purposes and avoidance of transactions which may cause the assets of either to inure to the benefit of private individuals,
The Charter School is currently exempt from federal income tax.  The Charter School is a public charter school and a Utah nonprofit corporation.  The Charter School is an organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code”).  Under present federal law, regulations and rulings, the income and revenue of nonprofit, 501(c)(3) qualified exempt organizations are exempt from federal income tax, except for any unrelated business income as defined in the Code, and their revenues are exempt from the State sales tax except for certain services.  If the Charter School fails to continue to meet the requirements necessary to preserve its status as a nonprofit corporation and a tax-exempt charitable organization under Section 501(c)(3) of the Code, the Charter School could experience expenses which are greater than those projected in APPENDIX B and revenues which are lower than those projected in APPENDIX B, which would adversely affect the Charter School’s ability in the future to pay the amount due under the Loan Agreement with respect to Series 2025 Bonds.  
In recent years, the IRS and state, county and local taxing authorities have been undertaking audits and reviews of the operations of tax-exempt organizations with respect to their exempt activities and the generation of unrelated business taxable income (“UBTI”).  To the extent the Charter School does not properly account for and report UBTI, if any, an investigation or audit could lead to a challenge which could result in taxes, interest and penalties with respect to unreported UBTI and in some cases could ultimately affect the tax-exempt status of the Charter School, as well as the exclusion from gross income for federal income tax purposes of the interest on the Series 2025 Bonds.
The Code imposes a number of requirements that must be satisfied for interest on state and local obligations, such as the Series 2025 Bonds, to be excludable from gross income for federal income tax purposes.  These requirements include limitations on the use of Series 2025 Bond proceeds, limitations on the investment earnings of Series 2025 Bond proceeds prior to expenditure, a requirement that certain investment earnings on Series 2025 Bond proceeds be paid periodically to the United States and a requirement that the issuers file an information report with the Internal Revenue Service (the “IRS”).  The Issuer and the Charter School have covenanted in certain of the documents referred to herein that they will comply with such requirements.  Failure by any of the foregoing to comply with the requirements stated in the Code and related regulations, rulings and policies may result in the treatment of interest on the Series 2025 Bonds as taxable, retroactively to the date of issuance of the Series 2025 Bonds
If the Charter School were to lose its status as a nonprofit corporation and a tax-exempt organization, the tax-exempt status of the Series 2025 Bonds for federal tax purposes could also be adversely affected.
[bookmark: _Toc22281453][bookmark: _Toc195093873]Changes in Law; Annual Appropriation; Inadequate State Payments 
Future changes to the Charter School Act by the State legislature could be adverse to the financial interests of the Charter School and could adversely affect the security for the Series 2025 Bonds.  There can be no assurance given that the State legislature will not in the future amend the Charter School Act in a manner which is adverse to the interests of the registered owners of the Series 2025 Bonds.
As occurs in other states, lawsuits are occasionally filed in Utah challenging the State’s system of funding public schools.  The outcome of any such public-school funding cases in the State in the future cannot be known.  
Utah may experience downturns in its economy and tax revenues in the future.  The provisions of the Charter School Act are subject to amendment by the State legislature, including the reduction of State funding, which could adversely affect the Charter School.  State budget considerations may also adversely affect appropriations for charter school funding. 
[bookmark: _Toc195093874]Key Personnel 
The Charter School’s creation, curriculum, educational philosophy, and day-to-day operations reflect the vision and commitment of the individuals who serve on the Charter School’s Board of Trustees and as the Charter School’s administrators (the “Key Personnel”).  The loss of any Key Personnel could adversely affect the Charter School’s operations, its ability to attract and retain students and ultimately its financial results.  For more information regarding the Charter School’s Key Personnel, see APPENDIX B.
Limited Nature of Real Estate Appraisals; Value of West Valley City Campus
The Charter School engaged Larry A. Rigby, MAI (the “Appraiser”) to conduct an appraisal, dated _______ (the “Appraisal”), of the as-is condition [and the as-built value (assuming completion of the Series 2025 Project)] of the West Valley City Campus.  The Appraisal states that it is the opinion of the Appraiser that the fee simple market value of the subject property in its present condition as of ________ is $________, and that the as-built condition of the West Valley City Campus, assuming completion of the Expansion Project, is $________. 
The value of the West Valley City Campus at any given time will be directly affected by market and financial conditions that are not in the control of the parties involved in this transaction.  The West Valley City Campus is designed for use as an educational facility, and there is nothing associated with the West Valley City Campus that would suggest that its value would remain stable or would increase if the general values of property in the Charter School’s service areas were to decline.  The West Valley City Campus will also require ongoing capital repairs and improvements and, although the Charter School intends to maintain the West Valley City Campus in good condition, no assurance can be given that the Charter School will have sufficient revenue to maintain a regular capital improvements program for the West Valley City Campus in the future.  Potential purchasers of the Series 2025 Bonds should refer to a complete copy of the Appraisal for additional information.  Copies of the appraisal for the West Valley City Campus are available as described under “INTRODUCTION—Additional Information.”
