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Governance Committee Meeting

Date and Time

Monday July 29, 2024 at 4:00 PM PDT

Location

Join Zoom Meeting
ID: 98295223116
Passcode: 168378

(US) +1 253-205-0468
Passcode: 168378

Meeting host: ami.ortiz@navigatorschools.org

Join Zoom Meeting:
https://navigatorschools.zoom.us/j/98295223116?pwd=Qsa9tNf3cWabCSP2jL0nKbkaaTGFB5.1

This meeting will be held in compliance with the Brown Act.

Individuals in need of a disability-related accommodation, modification, or auxiliary aid/service, should direct
requests via e-mail to Ami Ortiz, Director of Compliance & Operations.

Agenda
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Purpose Presenter Time

I. Opening Items 4:00 PM

Opening Items

A. Call the Meeting to Order Nora Crivello 1 m

B. Record Attendance and Guests Nora Crivello 1 m

The Committee Chair will identify guests and take attendance via roll-call and
establish a quorum.

C. Opening Comments from Committee Chair Nora Crivello 5 m

Nora Crivello, Committee Chair, will provide opening remarks.

D. Opening Comments from CEO & Superintendent Caprice Young 5 m

Caprice Young, CEO & Superintendent, will provide opening comments.

II. Topical Items 4:12 PM

Governance

A. Consideration of Governing Board Nominations Vote Caprice Young 10 m

Caprice Young, CEO & Superintendent, will present recommendations for the election
of two board members to the full Governing Board.

B. GPS Parent Representative on the Governing
Board

FYI Kirsten Carr 10 m

Kirsten Carr, Director of Engagement & Partnerships, will update the Committee on
the progress of the search for a GPS parent representative for the full Governing
Board.

C. Consideration of East West Bank Line of Credit Vote Caprice Young 10 m

Caprice Young, CEO & Superintendent, will present a proposed line of credit from
East West Bank.

D. Consideration of Pinnacle Strategy Consulting
Agreement

Vote Caprice Young 10 m

Caprice Young, CEO & Superintendent, will present the proposed Pinnacle Strategy
MOU for consideration.

III. Closed Session 4:52 PM
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Purpose Presenter Time

A. Announcement of and Vote to Enter Closed
Session

Vote Nora Crivello 1 m

The Committee Chair will announce the reason for the closed session:

1. Anticipated Litigation (Gov't Code 54956.9(b)): One Case
2. Real Property Negotiations (Gov't Code 54956.8

Motion: Enter Closed Session

B. Closed Session Discuss Nora Crivello 30 m

The Committee will discuss the following two matters in closed session:

1. Anticipated Litigation (Gov't Code 54956.9(b)): One Case
2. Real Property Negotiations (Gov't Code 54956.8

C. Announcement of Actions Taken During Closed
Session

FYI Nora Crivello 1 m

Upon re-entry to open session, the Committee Chair will report actions taken during
closed session, if any.

IV. Closing Items 5:24 PM

A. Schedule Next Committee Meeting Discuss Nora Crivello 5 m

The Committee will confirm the date and time of its next meeting.

B. Adjourn Meeting Vote Nora Crivello 1 m

The Committee will hold a roll call vote on the adjournment of the meeting.

Proposed Motion: Adjourn
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Coversheet

Consideration of Governing Board Nominations

Section: II. Topical Items
Item: A. Consideration of Governing Board Nominations
Purpose: Vote
Submitted by:
Related Material: Jan_Mazyck_Bio__(07.26.24).pdf

Nina_Rosete_Bio (07.26.24).pdf
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Jan's journey from an investment banking analyst to the roles of 

managing director and partner at a leading financial advisory firm and 

chief financial officer is a narrative of dedication, strategic foresight, 

and exceptional leadership.   

 

Over three decades, Jan honed her expertise in executive leadership 

and financial advisory roles, demonstrating a unique blend of 

analytical acumen and creative thinking. She has fostered meaningful 

collaborations with a broad spectrum of clients, including sovereign 

governments and many of California’s largest entities across multiple 

sectors:  general governments, transportation, water, cultural, sports 

and entertainment facilities, higher education, and K-12.   

 

Over the past eight (8) years as Advisor with the United States 

Department of the Treasury (International Affairs) Office of Technical 

Assistance Budget and Financial Accountability team, with the bigger 

goal of building longer-term economic resilience and sustainable 

development, Jan works alongside Finance Ministry counterparts to 

bolster capacity by sharing expertise in the areas budgeting, cash and 

liquidity management, contingent liabilities, providing skills 

development, and corresponding policy guidance and 

implementation.  

 

Currently providing technical assistance in West Africa, Jan has 

delivered technical assistance in South Asia, Central Asia, and Eastern 

Europe. 

 

Civic leadership has included California State Treasurer’s Technical 

Advisory Committee to California Debt and Investment Advisory 

Commission, and for approximately 8 years, Aquarium of the Pacific, 

Long Beach, Board Member and Member of the Audit Committee.   

 

Jan graduated Golden Gate University, San Francisco, with a 

bachelor’s degree in management and finance.   She is also a 

graduate of the Senior Executives in State and Local Government 

Program at the Kennedy School of Government at Harvard University 

and the UCLA Anderson School of Management’s Executive 

Management and Leadership Strategies in a Global Economy and 

Corporate Governance program.   

 

JAN MAZYCK 
mazyckj@gmail.com 

415.269.1970 
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Originally on an investment banking trajectory, Nina Rosete made a powerful shift: co-founding
a series of ed-tech enterprises. Most recently, she co-founded DataDesign Solutions, an ed-tech
firm specializing in data and AI impacting over 250,000 students. At DataDesign, she is the
Chief Operating Officer where she shapes product strategy and client relations. Her passion
extends beyond tech; she founded the Alfredo P. Rosete Memorial Scholarship, benefiting
students at the Ateneo de Manila University and the University of Tennessee, where she's part
of the Alliance of Women Philanthropists. A Northwestern University alumna, she majored in
Mathematics and Economics.
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Coversheet

Consideration of East West Bank Line of Credit

Section: II. Topical Items
Item: C. Consideration of East West Bank Line of Credit
Purpose: Vote
Submitted by:
Related Material: Navigator Credit Agreement (07.25.24).pdf

Navigator Security Agreement (07.26.24).pdf
East West Bank Proposed_Terms_for_Navigator_Schools.July_1.pdf
Resolution - East West Bank Line of Credit (GCR 2024-01).pdf
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Buchalter Draft 7/24/24 

BN 83714651v4 

CREDIT AGREEMENT 
 

Between 

Navigator Schools, 
a California Nonprofit Public Benefit Corporation,  

as Borrower 

And 

EAST WEST BANK, 
 

as Bank 

 

Dated as of July [__], 2024
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CREDIT AGREEMENT 

This CREDIT AGREEMENT, dated as of July [__], 2024, is entered into between NAVIGATOR 
SCHOOLS, a California Nonprofit Public Benefit Corporation (“Borrower”), on the one hand, and EAST 
WEST BANK (“Bank”), on the other hand.  Initially capitalized terms used in this Agreement have the 
meanings ascribed to such terms in Annex 1.  In addition, interpretation of UCC terms, accounting terms, 
and other matters of construction are set forth in Annex 1. 