No assurance can be given that the West Valley City Campus can be sold now or in the future at the amounts appraised or greater, and for the above‑described reasons and others, no assurance can be made that the amount realized upon any sale of the West Valley City Campus will be sufficient to pay and discharge the Charter School’s obligations under the Loan Agreement or to pay debt service on the Series 2025 Bonds in full when due.  In particular, there can be no representation that the cost of the West Valley City Campus constitutes a realizable amount upon any forced sale thereof. 
[bookmark: _Toc22281456][bookmark: _Toc195093875]Maintenance of the Facilities 
The Facilities, like other such buildings, require ongoing capital repairs and improvements to maintain their value and, although the Charter School intends to maintain the Facilities in good condition, no assurance can be given that the Charter School will have sufficient revenue to be able to maintain a regular capital improvements program for the Facilities in the future.
[bookmark: _Toc22281457][bookmark: _Toc195093876]General Real-Estate-Related Risks 
There are many risks attending any investment in real estate not within the Charter School’s control, which may have a substantial impact on the profitability and financial feasibility of the Charter School.  Such risks include, but are not limited to, the specific-use character of the Facilities, possible adverse use of adjoining land, fire or other casualty, condemnation, changes in demand for the Facilities, decline in the neighborhood and local or general economic conditions, and changing governmental regulations.
[bookmark: _Toc195093877]Deed of Trust 
Security for the Series 2025 Bonds includes a lien on the Facilities evidenced by the Deed of Trust in favor of the Trustee.  Attempts to exercise remedies under the Deed of Trust may be met with protracted litigation and/or bankruptcy proceedings, which proceedings may cause delays.  Thus, there can be no assurance that, upon the occurrence of an Event of Default, the Trustee will be able to obtain possession of the Facilities and generate revenue therefrom in a timely fashion.  Because of the special nature, location, regulatory restrictions and other factors relating to the Facilities, there can be no assurance that proceeds derived from the sale of the Facilities upon default and the exercise of remedies under the Deed of Trust would be sufficient to pay all amounts due in respect of the Series 2025 Bonds.  Furthermore, the Facilities are subject to various Permitted Encumbrances as described in the Deed of Trust.
[bookmark: _Toc195093878]Foreclosure Delays and Deficiency 
Should Pledged Revenues be insufficient to pay the principal of and interest on the Series 2025 Bonds, the Trustee may seek to foreclose on or sell the property securing the Series 2025 Bonds.  However, no assurance can be given that the value of the Facilities at the time of such foreclosure or sale would be sufficient to meet all remaining principal and interest payments on the Series 2025 Bonds.  In addition, the time necessary to institute and complete such proceedings could substantially delay receipt of funds from a foreclosure or sale.  There could also be delays in regaining possession of the Facilities from the Charter School in the event of any default or dispute under the Loan Agreement.  Further, the Facilities owned by the Charter School are composed of special‑purpose facilities which are not suitable for industrial or commercial use; consequently, it may be difficult to find a buyer or lessee for such facilities if it were necessary for the Charter School to raise funds by selling any of its assets in order to repay its indebtedness.
[bookmark: _Toc463342421][bookmark: _Toc195093879]CSCE Program; Debt Service Reserve Subaccount; Risk of Non‑Appropriation ‑
Under the Indenture, the Trustee has established a Debt Service Reserve Subaccount for the Series 2025 Bonds which may be used for payment of principal and interest due with respect to the Series 2025 Bonds to the extent Pledged Revenues are insufficient to pay debt service on the Series 2025 Bonds.  Although the Charter Schools believes such reserve to be reasonable, and anticipates that Pledged Revenues will be sufficient to cover the debt service on the Series 2025 Bonds, there is no assurance that funds reserved and future Pledged Revenues will be sufficient to cover debt service on the Series 2025 Bonds.  
The Charter School has been designated a “qualifying charter school” by the Issuer pursuant to the Charter School Act and the guidelines of the Issuer promulgated thereunder, and accordingly, the Series 2025 Bonds are to be issued under the CSCE Program.  Pursuant to the CSCE Program, the State Legislature may, but is not required to, appropriate moneys, including from amounts on deposit in the Charter School Reserve Account created pursuant to the Charter School Act to restore amounts on deposit in any such debt service reserve fund, including the Debt Service Reserve Subaccount for the Series 2025 Bonds, to the respective debt service reserve requirement.  
An event of Non‑Appropriation by the State would cause a delay, reduction or termination of amounts received by the Issuer under the CSCE Program.  For additional information regarding the CSCE Program, see “SECURITY FOR THE SERIES 2025 BONDS—Charter School Credit Enhancement Program.”  Such an event of Non-Appropriation could result in an inability to pay debt service on the Series 2025 Bonds.
As defined in the Indenture, “Non‑Appropriation” means (i) the Issuer does not timely certify to the Governor of the State the amount, if any, required to restore amounts on deposit in the Debt Service Reserve Account to the Debt Service Reserve Requirement, (ii) the Governor does not timely request from the State Legislature an appropriation at least equal to the certified amount, or (iii) the State Legislature does not appropriate money to the Issuer under the CSCE Program to restore amounts on deposit in the Debt Service Reserve Account to the Debt Service Reserve Requirement.
Additionally, if there has been an appropriation under the CSCE Program with respect to the Series 2025 Bonds that has not been reimbursed by the Borrower, the Issuer will be deemed to be the sole Owner of all Series 2025 Bonds for the purpose of exercising any voting right or privilege, giving any consent or direction or taking any other action that the Owners of the Bonds are entitled to take pursuant to the Loan Agreement, the Deed of Trust, and any other document related thereto.  This may substantially decrease Bondholders’ ability to control proceedings and remedies in the event the Charter School defaults on its obligations under the Loan Agreement.
[bookmark: _Toc195093880]Construction Costs; Completion of the Series 2025 Project 
A portion of the proceeds of the Series 2025 Bonds will be used to finance the costs of constructing the Series 2025 Project.  Construction of the Series 2025 Project is generally subject to all typical construction related risks.  Such risks include, among others, labor disputes, defective building materials, schedule delays, unavailability or delays in obtaining permits or inspection approvals, shortages in various labor trades or materials, work stoppages, bad weather, unforeseen engineering, environmental or geological problems, unidentified hazardous materials, unidentified utilities, third-party litigation, unanticipated cost overruns, fire or other property or casualty damage, unanticipated subsoil conditions and financial difficulties on the part of or disputes with a construction manager, key suppliers, contractors or subcontractors.  There can be no assurance that construction problems or delays of the types described above, or other problems, will not frustrate the planned completion of any part of the construction of the Series 2025 Project.  
The Charter has entered into a construction contract (the “Construction Contract”) relating to the construction of the Series 2025 Project with a “guaranteed maximum price” not to exceed $_______, representing the maximum cost to the Charter School for completion of the Series 2025 Project, subject to certain weather-related cost adjustments and adjustments to such guaranteed maximum price relating to changes to the Series 2025 Project directed by the Charter School.  
No assurance can be given that the Series 2025 Project will be completed on time or for the amount deposited into the Project Fund for such purpose.  Construction delays could interrupt the Charter School’s occupancy of the school facilities or adversely impact the amount of Pledged Revenues projected to be available to pay principal of and interest on the Series 2025 Bonds.
[bookmark: _Toc22281461][bookmark: _Toc195093881]Damage or Destruction 
The Loan Agreement requires that the Facilities be insured against certain risks.  There can be no assurance that the amount of insurance required to be obtained with respect to the Facilities will be adequate or that the cause of any damage or destruction to the Facilities will be as a result of a risk which is insured.  Further, there can be no assurance of the ongoing creditworthiness of the insurance companies from which the Charter School obtains insurance policies or the interest of the state to allow charter schools such as the Charter School to continue to participate in the property and casualty pool of the State.  
The Charter School believes that the risks associated with its properties and its operations are adequately provided for through the insurance policies it maintains.  The Charter School will provide property insurance on the Facilities through a standard commercial insurance policy or the State property and casualty pool for governmental entities, including charter schools, as currently contemplated.
[bookmark: _Toc195093882]Environmental Regulations 
The Facilities are and will be subject to various federal, State and local laws and regulations governing health and the environment.  In general, these laws and regulations could result in liability to the Charter School and to any beneficiary of the Deed of Trust, particularly following any sale or foreclosure proceeding, for remediating adverse environmental conditions on or relating to the Facilities, whether arising from preexisting conditions or conditions arising as a result of activities conducted in connection with the ownership and operation of the Facilities.  Costs incurred by the Charter School with respect to environmental remediation or liability could adversely affect its financial condition, its ability to own and operate the Facilities, and ultimately its ability to make payments under the Loan Agreement representing debt service on the Bonds.  Excessive costs in connection with any such environmental remediation or any such liability to third parties could also make it difficult to successfully relet the Facilities.
A Phase I Environmental Site Assessment (the “Phase I”) was conducted by Ellis Environmental on ________ with respect to the West Valley City Campus to provide a review of historical information and an evaluation of the physical site features to identify “Recognized Environmental Conditions.”  A Recognized Environmental Condition is defined as the presence or likely presence of any hazardous substances or petroleum products on a property under condition’s that indicate an existing release, a past release, or a material threat of a release of any hazardous substances or petroleum products into structures on the property or into the ground, groundwater, or surface water of the property.