The parties hereto hereby agree as follows: 

ARTICLE I 
 

LOAN FACILITY 

1.1 Revolving Loans.  Provided that no Event of Default or Default has occurred and is 
continuing, and subject to the other terms and conditions hereof, Bank agrees to make revolving loans 
(each a “Revolving Loan”) to Borrower, upon notice in accordance with Section 1.3(b), from the Closing 
Date up to but not including the Revolving Loan Maturity Date, the proceeds of which shall be used only 
for the purposes allowed in Section 5.1(a), subject to the following conditions and limitations: 

(a) the aggregate principal amount of the Revolving Loans outstanding after giving 
effect to any proposed Borrowing of a Revolving Loan shall not exceed the lesser of (i) the Revolving Credit 
Commitment or (ii) the Borrowing Base; and  

(b) Borrower shall not be permitted to borrow, and Bank shall not be obligated to make, 
any Revolving Loan to Borrower, unless and until all of the conditions for a Borrowing set forth in Section 
2.2 have been met to the reasonable satisfaction of Bank;  

(c) if, at any time or for any reason, the amount of the Revolving Loans outstanding 
exceeds the lesser of (i) the Revolving Credit Commitment or (ii) the Borrowing Base (each, an 
“Overadvance”), Borrower shall pay to Bank, upon Bank’s election and demand and based on a plan that 
is mutually acceptable to Bank and Borrower, in cash, the amount of such Overadvance to be used by Bank 
to repay the outstanding Revolving Loans.   

(d) Borrower may repay and, subject to the terms and conditions hereof, reborrow the 
Revolving Loans. All such repayments shall be without penalty or premium.  On the Revolving Loan Maturity 
Date, Borrower shall pay to Bank the entire unpaid principal balance of the Revolving Loans together with 
all accrued but unpaid interest thereon. 

1.2 Interest Rates; Payments of Interest. 

(a) Interest Rates. 

(i) Revolving Loans.  Subject to the terms and conditions 
hereof, the Revolving Loans shall bear interest at the greater of (x) Term SOFR plus 2.50% 
per annum and (y) the floor rate of 4.50% per annum (such greater rate herein referred to as 
the “Contract Rate”). 

(ii) Default Rate.  Upon the occurrence and during the 
continuance of an Event of Default, all Obligations shall bear interest at a rate equal to the 
lesser of (i) five (5) percentage points above the respective interest rates applicable to such 
Obligations immediately prior to the occurrence of such Event of Default, or (ii) the maximum 
amount permitted to be charged under applicable law. 
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(b) Computation of Interest.  All computations of interest shall be calculated on the 
basis of a year of 360 days for the actual days elapsed.  Interest shall accrue from the Closing Date to the 
date of repayment of the Loans in accordance with the provisions of this Agreement; provided, however, if 
a Loan is repaid on the same day on which it is made, then 1 day’s interest shall be paid on that Loan.  Any 
and all interest not paid when due shall, at the option of Bank, be added to the principal balance of the 
applicable Loan and shall bear interest thereafter as provided for in Section 1.2(b). 

(c) Maximum Interest Rate.  Under no circumstances shall the interest rate and other 
charges hereunder exceed the highest rate permissible under any law which a court of competent 
jurisdiction shall, in a final determination, deem applicable hereto.  In the event that such a court determines 
that Bank has received interest and other charges hereunder in excess of the highest rate applicable hereto, 
such excess shall be deemed received on account of, and shall automatically be applied to reduce, FIRST, 
the Obligations, other than interest and Bank Product Obligations, in the inverse order of maturity, and 
SECOND, Bank Product Obligations, and the provisions hereof shall be deemed amended to provide for 
the highest permissible rate.  If there are no Obligations outstanding, Bank shall refund to Borrower such 
excess. 

(d) Payments of Interest.  All accrued but unpaid interest on the Loans, calculated in 
accordance with this Section 1.2, shall be due and payable, in arrears, on each and every Interest Payment 
Date, commencing with the [__]1 day of the first full month after the Closing Date. 

(e) Inability to Determine Term SOFR.  Notwithstanding anything herein to the 
contrary, in the event that (i) the Term SOFR rate is permanently or indefinitely unavailable or 
unascertainable, (ii) the Term SOFR rate can no longer be lawfully relied upon in contracts of this nature 
by one or both of the parties, or (iii) the Term SOFR rate does not accurately and fairly reflect the cost of 
making or maintaining the type of loans or advances under this Agreement and in any such case, such 
circumstances are unlikely to be temporary, then all references to the interest rate herein will instead be to 
a replacement rate determined by Bank in its sole judgment, including any adjustment to the replacement 
rate to reflect a different credit spread, term or other mathematical adjustment deemed necessary by Bank 
in its sole judgment.  Bank will provide reasonable notice to Borrower of such replacement rate, which will 
be effective on the date of the earliest event set forth in clauses (i)-(iii) of this paragraph.  If there is any 
ambiguity as to the date of occurrence of any such event, Bank’s judgment will be dispositive.  Bank may 
also from time to time, in Bank’s sole discretion, make any technical, administrative or operational changes 
(including changes to the timing and frequency of determining rates and making payments of interest, timing 
of borrowing requests or prepayment, conversion or continuation notices, length or applicability of lookback 
periods, the applicability of breakage provisions, and other technical, administrative or operational matters) 
(“Conforming Changes”) that Bank decides may be appropriate to reflect the adoption and implementation 
of such replacement rate and to permit the administration of the loans by Bank an administratively and 
operationally practicable manner.  If there is any ambiguity as to the date of occurrence of any such event, 
Bank’s judgment will be dispositive.  Bank does not warrant or accept responsibility for, and shall not have 
any liability with respect to (a) the administration of, submission of, calculation of or any other matter related 
to any replacement rate, any component definition thereof or rates referenced in the definition thereof or 
any alternative, comparable or successor rate thereto, including whether the composition or characteristics 
of any such alternative, comparable or successor rate will be similar to, or produce the same value or 
economic equivalence of, or have the same volume or liquidity as the immediately preceding interest index 
rate or any other interest rate index, or (b) the effect, implementation or composition of any Conforming 
Changes. 

1.3 Notice of Borrowing Requirements. 

(a) Each Borrowing shall be made on a Business Day. 

 
1 Borrower: please confirm what day of the month you would want to make interest payments on. 
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(b) Each Borrowing shall be made upon written notice given by an Authorized Officer 
of Borrower.  Bank shall be given such notice no later than 12:00 p.m., Pacific time, on the Business Day 
on which such Borrowing is to be made, and such notice shall state the amount thereof (subject to the 
provisions of Section 1.1).  Such notice shall be given only by email to the following email address at 
John.Helgeson@eastwestbank.com, with a copy to [__]2. 

 
(c) So long as all of the conditions for a Borrowing of a Loan set forth herein, including 

in Section 2.2, have been satisfied, Bank shall make commercially reasonable efforts to provide funds within 
48 hours of a request made during business hours, by crediting the proceeds of such Loan on the applicable 
Borrowing date into Borrower’s Account. 

1.4 Increased Costs. 

(a) Increased Costs Generally.  If any Change in Law shall: 

(i) impose, modify or deem applicable any reserve, special deposit, 
compulsory loan, insurance charge or similar requirement against assets of, deposits with or for the account 
of, or credit extended or participated in by, Bank;  

(ii) impose on Bank any other condition, cost or expense (other than 
Taxes) affecting this Agreement or Loans made by Bank; 

and the result of any of the foregoing shall be to increase the cost to Bank or such other Recipient of making, 
converting to, continuing or maintaining any Loan or of maintaining its obligation to make any such Loan 
(whether of principal, interest or any other amount) then, upon request of Bank or other Recipient, Borrower 
will pay to Bank or other Recipient, as the case may be, such additional amount or amounts as will 
compensate Bank or other Recipient, as the case may be, for such additional costs incurred or reduction 
suffered. 