[The Phase I revealed no evidence of Recognized Environmental Conditions in connection with the site.]  Copies of the Phase I Environmental Site Assessments are available as described under “INTRODUCTION—Additional Information.”  
[bookmark: _Toc195093883]Cybersecurity Risks 
The services and systems of the Charter School may be critical to operations or involve the storage, processing and transmission of sensitive data, including valuable intellectual property, other proprietary or confidential data, regulated data, and personal information of employees, students and others.  Successful breaches, employee malfeasance, or human or technological error could result in, for example, unauthorized access to, disclosure, modification, misuse, loss, or destruction of the Charter School’s or other third party data or systems; theft of sensitive, regulated, or confidential data including personal information and intellectual property; the loss of access to critical data or systems; service or system disruptions or denials of service.
[bookmark: _Toc195093884]Litigation 
Charter schools and other schools such as the Charter School, are often the subject of litigation.  Educator’s professional liability and other actions alleging wrongful conduct and seeking punitive damages often are filed against education providers such as the Charter School.  Litigation may also arise from the corporate and business activities of the Charter School, such as employee-related matters.  As with educator’s professional liability, many of these risks are covered by insurance, but some are not.  For example, some business disputes and workers’ compensation claims are not covered by insurance or other sources and, in whole or in part, may be a liability of the Charter School if determined or settled adversely.  Although the Charter School maintains insurance policies covering educator’s professional and general liability, management of the Charter School is unable to predict the availability, cost or adequacy of such insurance in the future. 
[bookmark: _Toc195093885]Enforcement of Remedies 
The remedies available to the Trustee or the registered owners of the Series 2025 Bonds upon an Event of Default under the Indenture or the Loan Agreement are in many respects dependent upon judicial actions which are often subject to discretion and delay.  Under existing constitutional and statutory law and judicial decisions, the remedies provided in the Indenture and the Loan Agreement may not be readily available or may be limited.  The various legal opinions to be delivered concurrently with the delivery of the Series 2025 Bonds will be qualified as to the enforceability of the various legal instruments by limitations imposed by the valid exercise of the sovereign powers of the State and the constitutional powers of the United States of America, bankruptcy, reorganization, insolvency or other similar laws affecting the rights of creditors generally.
[bookmark: _Toc195093886]Failure to Provide Ongoing Disclosure 
The Charter School will enter into the Continuing Disclosure Agreement pursuant to Rule 15c2‑12, promulgated by the Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended (“Rule 15c2-12”).  Any failure by the Charter School to comply with the Continuing Disclosure Agreement and Rule 15c2-12 may adversely affect the liquidity of the Series 2025 Bonds and their market price in the secondary market.  See “CONTINUING DISCLOSURE” and APPENDIX F–FORM OF CONTINUING DISCLOSURE AGREEMENT.”
[bookmark: _Toc195093887]Redemption Prior to Maturity 
The Series 2025 Bonds are subject to redemption at the option of the Borrower and in the event of certain occurrences.  See “THE SERIES 2025 BONDS – Redemption” in this Official Statement.
[bookmark: _Toc195093888]Summary 
The foregoing is intended only as a summary of certain risk factors attendant to an investment in the Series 2025 Bonds.  In order for potential investors to identify risk factors and make an informed decision, potential investors should be thoroughly familiar with this entire Official Statement, including the appendices hereto.
[bookmark: _Toc195093889]Legal Matters
[bookmark: _Toc156025682][bookmark: _Toc195093890]General
Certain legal matters incident to the authorization, issuance, sale and delivery of the Series 2025 Bonds by the Issuer are subject to the approving opinion of Chapman and Cutler LLP, who has been retained by and acts as Bond Counsel to the Issuer and whose approving opinion will be delivered with the Series 2025 Bonds in substantially the form set forth in “APPENDIX E—FORM OF OPINION OF BOND COUNSEL.”  Certain legal matters will be passed upon for the Issuer by its counsel, the Office of the Attorney General of the State of Utah and Gilmore & Bell, P.C.; for the Charter School by Farnsworth Johnson PLLC, and for the Underwriter by Gilmore & Bell, P.C.
The various legal opinions to be delivered concurrently with the delivery of the Series 2025 Bonds will speak only as of their dates of delivery and will be qualified in certain customary respects, including as to the enforceability of the various legal instruments by limitations imposed by state and federal law affecting remedies and by bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other laws relating to or affecting creditors’ rights, the application of equitable principles and the exercise of judicial discretion in appropriate cases.  The legal opinions express the professional judgment of counsel rendering them, but are not binding on any court or other governmental agency and are not guarantees of a particular result.
The form of the proposed opinion of Bond Counsel to the Issuer is attached as “APPENDIX E—FORM OF OPINION OF BOND COUNSEL.”
[bookmark: _Toc156025683][bookmark: _Toc195093891]Pending and Threatened Litigation 
No Proceedings against the Charter School. In connection with the issuance of the Series 2025 Bonds, the Charter School will deliver a certificate which will state that, as of the date of issuance of the Series 2025 Bonds, there is no action, suit, proceeding, inquiry or investigation at law or in equity before or by any court, public board or body pending, or to the best of its knowledge, threatened against or affecting the Charter School, wherein an unfavorable decision, ruling or finding would materially adversely affect the transactions contemplated by the Indenture, the Loan Agreement, the Deed of Trust, or this Official Statement;  the validity and enforceability of the Indenture, the Loan Agreement, the Deed of Trust, the Continuing Disclosure Agreement, or the Series 2025 Bonds; or the operations (financial or otherwise) of the Charter School.
No Proceedings against the Issuer. There is not now pending or, to the knowledge of the Issuer, threatened, any litigation restraining or enjoining the issuance or delivery of the Series 2025 Bonds or questioning or affecting the validity of the resolutions or the proceedings or authority under which they are to be issued.  There is no litigation pending or, to the Issuer’s knowledge, threatened which in any manner questions the right of the Issuer to enter into the Loan Agreement with the Charter School or to issue and secure the Series 2025 Bonds in the manner provided in the Indenture.
[bookmark: _Toc156025685][bookmark: _Toc195093892]Tax Matters
[bookmark: _Toc71435022][bookmark: _Toc81200962][bookmark: _Toc43863738][bookmark: _Toc62719764][bookmark: _Toc104604857][bookmark: _Toc104618345][bookmark: _Toc138937480][bookmark: _Toc195093893]Federal Tax Exemption of Series 2025A Bonds
Federal tax law contains a number of requirements and restrictions which apply to the Series 2025A Bonds, including investment restrictions, periodic payments of arbitrage profits to the United States, requirements regarding the proper use of bond proceeds and the facilities financed therewith and certain other matters.  The Issuer and the Charter School have covenanted to comply with all requirements that must be satisfied in order for the interest on the Series 2025A Bonds to be excludable from gross income for federal income tax purposes.  Failure to comply with certain of such covenants could cause interest on the Series 2025A Bonds to become includible in gross income for federal income tax purposes retroactively to the date of issuance of the Series 2025A Bonds.
Subject to compliance by the Issuer and the Charter School with the above‑referenced covenants, under present law, in the opinion of Bond Counsel, interest on the Series 2025A Bonds is excludable from the gross income of the owners thereof for federal income tax purposes and is not included as an item of tax preference in computing the federal alternative minimum tax for individuals.  Interest on the Series 2025A Bonds may affect the corporate alternative minimum tax for certain corporations. 
In rendering its opinion, Bond Counsel will rely upon certifications of the Issuer and the Charter School with respect to certain material facts within the Issuer’s or the Charter School’s knowledge and will rely on an opinion of Farnsworth Johnson PLLC, counsel to the Charter School, that the Charter School is a 501(c)(3) organization and certain other matters.  Bond Counsel’s opinion represents its legal judgment based upon its review of the law and the facts that it deems relevant to render such opinion and is not a guarantee of a result.
Ownership of the Series 2025A Bonds may result in collateral federal income tax consequences to certain taxpayers, including, without limitation, corporations subject to the alternative minimum tax, corporations subject to the branch profits tax, financial institutions, certain insurance companies, certain S corporations, individual recipients of Social Security or Railroad Retirement benefits and taxpayers who may be deemed to have incurred (or continued) indebtedness to purchase or carry tax‑exempt obligations.  Prospective purchasers of the Series 2025A Bonds should consult their tax advisors as to applicability of any such collateral consequences.
[bookmark: _Toc71435023][bookmark: _Toc81200963]The issue price for original issue discount (as further discussed below) and market discount purposes (the “OID Issue Price”) for each maturity of the Series 2025A Bonds is the price at which a substantial amount of such maturity of the Series 2025A Bonds is first sold to the public (excluding bond houses and brokers and similar persons or organizations acting in the capacity of underwriters, placement agents or wholesalers).  The OID Issue Price of a maturity of the Series 2025A Bonds may be different from the price set forth, or the price corresponding to the yield set forth, on the cover page hereof.
If the Issue Price of a maturity of the Series 2025A Bonds is less than the principal amount payable at maturity, the difference between the OID Issue Price of each such maturity of the Series 2025A Bonds (the “OID Bonds”) and the amount payable at maturity is original issue discount.