(b) Capital Requirements.  If Bank determines that any Change in Law affecting Bank 
or any lending office of Bank or Bank’s holding company, if any, regarding capital or liquidity requirements, 
has the effect of reducing the rate of return on Bank’s capital or on the capital of Bank’s holding company, 
if any, as a consequence of this Agreement, the Revolving Credit Commitment of Bank or the Loans made 
by Bank, to a level below that which Bank or Bank’s holding company could have achieved but for such 
Change in Law (taking into consideration Bank’s policies and the policies of Bank’s holding company with 
respect to capital adequacy), then from time to time Borrower will pay to Bank such additional amount or 
amounts as will compensate Bank or Bank’s holding company for any such reduction suffered.  Bank shall 
certify the amount of such additional cost or reduced amount to Borrower. 

(c) Certificates for Reimbursement.  A certificate of Bank setting forth the amount or 
amounts necessary to compensate Bank or its holding company, as the case may be, as specified in 
paragraph (a) or (b) of this Section and delivered to Borrower, shall be conclusive absent manifest error.  
Borrower shall pay Bank the amount shown as due on any such certificate within ten (10) Business Days 
after receipt thereof. 

(d) Delay in Requests.  Failure or delay on the part of Bank to demand compensation 
pursuant to this Section shall not constitute a waiver of Bank’s right to demand such compensation; 
provided that Borrower shall not be required to compensate Bank pursuant to this Section 1.4 for any 
increased costs incurred or reductions suffered more than 9 months prior to the date that Bank notifies 
Borrower of the Change in Law giving rise to such increased costs or reductions, and of Bank’s intention to 
claim compensation therefor (except that, if the Change in Law giving rise to such increased costs or 

 
2 EWB: is there anyone else you would like Notices of Borrowing sent to? 
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reductions is retroactive, then the 9-month period referred to above shall be extended to include the period 
of retroactive effect thereof). 

1.5 Statements of Obligations.  The Revolving Loans and Borrower’s obligation to repay the 
same shall be evidenced by this Agreement and the books and records of Bank.  Bank shall render 
monthly statements of the Loans to Borrower, including statements of all principal and interest owing on 
the Loans, and all Fees and Expenses owing, and such statements shall be presumed to be correct and 
accurate and constitute an account stated between Borrower and Bank unless, within thirty (30) days 
after receipt thereof by Borrower, Borrower delivers to Bank, at the address specified in Section 7.1, 
written objection thereof specifying the error or errors, if any, contained in any such statement. 

1.6 Holidays.  Any principal or interest in respect of the Loans which would otherwise become 
due on a day other than a Business Day, shall instead become due on the next succeeding Business 
Day and such adjustment shall be reflected in the computation of interest; provided, however, that in the 
event that such due date shall, subsequent to the specification thereof by Bank, for any reason no longer 
constitute a Business Day, Bank may change such specified due date in accordance with this Section 
1.6. 

1.7 Time and Place of Payments. 

(a) Borrower hereby authorizes Bank to charge Borrower’s Account, or any other 
demand deposit account maintained by Borrower with Bank, for the amount of any payment due or past 
due hereunder or under any Loan Document, for the full amount thereof.  Should there be insufficient funds 
in any such demand deposit account to pay all such sums when due, the full amount of such deficiency 
shall be immediately due and payable in readily available funds by Borrower. 

(b) In addition, Borrower hereby authorizes Bank at its option, to be exercised in 
Bank’s Permitted Discretion, without prior notice to Borrower, to make an advance of a Revolving Loan for 
any past due payment hereunder, including principal and interest owing on the Loans, the Fees and all 
Expenses, and to pay the proceeds of such Revolving Loan to Bank for application toward such past due 
payment. 

1.8 Application of Payments.  Unless otherwise agreed or required by applicable law, 
payments will be applied first to any accrued unpaid interest as shown on the most recent statement or 
bill provided to Borrower pursuant to Section 1.5 (if no statement or bill has been provided for any reason, 
it shall be applied to the unpaid interest accrued since the last payment); then to principal; then to any to 
any other fees, costs and expenses then due and payable under the Loan Documents, including, but not 
limited to, any Late Payment Fees (as defined in Section 1.9(b)); and then to any unpaid collection costs. 
Borrower will pay Bank in accordance with Section 1.7 or in such other manner as Bank may designate 
in writing. 

1.9 Fees.   

(a) Borrower shall pay to Bank an annual fee (the "Revolving Credit Commitment 
Fee") in the amount equal to (i) $45,000.00, due on the Closing Date, and (ii) 0.50% of the Revolving Credit 
Commitment, payable on each anniversary of the Closing Date. The Revolving Credit Commitment Fee 
shall be fully earned and nonrefundable. 

(b) If any payment due hereunder, whether for principal, interest, or otherwise, is not 
made within 10 days after the date such payment is due, Borrower shall pay Bank a late fee equal to the 
lesser of (i) 6% of the unpaid portion of the regularly scheduled payment or $5.00, whichever is greater, or 
(ii) the maximum amount permitted to be charged under Applicable Law (the “Late Payment Fee”). 
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Borrower authorizes Bank, at its sole option, to (i) debit the loan account on or after the Closing 
Date, (ii) debit any other deposit account Borrower maintains with Bank, or (iii) make demand upon 
Borrower, for payment of the Revolving Credit Commitment Fee, any Late Payment Fees, any attorneys’ 
fees and expenses incurred by Bank in connection with the negotiation and documentation of the Loan by 
counsel retained by Bank, or any other fees and expenses that become due through the Closing Date or 
after the Closing Date. 
 

1.10 Protective Advances.  Borrower hereby authorizes Bank, from time to time in Bank's sole 
discretion, after the occurrence and during the continuance of an Event of Default or Default, to make a 
Revolving Loan to Borrower in an aggregate amount not to exceed 10% of the Revolving Credit 
Commitment that Bank, in its Permitted Discretion deems necessary or desirable (1) to preserve or 
protect the Collateral, or any portion thereof, (2) to enhance the likelihood of repayment of the Obligations, 
or (3) to pay any other amount chargeable to Borrower pursuant to the terms of this Agreement and/or 
any Loan Document, including Expenses (the Revolving Loans described in this Section 1.10 shall be 
referred to as "Protective Advances").  Each Protective Advance shall be deemed to be a Revolving Loan 
hereunder. The Protective Advances shall be repayable within three (3) Business Days after demand, 
secured by the Collateral, constitute Obligations hereunder, and bear interest at the Contract Rate.  The 
provisions of this Section 1.10 are for the exclusive benefit of Bank and are not intended to benefit 
Borrower in any way. 

1.11 Taxes. 

(a) Defined Terms.  For purposes of this Section 1.11 the term "Applicable Law" 
includes FATCA. 