[bookmark: _DV_M915]For an investor who purchases an OID Bond in the initial public offering at the OID Issue Price for such maturity and who holds such OID Bond to its stated maturity, subject to the condition that the Issuer and the Charter School comply with the covenants discussed above, (a) the full amount of original issue discount with respect to such OID Bond constitutes interest which is excludible from the gross income of the owner thereof for federal income tax purposes; (b) such owner will not realize taxable capital gain or market discount upon payment of such OID Bond at its stated maturity; (c) such original issue discount is not included as an item of tax preference in computing the alternative minimum tax for individuals under the Code; and (d) the accretion of original issue discount in each year may result in certain collateral federal income tax consequences in each year even though a corresponding cash payment may not be received until a later year.  Owners of OID Bonds should consult their own tax advisors with respect to the state and local tax consequences of original issue discount on such OID Bonds.
Owners of Bonds who dispose of Series 2025A Bonds prior to the stated maturity (whether by sale, redemption or otherwise), purchase such Series 2025A Bonds in the public offering, but at a price different from the OID Issue Price or purchase Series 2025A Bonds subsequent to the initial public offering should consult their own tax advisors.
[bookmark: _DV_M920][bookmark: _DV_M921]If a Series 2025A Bond is purchased at any time for a price that is less than the Series 2025A Bond’s stated redemption price at maturity or, in the case of an OID Bond, its OID Issue Price plus accreted original issue discount (the “Revised Issue Price”), the purchaser will be treated as having purchased a Series 2025A Bond with market discount subject to the market discount rules of the Code (unless a statutory de minimis rule applies).  Accrued market discount is treated as taxable ordinary income and is recognized when a Series 2025A Bond is disposed of (to the extent such accrued discount does not exceed gain realized) or, at the purchaser’s election, as it accrues.  Such treatment would apply to any purchaser who purchases an OID Bond for a price that is less than its Revised Issue Price.  The applicability of the market discount rules may adversely affect the liquidity or secondary market price of such Series 2025A Bond.  Purchasers should consult their own tax advisors regarding the potential implications of market discount with respect to the Series 2025A Bonds.
An investor may purchase a Series 2025A Bond at a price in excess of its stated principal amount.  Such excess is characterized for federal income tax purposes as “bond premium” and must be amortized by an investor on a constant yield basis over the remaining term of such Series 2025A Bond in a manner that takes into account potential call dates and call prices.  An investor cannot deduct amortized bond premium relating to a tax‑exempt bond.  The amortized bond premium is treated as a reduction in the tax‑exempt interest received.  As bond premium is amortized, it reduces the investor’s basis in the Series 2025A Bond.  Investors who purchase a Series 2025A Bond at a premium should consult their own tax advisors regarding the amortization of bond premium and its effect on such Series 2025A Bond’s basis for purposes of computing gain or loss in connection with the sale, exchange, redemption or early retirement of such Series 2025A Bond.
There are or may be pending in the Congress of the United States legislative proposals, including some that carry retroactive effective dates, that, if enacted, could alter or amend the federal tax matters referred to above or affect the market value of the Series 2025A Bonds.  It cannot be predicted whether or in what form any such proposal might be enacted or whether, if enacted, it would apply to bonds issued prior to enactment.  Prospective purchasers of the Series 2025A Bonds should consult their own tax advisors regarding any pending or proposed federal tax legislation.  Bond Counsel expresses no opinion regarding any pending or proposed federal tax legislation.
The Internal Revenue Service (the “Service”) has an ongoing program of auditing tax‑exempt obligations to determine whether, in the view of the Service, interest on such tax‑exempt obligations is includible in the gross income of the owners thereof for federal income tax purposes.  It cannot be predicted whether or not the Service will commence an audit of the Series 2025A Bonds.  If an audit is commenced, under current procedures the Service may treat the Issuer or the Charter School as a taxpayer and the Bondholders may have no right to participate in such procedure.  The commencement of an audit could adversely affect the market value and liquidity of the Series 2025A Bonds until the audit is concluded, regardless of the ultimate outcome.
Payments of interest on and proceeds of the sale, redemption or maturity of, tax‑exempt obligations, including the Series 2025A Bonds, are in certain cases required to be reported to the Service.  Additionally, backup withholding may apply to any such payments to any Series 2025A Bond owner and any Series 2025A Bond owner who fails to provide an accurate Form W‑9 Request for Taxpayer Identification Number and Certification, or a substantially identical form, or to any Series 2025A Bond owner who is notified by the Service of a failure to report any interest or dividends required to be shown on federal income tax returns.  The reporting and backup withholding requirements do not affect the excludability of such interest from gross income for federal tax purposes.