(b) Payments Free of Taxes.  Any and all payments by or on account of any obligation 
of Borrower under any Loan Document shall be made without deduction or withholding for any Taxes, 
except as required by Applicable Law.  If any Applicable Law (as determined in the good faith discretion of 
an applicable Withholding Agent) requires the deduction or withholding of any Tax from any such payment 
by a Withholding Agent, then the applicable Withholding Agent shall be entitled to make such deduction or 
withholding and shall timely pay the full amount deducted or withheld to the relevant Governmental Authority 
in accordance with Applicable Law and, if such Tax is an Indemnified Tax, then the sum payable by the 
applicable Borrower shall be increased as necessary so that after such deduction or withholding has been 
made (including such deductions and withholdings applicable to additional sums payable under this 
Section) the applicable Recipient receives an amount equal to the sum it would have received had no such 
deduction or withholding been made.  Any Recipient that is entitled to an exemption from or reduction of 
withholding Tax with respect to payments made under any Loan Document shall deliver to Borrower, at the 
time or times reasonably requested by Borrower, such properly completed and executed documentation 
reasonably requested by Borrower as will permit such payments to be made without withholding or at a 
reduced rate of withholding. In addition, any Recipient, if reasonably requested by Borrower, shall deliver 
such other documentation prescribed by Applicable Law or reasonably requested by Borrower as will 
enable Borrower to determine whether or not Bank is subject to backup withholding or information reporting 
requirements. Without limiting the generality of the foregoing, a Recipient that is a U.S. Person shall deliver 
to Borrower on or prior to the Closing Date or later date on which such Recipient becomes a lender under 
this Agreement (and from time to time thereafter upon the reasonable request of Borrower), executed 
originals of IRS Form W-9 certifying that such Recipient is exempt from U.S. federal backup withholding 
Tax; and 

(c) Payment of Other Taxes by Borrower.  Borrower shall timely pay to the relevant 
Governmental Authority in accordance with Applicable Law, or at the option of Bank timely reimburse it for 
the payment of, any Other Taxes. 

(d) Indemnification by Borrower.  Borrower shall indemnify each Recipient, within ten 
(10) Business Days after demand therefor, for the full amount of any Indemnified Taxes (including 
Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section 1.11) 
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payable or paid by such Recipient or required to be withheld or deducted from a payment to such Recipient 
and any reasonable expenses arising therefrom or with respect thereto, whether or not such Indemnified 
Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority.  A certificate 
as to the amount of such payment or liability delivered to Borrower by Bank shall be conclusive absent 
manifest error. 

(e) Evidence of Payments.  As soon as practicable after any payment of Taxes by 
Borrower to a Governmental Authority pursuant to this Section 1.11, Borrower shall deliver to Bank the 
original or a certified copy of a receipt issued by such Governmental Authority evidencing such payment, a 
copy of the return reporting such payment or other evidence of such payment reasonably satisfactory to 
Bank. 

(f) Survival.  Each party's obligations under this Section 1.11 shall survive the 
termination of the Revolving Credit Commitment and the repayment, satisfaction or discharge of all 
obligations under any Loan Document. 

1.12 Indemnity.  Borrower hereby agrees to indemnify Bank and to hold Bank harmless from 
any funding loss or expense which Bank may sustain or incur as a direct result of default by Borrower in 
making any prepayment after Borrower has given a notice in accordance with the terms hereof, in each 
case including, but not limited to, any such loss or expense arising from interest or fees payable by Bank 
to lenders of funds obtained by it in order to maintain its Loans hereunder. A certificate as to any additional 
amounts payable pursuant to this Section 1.12 submitted by Bank to Borrower shall be conclusive in the 
absence of manifest error. The agreements in this Section 1.12 shall survive termination of this 
Agreement and payment of the Loans and all other amounts payable hereunder. 

1.13 Termination and Reduction of Commitment. 

(a) Revolving Credit Commitment.  The Revolving Credit Commitment shall terminate 
on the Revolving Loan Maturity Date.  Borrower may terminate or permanently reduce all or any portion of 
the Revolving Credit Commitment at any time, upon thirty (30) days’ written notice to Bank.  In the event of 
any reduction of the Revolving Credit Commitment, Borrower shall, concurrent with such reduction, pay to 
Bank in immediately available funds the amount by which the aggregate outstanding principal balance of 
the Revolving Loans exceeds the Revolving Credit Commitment as so reduced, plus all accrued interest 
on such amount.   In the event of any termination of the Revolving Credit Commitment, Borrower shall, 
concurrent with such termination, pay to Bank, in immediately available funds, the entire outstanding 
balance of the Obligations (other than (i) Bank Product Obligations that have been collateralized to Bank’s 
satisfaction, and (ii) inchoate indemnification obligations). Once reduced, the Revolving Credit Commitment 
may not be increased without the written agreement of both Bank and Borrower. 

ARTICLE II 
 

CONDITIONS TO CLOSING 

2.1 Conditions to Initial Loans.  Bank’s obligation to make the initial Loans is subject to and 
contingent upon the fulfillment of each of the conditions set forth in Annex 2 to the satisfaction of Bank 
and its counsel. 

2.2 Conditions to all Loans.  Bank’s obligation hereunder to make any Loans (including the 
initial Loans), is further subject to and contingent upon the fulfillment of each of the following conditions 
to the satisfaction of Bank: 

(a) receipt by Bank of notice as required by Section 1.3(b); 
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(b) receipt by Bank of a certification executed by Borrower’s Authorized Officer, setting 
forth the ADA of Borrower for the defined period (e.g., P1, P2 attendance month);   

(c) the fact that, immediately before and after such Borrowing, no Event of Default or 
Default shall have occurred or be continuing; 

(d) the fact that the representations and warranties of Borrower contained in the Loan 
Documents shall be true and correct in all material respects on and as of the date of such Borrowing (except 
to the extent any such representation or warranty expressly relates only to any earlier and/or specified 
date); 

(e) evidence that new Assignment Notices covering new periods have been sent to 
the appropriate payors or Account Debtors, as required by Bank. 

2.3 Condition Subsequent to all Loans.  Bank's obligation hereunder to make any Loans to 
Borrower, is further subject to and contingent upon the fulfillment of the following condition subsequent, 
by the dates provided below and to the satisfaction of Bank: 

(a) On or before the date that is thirty (30) days after the Closing Date, originals of all 
executed Assignment Notices that need to be sent to all Account Debtors or payors. 

ARTICLE III 
 

REPRESENTATIONS AND WARRANTIES 

In order to induce Bank to enter into this Agreement and to make Loans, Borrower represents and 
warrants to Bank that on the Closing Date and on the date of each Borrowing: 

3.1 Legal Status.  Borrower is a Non Profit Public Benefit Corporation, and is duly organized 
and existing under the laws of the state of California.  Borrower currently has 501(c)(3) status under the 
IRC.  Borrower has the power and authority to own its own Assets and to transact the business in which 
it is engaged, and is properly licensed, qualified to do business and in good standing in California, where 
failure to so qualify would reasonably be expected to have a Material Adverse Effect.  Borrower has 
delivered to Bank accurate and complete copies of its Governing Documents which are operative and in 
effect as of the Closing Date. 

3.2 No Violation; Compliance.  The execution, delivery and performance of the Loan 
Documents to which Borrower is a party, and the consummation of the transactions contemplated hereby 
and thereby, are within Borrower’s powers, are not in conflict with the terms of the Governing Documents 
of Borrower, and do not result in a breach of or constitute a default under any contract, obligation, 
indenture or other instrument to which Borrower is a party or by which Borrower is bound or affected, 
which breach or default would reasonably be expected to have a Material Adverse Effect.  There is no 
law, rule or regulation (including Regulations T, U and X of the Federal Reserve Board), nor is there any 
judgment, decree or order of any court or Governmental Authority binding on Borrower which would be 
contravened by the execution, delivery, performance or enforcement of the Loan Documents to which 
Borrower is a party. 

3.3 Authorization; Enforceability.  Borrower has taken all corporate, partnership or limited 
liability company, as applicable, action necessary to authorize the execution and delivery of the Loan 
Documents to which Borrower is a party, and the consummation of the transactions contemplated hereby 
and thereby.  Upon their execution and delivery in accordance with the terms hereof, the Loan Documents 
to which Borrower is a party will constitute legal, valid and binding agreements and obligations of 
Borrower enforceable against Borrower in accordance with their respective terms, except as 
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enforceability may be limited by bankruptcy, insolvency, and similar laws and equitable principles 
affecting the enforcement of creditors’ rights generally. 

3.4 Approvals; Consents.  No approval, consent, exemption or other action by, or notice to or 
filing with, any Governmental Authority is necessary in connection with the execution, delivery, 
performance or enforcement of the Loan Documents except those that have been obtained or provided 
or which the failure to obtain would not reasonably be expected to have a Material Adverse Effect.  All 
requisite Governmental Authorities and third parties have approved or consented to the transactions 
contemplated by the Loan Documents, and all applicable waiting periods have expired, to the extent the 
failure to obtain such approval or consent, or satisfy such waiting period, would reasonably be likely to 
have a Material Adverse Effect, and all applicable waiting periods have expired and there is no 
governmental or judicial action, actual or threatened, that has or could have a reasonable likelihood of 
restraining, preventing or imposing materially burdensome conditions on the transactions contemplated 
by the Loan Documents. 

3.5 Liens.  Borrower has good and marketable title to, or valid leasehold interests in, all of its 
Assets, free and clear of all Liens or rights of others, except for Permitted Liens. 

3.6 Debt.  Borrower has no Debt other than Permitted Debt. 

3.7 Litigation.  Except as set forth in Schedule 3.7, there are no suits, proceedings, claims or 
disputes pending or, to the Knowledge of Borrower, threatened, against or affecting Borrower or any of 
Borrower’s Assets (a) which are not fully covered by applicable insurance, and as to which no reservation 
of rights has been taken by the insurer thereunder, (b) seek injunctive relief, or (c) which would, in the 
reasonable opinion of Borrower, have a Material Adverse Effect.  Borrower nor any of Borrower’s Assets 
is subject to any injunction, writ, temporary restraining order or any other order of any court or other 
Governmental Authority that is not being properly contested. 

3.8 No Default.  No Event of Default or Default has occurred and is continuing or would result 
from the incurring of obligations by Borrower under this Agreement or the Loan Documents that would 
reasonably be expected to have a Material Adverse Effect. 

3.9 Charter School Status; Voting Rights and Management. (i) Borrower has a duly authorized 
charter school contract, the description of which is set forth in Schedule 3.9 attached hereto and 
incorporated herein by this reference, is in good standing with the relevant authorizing entity, and 
operates a “charter school” in accordance with the Charter School Act, (ii) Borrower has no Knowledge 
of any fact or circumstance which with the passage of time or the giving of notice would result in a 
revocation or termination of Borrower’s Charter Contract or a reduction in the payments to be made to 
Borrower from the relevant authorities due to its charter school status and any such Charter Contract, (iii) 
Borrower has no reason to believe that its Charter Contract will not be renewed in accordance with and 
as required by the Charter School Act and the applicable laws of the State of California; (iv) to the best 
of Borrower’s Knowledge, the Charter Contract is in full force and effect; and (v) to the best of Borrower’s 
Knowledge, Borrower is in full compliance with all applicable terms and provisions of its Charter Contract 
and all applicable laws and requirements of the State of California and each Granting Authority relating 
to the ownership and operation of charter schools generally and Borrower’s Charter School specifically, 
except where the failure to comply would not be expected to have a Material Adverse Effect.       

3.10 Taxes.  All tax returns required to be filed by Borrower in any jurisdiction have in fact been 
filed, except for such tax returns where the failure to file would not reasonably be expected to have a 
Material Adverse Effect.  All material taxes, assessments, fees and other governmental charges upon 
Borrower or upon any of their Assets, income or franchises, which are due and payable have been paid, 
other than such taxes, assessments, fees and other governmental charges being contested in good faith 
by appropriate proceedings, and for which adequate reserves have been set aside with respect thereto 
as required by GAAP and, by reason of such contest or nonpayment, no property is subject to a material 
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risk of loss or forfeiture.  The provisions for taxes on the books of Borrower are adequate for all open 
years, and for Borrower’s current fiscal period. 

3.11 Correctness of Financial Statements; No Material Adverse Change.  Borrower’s audited 
Financial Statement as of the Fiscal Year ended June 30, 2023, and Borrower’s internally-prepared 
Financial Statements for the Fiscal Year ended June 30, 2024, and all other information and data 
furnished by Borrower to Bank in connection therewith, taken as a whole, are complete and correct in all 
material respects, and accurately and fairly present the financial condition and results of operations of 
Borrower in all material respects as of their respective dates.  Any forecasts of future financial 
performance delivered by Borrower to Bank have been made in good faith and are based on reasonable 
assumptions and investigations by Borrower.  All Financial Statements have been prepared in 
accordance with GAAP and the California Education Code, subject to year-end adjustments and absence 
of footnotes in the case of monthly and quarterly Financial Statements.  Since the date of the most recent 
Financial Statements delivered to Bank, there has been no change in Borrower’s financial condition or 
results of operations, taken as a whole, sufficient to have a Material Adverse Effect.  Borrower does not 
have any contingent obligations, liabilities for taxes or other outstanding financial obligations which are 
material in the aggregate, except as disclosed in such Financial Statements. 

3.12 Employee Benefits.  Borrower is in full compliance with all laws and regulations regarding 
all Employee Benefit Plans, including Section 436 of the IRC, for which it has any financial obligation.  

3.13 Full Disclosure.  Borrower has disclosed to Bank all agreements, instruments and 
corporate or other restrictions to which it is subject, and all other matters known to it, that, individually or 
in the aggregate, would reasonably be expected to result in a Material Adverse Effect.  All information 
furnished in writing by or on behalf of Borrower and delivered to Bank in connection with this Agreement 
or the consummation of the transactions contemplated hereunder or thereunder (such information taken 
as a whole) does not, as of the time of delivery of such information, contain any untrue statement of a 
material fact or omit to state a material fact necessary to make the statements contained therein or herein 
not misleading in light of the circumstances under which they were made (excluding projections made by 
Borrower in good faith and used by Borrower internally which are forwarded to Bank for which Borrower 
may represent and warrant that the same were prepared on the basis of information and estimates that 
Borrower believed to be reasonable at the time made, and such projections do not constitute a 
representation or warranty that the results set forth therewith be met; it being acknowledged and agreed 
by Bank that uncertainty is inherent in any forecasts, projections and other forward-looking information, 
projections as to future events or conditions are not to be viewed as facts, and the actual results during 
the period or periods covered by such forecasts may differ materially from the projected results). 