[bookmark: _Toc104604859][bookmark: _Toc104618347][bookmark: _Toc138937482][bookmark: _Toc170287349][bookmark: _Toc465173434][bookmark: _Toc184017611][bookmark: _Toc184819633][bookmark: _Toc195093894]Series 2025B Bonds Federally Taxable
Interest on the Series 2025B Bonds is includible in gross income for federal income tax purposes.  Ownership of the Series 2025B Bonds may result in other federal income tax consequences to certain taxpayers.  Bondholders should consult their tax advisors with respect to the inclusion of interest on the Series 2025B Bonds in gross income for federal income tax purposes and any collateral tax consequences.  
The Charter School may deposit moneys or securities with the Trustee in escrow in such amount and manner as to cause the Series 2025B Bonds to be deemed to be no longer outstanding under the Indenture (a “defeasance”).  A defeasance of the Series 2025B Bonds may be treated as an exchange of the Series 2025B Bonds by the holders thereof and may therefore result in gain or loss to the holders.  Bondholders should consult their own tax advisors about the consequences if any of such a defeasance.  The Charter School is required to provide notice of defeasance of the Series 2025B Bonds pursuant to the Continuing Disclosure Undertaking.
[bookmark: _Toc43863739][bookmark: _Toc62719765][bookmark: _Toc104604860][bookmark: _Toc104618348][bookmark: _Toc138937483][bookmark: _Toc195093895]State Tax Exemption
In the opinion of Bond Counsel, under the existing laws of the State, as presently enacted and construed, interest on the Series 2025 Bonds is exempt from taxes imposed by the Utah Individual Income Tax Act.  Bond Counsel expresses no opinion with respect to any other taxes imposed by the State or any political subdivision thereof.  Ownership of the Series 2025 Bonds may result in other state and local tax consequences to certain taxpayers.  Bond Counsel expresses no opinion regarding any such collateral consequences arising with respect to the Series 2025 Bonds.  Prospective purchasers of the Series 2025 Bonds should consult their tax advisors regarding the applicability of any such state and local taxes.
[bookmark: _Toc156025686][bookmark: _Toc195093896]Continuing Disclosure
The Charter School will execute and deliver a Continuing Disclosure Agreement (the “Continuing Disclosure Agreement”) for the benefit of the Beneficial Owners of the Series 2025 Bonds to send certain information annually and to provide notice of certain events to the Municipal Securities Rulemaking Board (the “MSRB”) pursuant to the requirements of Section (b)(5) of Rule 15c2‑12 (“Rule 15c2-12”) adopted by the Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended.  No person, other than the Charter School, has undertaken, or is otherwise expected, to provide continuing disclosure with respect to the Series 2025 Bonds.  The information to be provided on an annual or quarterly basis, the events which will be noticed on an occurrence basis, and a summary of other terms of the Continuing Disclosure Undertaking, including termination, amendment and remedies, are set forth in “APPENDIX F—FORM OF CONTINUING DISCLOSURE AGREEMENT.”  These covenants have been made in order to assist the Underwriter in complying with Rule 15c2-12(b)(5).
The Issuer has no obligation to provide any of its financial or operating data in connection with the offering of the Series 2025 Bonds and no such financial or operating data should be considered material to an evaluation of the offering of the Series 2025 Bonds or to any decisions to purchase, hold, or sell the Series 2025 Bonds.  The Charter School has undertaken all responsibility for any continuing disclosure obligations to Bondholders as described below, and the Issuer has no liability to the Bondholders or any other person with respect to such disclosures.
A failure by the Charter School to comply with the Continuing Disclosure Undertaking will not constitute a default under the Indenture or the Loan Agreement, and Beneficial Owners of the Series 2025 Bonds are limited to the remedies described in the Continuing Disclosure Agreement.  See “APPENDIX F—FORM OF CONTINUING DISCLOSURE AGREEMENT.”  The Charter School must report any failure to comply with the Continuing Disclosure Agreement in accordance with Rule 15c2-12.  Any broker, dealer or municipal securities dealer must consider such report before recommending the purchase or sale of the Series 2025 Bonds in the secondary market.  Consequently, such a failure may adversely affect the transferability and liquidity of the Series 2025 Bonds and their market price.
The Charter School previously entered into a continuing disclosure undertaking pursuant to Rule 15c2-12 with respect to the Series 2018 Bonds (the “Prior Undertaking”).   [any late filings or omissions?]
[bookmark: _Toc156025687][bookmark: _Toc195093897]Financial Statements of the Charter School
The financial statements of the Charter School, as of and for the fiscal year ended June 30, 2024, included in this Official Statement in “APPENDIX C—FINANCIAL STATEMENTS OF THE CHARTER SCHOOL AS OF AND FOR THE FISCAL YEAR ENDED JUNE 30, 2024,” have been audited by Eide Bailly LLP, independent certified public accountants, as indicated in their report thereon.