3.14 Other Obligations.  Borrower is not in default on any (i) Debt or (ii) any other lease, 
commitment, contract, instrument or obligation which is material to the operation of its business, other 
than defaults which individually or in the aggregate, would not reasonably be expected to have a Material 
Adverse Effect. 

3.15 Investment Company Act.  Borrower is not an investment company, or a company 
controlled by an investment company, within the meaning of the Investment Company Act of 1940, as 
amended. 

3.16 Solvency.  Borrower is Solvent.  No transfer of property is being made by Borrower and no 
obligation is being incurred by Borrower in connection with the transactions contemplated by this 
Agreement or the Loan Documents with the intent to hinder, delay, or defraud either present or future 
creditors of Borrower. 

3.17 Brokers.  No broker or finder brought about the obtaining, making or closing of the Loans 
or transactions contemplated by the Loan Documents, and neither Borrower nor any Affiliate thereof has 
any obligation to any Person in respect of any finder's or brokerage fees in connection therewith. 
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3.18 Material Contracts.  Schedule 3.18 attached hereto sets forth all Material Contracts (other 
than the Charter Contract) to which Borrower is a party or is bound.  Borrower is not in breach or in default 
in any material respect of or under any Material Contract and has not received any notice of the intention 
of any other party thereto to terminate any Material Contract prior to the stated term. 

3.19 Casualty.  Neither the businesses nor the Assets of Borrower are affected by any fire, 
explosion, accident, strike, lockout or other labor dispute, drought, storm, hail, earthquake, embargo, act 
of God or of the public enemy or other casualty (whether or not covered by insurance) that, either 
individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect. 

3.20 Compliance with Sanctions and Anti-Terrorism Laws.  As of the Closing Date and in the 
three years prior thereto, neither Borrower, either directly or through a third party acting on its behalf, nor, 
to the Knowledge of the Borrower, any of its respective directors, officers or employees (i) has or has had 
any of its assets in a country (a “Sanctioned Country”) that is subject to a sanctions program  (a 
“Sanctions Program”) maintained by the U.S. Treasury Department/Office of Foreign Asset Control, the 
U.S. Treasury Department/Financial Crimes Enforcement Network, the U.S. State 
Department/Directorate of Defense Trade Controls, the U.S. Commerce Department/Bureau of Industry 
and Security or the U.S. Justice Department, (ii) does or has done business with or derives or has derived 
any of its operating income from investments in or transactions with any individual, entity, group or regime 
subject to, or specially designated under, any Sanctions Program (each, a “Sanctioned Person”), (iii) 
uses or has used any of its assets to fund any operations in, finance any investments or activities in, or 
make any payments to, a Sanctioned Person or a Sanctioned Country or (iv) is or was in violation of the 
Patriot Act, the Bank Secrecy Act of 1970, as amended, the Trading with the Enemy Act, the Racketeer 
Influenced and Corrupt Organizations Act, the U.S. Foreign Corrupt Practices Act of 1977, the UK Bribery 
Act of 2010 or the Iran Threat Reduction and Syria Human Rights Act of 2012, any other applicable Anti-
Terrorism Law, any foreign asset control regulations of the United States Treasury Department or any 
enabling legislation or executive orders related to any of the foregoing (including, without limitation, 
Executive Order 13224 of September 23, 2001 Blocking Property and Prohibiting Transactions With 
Persons Who Commit, Threaten to Commit, or Support Terrorism (66 Fed. Reg. 49079 (2001)) and 
Executive Order 13382 of June 28, 2005 Blocking Property of Weapons of Mass Destruction Proliferators 
and Their Supporters (70 Fed. Reg. (2005))) and the transactions contemplated hereby and use of the 
proceeds of the Loans will not violate any such law.  The Borrower has instituted and maintains 
appropriate policies, procedures and internal controls designed to ensure continued compliance with such 
laws.   

3.21 OFAC.  Borrower (i) is not a Person whose property or interest in property is blocked or 
subject to blocking pursuant to Section 1 of Executive Order 13224 of September 23, 2001 Blocking 
Property and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support 
Terrorism (66 Fed. Reg. 49079 (2001)), or Executive Order 13382 of June 28, 2005 Blocking Property of 
Weapons of Mass Destruction Proliferators and Their Supporters (70 Fed. Reg. (2005)), (ii) does not 
engage in any dealings or transactions prohibited by Section 2 of such executive order, or is otherwise, 
to the Knowledge of the Borrower, associated with any such Person in any manner violative of such 
Section 2 of such executive order, or (iii) is not a Person on the list of Specially Designated Nationals and 
Blocked Persons or subject to the limitations or prohibitions under any other OFAC regulation or executive 
order. 

3.22 Patriot Act.  Borrower is in compliance with the Patriot Act.  No part of the proceeds of the 
Loans will be used, directly or indirectly, for any payments to any governmental official or employee, 
political party, official of a political party, candidate for political office, or anyone else acting in an official 
capacity, in order to obtain, retain or direct business or obtain any improper advantage, in violation of the 
United States Foreign Corrupt Practices Act of 1977, as amended. 

3.23  No Material Adverse Effect.  For each Borrowing, since the Closing Date, there has been 
no event, change, circumstance or occurrence that, individually or in the aggregate, has had or would 
reasonably be expected to have a Material Adverse Effect that is continuing. 
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3.24 Beneficial Ownership Certification.  The information included in the Beneficial Ownership 
Certification is true and correct in all respects. 

ARTICLE IV 
 

AFFIRMATIVE COVENANTS 

Borrower covenants and agrees that from the Closing Date and thereafter until the payment, 
performance and satisfaction in full, in cash, of the Obligations, all of Bank’s obligations hereunder have 
been terminated (other than (i) Bank Product Obligations that have been collateralized to Bank’s satisfaction 
and (ii) inchoate indemnification obligations), Borrower shall: 

4.1 Punctual Payments.  Punctually pay the interest and principal on the Loans, the Fees and 
all Expenses and any other fees and liabilities due under this Agreement and the Loan Documents at the 
times and place and in the manner specified in this Agreement or the Loan Documents. 

4.2 Books and Records; Collateral Audits; Account Verification. 

(a) Maintain adequate books and records in accordance with GAAP and the California 
Education Code, and permit any officer, employee or agent of Bank, at any time and from time to time, to 
inspect, audit and examine such books and records, and to make copies of the same; provided that, so 
long as no Event of Default exists, such inspections, audits and examinations shall occur during normal 
business hours and upon 1 day's prior notice, provided, further, that, so long as no Event of Default exists, 
there shall be no more than one audit per contract year.  In connection with any Bank audit, Borrower shall 
pay to Bank its standard and customary audit fee (“Audit Fee”) for each audit plus all Expenses in 
connection therewith, payable upon demand. 

(b) Whether or not a Default or Event of Default exists, permit Bank at any time and 
from time to time, in the name of Bank or Borrower, to verify the validity, amount or any other matter relating 
to any Accounts or State Payments of Borrower by mail, telephone or otherwise.  Borrower shall cooperate 
fully with Bank in an effort to facilitate and promptly conclude any such verification process; provided, 
however, that unless a Default or Event of Default exists, such verifications shall only be performed in 
connection with an audit pursuant to Section 4.2(a) hereof or more frequently if Bank determines in its 
Permitted Discretion that a Material Adverse Effect has occurred. 

4.3 Collateral and Financial Reporting.  Deliver to Bank the following, all in form and detail 
satisfactory to Bank: 

(a) Financial Records and Reports. Maintain its books and records in accordance with 
GAAP, applied on a consistent basis, and permit Bank to examine and audit Borrower's books and records 
at all reasonable times. 

(b) Reporting Requirements: Borrower shall furnish to Bank all of the reports listed 
below, concurrently with distribution of the same to the Granting Authority or the State and/or its Board of 
Directors, including to a committee or sub-committee of its Board of Directors, where indicated. Such 
reporting shall include school-by-school and Consolidated reports as the case may be. All financial reports 
required to be provided under this Agreement shall be prepared in accordance with GAAP, applied on a 
consistent basis, certified by an Authorized Officer of Borrower as being true, correct and complete, and 
shall be delivered to Bank only through the Bank’s electronic share-file that Bank shall provide Borrower 
access to.  For the avoidance of doubt, the reporting below must include an annual, unaudited, 
Consolidated financial report of Borrower and Borrower’s federal and state tax returns.  

(i) Monthly ADA Attendance and Enrollment Reports; 

23 of 99Powered by BoardOnTrack

Navigator Schools - Governance Committee Meeting - Agenda - Monday July 29, 2024 at 4:00 PM



 

 12 

BN 83714651v4 

(ii) P1 and P2 summary ADA Attendance and Enrollment 
Reports, concurrently with submission to the State, along with a Borrowing Base Certificate; 

(iii) All financial reports, concurrently with submission to the 
Granting Authority, the State or Borrower’s governing board, for compliance purposes.  Such 
financial reports shall include, in final or draft form, Borrower’s annual audit, 1st Interim Report 
and 2nd Interim Report and the budget for the new fiscal year as approved by its Board of 
Directors; 

(iv) A list of any updated or new Material Contracts, in the form 
of a revised Schedule 3.18; 

(v) The Board of Directors Packets concurrently with 
distribution to Borrower’s Board of Directors members for any meeting of its Board of 
Directors; 

(vi) Immediately upon receipt, provide to Bank any 
communication from the Granting Authority, or from any regulatory body of any type, 
regarding any potential or alleged violation of Borrower’s or Charter School’s Charter 
Contract; 

(vii) Borrower shall notify Bank in writing of any changes in key 
personnel and their replacements, within ten (10) days of when change occurs or is decided, 
whichever is sooner. 

(viii) promptly upon receipt by Borrower, copies of any and all 
reports and management letters submitted to Borrower by any certified public accountant in 
connection with any examination of Borrower’s financial records made by such accountant;  

(ix) no later than the date which is thirty (30) days after the date 
of submission to each Granting Authority, a copy of all reporting required to be delivered 
pursuant to Section 47604.33 of the Charter School Act, together with any other reports, 
financial statements and reporting required to be delivered to each Granting Authority; 

(x) Any communication from the Granting Authority, 
government or quasi-government authority that may be considered material in its nature and 
possible impact on the operations of the Borrower. This includes, but is not limited to 
(i) Deficiency Notices, (ii) all Granting Authority inspection reports, audits, surveys, 
investigations, reviews and evaluations, and (iii) all material notices and written 
communications as well as copies of all responses of Borrower and its agents to any and all 
such reports; 

(xi) from time to time, operating statistics, operating plans and 
any other forms, reports and information as Bank may reasonably request, promptly upon 
such request, including, without limitation, all information that any Governmental Authority 
with regulatory oversight over Bank may request or require; 

4.4 Existence; Preservation of Licenses; Compliance with Law.  Preserve and maintain, its 
corporate, limited liability company, or other entity existence and good standing in the state of its 
organization, qualify and remain qualified, as a foreign corporation, limited liability company, or other 
entity in every jurisdiction except where the failure to be so qualified would not reasonably be expected 
to have a Material Adverse Effect; and preserve and maintain its 501(c)(3) status; and preserve and 
maintain all of its licenses, permits, governmental approvals, rights, privileges and franchises required for 
its operations, including its “charter school” status under the Charter School Act, if applicable; and comply, 
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with the provisions of its Governing Documents; and comply with the requirements of all Applicable Laws 
of any Governmental Authority having authority or jurisdiction over it except where the failure to so comply 
would not reasonably be expected to have a Material Adverse Effect; and comply with all requirements 
for the maintenance of its business, insurance, licenses, permits, governmental approvals, rights, 
privileges and franchises, except where the failure to so comply would not reasonably be expected to 
have a Material Adverse Effect. 

4.5 Insurance. 

(a) Maintain with financially sound and reputable insurance companies, at Borrower’s 
expense, insurance that is in full compliance with the Charter Contract and any requirement from the 
Granting Authority.  Borrower also shall maintain business interruption, public liability, and product liability 
insurance, as well as insurance against larceny, embezzlement, and criminal misappropriation and 
directors and officers liability insurance.  All such policies of insurance shall be in such amounts and with 
such insurance companies as are reasonably satisfactory to Bank.  Upon request, Borrower shall deliver 
copies of all such policies to Bank with a satisfactory lender's loss payable endorsements (but only in 
respect of Collateral) and additional insured endorsements (with respect to general liability coverage), and 
shall contain a waiver of warranties.  Each policy of insurance or endorsement shall contain a clause 
requiring the insurer to give not less than 30 days' (or 10 days in the case of non-payment) prior written 
notice to Bank in the event of cancellation of the policy or, if the insurer does not provide such notice, 
Borrower agrees to provide notice of same to Bank within three (3) days of receipt, and the insurer's 
agreement that any loss payable thereunder shall be payable notwithstanding any act or negligence of 
Borrower or Bank which might, absent such agreement, result in a forfeiture of all or a part of such insurance 
payment.  

(b) Borrower shall make Bank an additional insured or loss payee, as appropriate, on 
all policies required by the Granting Authority, pursuant to endorsements that are in form and substance 
acceptable to Bank. 

4.6 Taxes and Other Liabilities.  Pay and discharge when due (a) any and all assessments and 
taxes, both real or personal and including federal and state income taxes, other than (i) such taxes and 
assessments being contested in good faith by appropriate proceedings. 

4.7 Additional Notices to Bank.  Promptly, upon Borrower acquiring Knowledge thereof, give 
written notice to Bank, accompanied by copies of all related correspondence and notices received, of: 

(a) any notice received from the IRS regarding Borrower’s 501(c)(3) status; 

(b) all litigation affecting Borrower that if adversely determined would result in an 
Material Adverse Effect; 

(c) any dispute which may exist between Borrower, on the one hand, and any 
Governmental Authority, on the other hand which would reasonably be expected to result in a Material 
Adverse Effect; 

(d) any labor controversy resulting in or threatening in writing to result in a strike 
against Borrower; 

(e) any proposal by any Governmental Authority to acquire all, or substantially all, of 
the Assets or business of Borrower; 

(f) any notice of termination of any of Borrower’s leases for its school premises or any 
disruption or suspension in its school operations; 
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(g) all communications and notices received by Borrower from any Granting Authority, 
including any relating to complaints (together with Borrower’s proposed responses to same), or the 
revocation, termination or non-renewal of the Charter Contract of Charter School or Borrower; 

(h) the intention by Borrower to close its Charter School or to surrender its Charter 
Contract; 

(i) any Event of Default or Default; and 

(j) any other matter which has resulted or could reasonably be expected to result in 
a Material Adverse Effect. 