[bookmark: _Toc195093898]Underwriting
The Series 2025 Bonds are being sold to Herbert J. Sims & Co., Inc. (the “Underwriter”) at an aggregate price of (i) with respect to the Series 2025A Bonds, $_____ (representing the principal amount of the Series 2025A Bonds, less original issue discount of $_____, less an Underwriter’s discount of $_____), and (b) with respect to the Series 2025B Bonds, $_____ (representing the principal amount of the Series 2025B Bonds, less an Underwriter’s discount of $_____), as set forth in the bond purchase agreement for the Series 2025 Bonds (the “Bond Purchase Agreement”).  
Expenses associated with the issuance of the Series 2025 Bonds are being paid from proceeds of the Series 2025 Bonds.  The right of the Underwriter to receive compensation in connection with the Series 2025 Bonds is contingent upon the actual sale and delivery of the Series 2025 Bonds.  The Underwriter has initially offered the Series 2025 Bonds to the public at the prices or yields set forth on the inside cover page of this Official Statement.  Such prices or yields may subsequently change without any requirement of prior notice.  The Underwriter reserves the right to join with dealers and other investment banking firms in offering the Series 2025 Bonds to the public.  The Charter School has agreed to indemnify the Underwriter and the Issuer against losses, claims, damages and liabilities arising out of any incorrect statement or information contained in or information omitted from this Official Statement to the extent set forth in the Bond Purchase Agreement. The Underwriter reserves the right to join with dealers and other underwriters in offering the Series 2025 Bonds to the public.  The Underwriter may offer and sell the Series 2025 Bonds to certain dealers (including dealers depositing Series 2025 Bonds into investment trusts) at prices lower than the public offering prices set forth on the inside cover page of this Official Statement or otherwise allow concessions to such dealers who may re-allow concessions to other dealers. Any discounts or commissions that may be received by such dealers in connection with the sale of the Series 2025 Bonds will be deducted from the Underwriter’s underwriting discount. The obligation of the Underwriter to accept delivery of the Series 2025 Bonds is subject to various conditions contained in the Bond Purchase Agreement.
[bookmark: _Toc195093899]Miscellaneous
All references to any document herein are qualified in their entirety by reference to each such document.  All references to the Series 2025 Bonds are qualified in their entirety by reference to the forms thereof and the information with respect thereto included in the aforesaid documents.  Copies of these documents are available for inspection at the principal corporate trust office of the Trustee.
The fees to be paid to Bond Counsel, counsel to the Charter School, the Trustee, the Underwriter, and the Financial Advisor are contingent upon the sale and delivery of the Series 2025 Bonds.
[bookmark: _Toc372192127][bookmark: _Toc459906173][bookmark: _Toc195093900]Ratings
[S&P Global Ratings (“S&P” or the “Rating Agency”) has assigned the Series 2025 Bonds a rating of “___”, reflective of the CSCE Program.  S&P has also assigned the Series 2025 Bonds an underlying rating of “BB”.
The ratings reflect only the view of the Rating Agency and any desired explanation of the significance of such ratings should be obtained from the Rating Agency.  Generally, a rating agency bases its rating on the information and materials furnished to it and on investigations, studies and assumptions of its own.  There is no assurance that such ratings will continue for any given period of time or that such ratings will not be revised downward or withdrawn entirely by the Rating Agency, if, in the judgment of such Rating Agency, circumstances so warrant.  Any such downward revision or withdrawal of the ratings may have an adverse effect on the market price of the Series 2025 Bonds.
[bookmark: _Toc195093901]Financial Advisor to the Charter School
[bookmark: _Toc358645417]LRB Public Finance Advisors is acting as financial advisor to the Charter School in connection with the issuance of the Series 2025 Bonds.  LRB Public Finance Advisors is not obligated, nor has undertaken, to make an independent verification or to assume responsibility for the accuracy or completeness of the information contained in this Official Statement.
[bookmark: _Toc195093902]Trustee
The Trustee did not participate in the preparation of this Official Statement and makes no representations concerning the notes, the collateral or any other matter stated in this Official Statement.  The Trustee has no duty or obligation to pay the Series 2025 Bonds from its own funds, assets or corporate capital or to make inquiry regarding, or investigate the use of, amounts disbursed from the Trust Estate.
[bookmark: _Toc358645421][bookmark: _Toc459906177][bookmark: _Toc195093903]Additional Information
Copies of constitutional provisions, statutes, resolutions, agreements, contracts, financial statements, reports, publications and other documents or compilations of data or information summarized or referred to herein are available as described in “INTRODUCTION–Additional Information.”
[bookmark: _Toc358645422][bookmark: _Toc459906178][bookmark: _Toc195093904]Official Statement Certification
The preparation of this Official Statement and its distribution have been authorized by the Charter School.  This Official Statement is not to be construed as an agreement or contract between the Charter School and any purchaser, owner or holder of any Series 2025 Bond.
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