4.8 Compliance with ERISA and the IRC.  In addition to and without limiting the generality of 
Section 4.4, (a) comply in all material respects with applicable provisions of ERISA and the IRC with 
respect to all Employee Benefit Plans, (b) operate each Employee Benefit Plan in such a manner that will 
not incur any material tax liability under the IRC (including Section 4980B of the IRC), and (c) furnish to 
Bank upon Bank’s written request such additional information about any Employee Benefit Plan for which 
Borrower or ERISA Affiliate could reasonably expect to incur any material liability.  With respect to each 
Pension Plan (other than a Multiemployer Plan) except as could not reasonably be expected to result in 
liability to the Borrower, the Borrower and the ERISA Affiliates shall (i) satisfy in full and in a timely 
manner, without incurring any late payment or underpayment charge or penalty and without giving rise to 
any Lien, all of the contribution and funding requirements of the IRC and of ERISA, and (ii) pay, or cause 
to be paid, to the PBGC in a timely manner, without incurring any late payment or underpayment charge 
or penalty, all premiums required pursuant to ERISA. 

4.9 Further Assurances.  Execute and deliver, or cause to be executed and delivered, upon 
the request of Bank and at Borrower’s expense, such additional documents, instruments and agreements 
as Bank may reasonably determine to be necessary or advisable to carry out the provisions of this 
Agreement and the Loan Documents, and the transactions and actions contemplated hereunder and 
thereunder. 

4.10 Cash Management Services.  By no later than 60 days following the Closing Date, maintain 
its primary Cash Management Services with Bank, and enter into such restricted and other account 
agreements as Bank shall reasonably require.  By no later than 60 days following the Closing Date, 
Borrower shall also irrevocably direct, in the form of the Assignment Notice or as otherwise acceptable 
to Bank, all Account Debtors and other payors to be paid by such Account Debtors and other payors, by 
electronic funds transfers or otherwise, directly into Borrower’s restricted accounts or a collection account 
that are designated by and held at Bank.  Such restricted accounts or collection account shall either be 
in the name of Bank or shall be blocked and controlled by Bank, and all funds received therein shall be 
applied first to pay any interest and other Obligations then due and payable, and the balance thereof shall 
be transferred to Borrower’s operating account.  Notwithstanding the foregoing, Borrower shall be 
permitted to maintain cash in deposit accounts at depository institutions other than the Bank, provided 
that (i) such deposit accounts are listed on Schedule 1 to the Security Agreement, and (ii) the total amount 
of funds in all such deposit accounts shall not at any time exceed one percent (1.0%) of Borrower’s gross 
revenues, as set forth in the most recent audit approved in writing by Bank. 

4.11 Covenants Regarding Charter School Act.  Borrower shall comply with all of the following 
covenants: 

(a) observe and perform all obligations imposed on Borrower in connection with the 
Charter School Act, including the obligation to maintain the required charter elements in accordance with 
Section 47605 of the Charter School Act; and 
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(b) exercise good faith in all activities relating to its operations in accordance with the 
requirement of the Charter School Act. 

4.12 Operations. Maintain executive and management personnel with substantially the same 
qualifications and experience as the present executive and management personnel; provide written 
notice to Bank of any change in executive and management personnel; conduct its business affairs in a 
reasonable and prudent manner. 

4.13 Annual Compliance Certificate. Unless waived in writing by Bank, provide Bank at least 
annually, with a Compliance Certificate executed by Borrower's Authorized Officer, certifying that the 
representations and warranties set forth in this Agreement are true and correct as of the date of the 
certificate, compliance with the financial covenants, and further certifying that, as of the date of the 
certificate, no Event of Default exists under this Agreement. 

4.14 Primary Banking Relationship. Subject to Section 4.10, by no later than 60 days following 
the Closing Date, and so long as this Agreement is effective, Borrower shall maintain its primary banking 
relationship with Bank. This includes, but is not limited to, setting up general operating accounts, 
administrative deposit accounts, and designated accounts into which all State Payments will be delivered 
by the appropriate state agent such as a local district or county treasury. These account(s) may be 
blocked or restricted by Bank from and after the occurrence of an Event of Default. 

 
4.15 Beneficial Ownership.  Promptly following any request therefor, Borrower shall provide 

information and documentation reasonably requested by Bank for purposes of compliance with applicable 
“know your customer” requirements under the Patriot Act, the Beneficial Ownership Regulation or other 
applicable anti-money laundering laws, including but not limited to a Beneficial Ownership Certification 
form acceptable to Bank. 

ARTICLE V 
 

NEGATIVE COVENANTS 

Borrower further covenants and agrees that from the Closing Date and thereafter until the payment, 
performance and satisfaction in full, in cash, of the Obligations, all of Bank’s obligations hereunder have 
been terminated other than (i) Bank Product Obligations that have been collateralized to Bank’s satisfaction, 
and (ii) inchoate indemnification obligations, Borrower shall not without the written approval of Bank: 

5.1 Use of Funds; Margin Regulation 

(a) Use any proceeds of the Revolving Loans for any purpose other than its business 
operations in California and for working capital or for any other purpose that would not violate any Applicable 
Law or is not otherwise prohibited hereunder; or 

(b) Use any portion of the proceeds of the Loans in any manner which might cause 
the Loans, the application of the proceeds thereof, or the transactions contemplated by this Agreement to 
violate Regulation T, U, or X of the Board of Governors of the Federal Reserve System, or any other 
regulation of such board, or to violate the Securities and Exchange Act of 1934, as amended or 
supplemented. 

5.2 Debt.  Create, incur, assume or suffer to exist any Debt except Permitted Debt. 

5.3 Liens.  Create, incur, assume or suffer to exist any Lien (including the Lien of an 
attachment, judgment or execution) on any of its Assets, whether now owned or hereafter acquired, 
except Permitted Liens; or authorize the filing under the UCC as adopted in any jurisdiction, a financing 
statement which names Borrower as a debtor, except with respect to Permitted Liens, or sign any security 
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agreement authorizing any secured party thereunder to file such a financing statement, except with 
respect to Permitted Liens. 

5.4 Merger, Consolidation, and Transfer or Acquisition of Assets.  Wind up, liquidate or 
dissolve, reorganize, reincorporate, merge or consolidate with or into any other Person, or directly or 
indirectly acquire all or substantially all of the Assets or the business of any other Person or any business 
or division of any other Person.   

5.5 Dispositions.  Conduct any Dispositions, other than Permitted Dispositions. 

5.6 Investments.  Make directly or indirectly, any Investment or incur any liabilities (including 
contingent obligations) for or in connection with any Investment, other than Permitted Investments. 

5.7 Character of Business.  Engage in any business activities or operations substantially 
different from or unrelated to its present business activities and operations. 

5.8 Change in Control. Have a Change in Control; provided that the foregoing clause shall not 
apply to any Change in Control pursuant to which the Obligations are indefeasibly paid in full in cash 
contemporaneously with the close or consummation of such transaction and the Bank’s obligations to 
make any Loans are terminated as of the close or consummation of such transaction. 

5.9 Guarantee.  Except for Permitted Debt or any Guarantee of Permitted Debt, assume, 
Guarantee, endorse (other than checks and drafts received by Borrower in the ordinary course of 
business), or otherwise be or become directly or contingently responsible or liable (including, any 
agreement to purchase any obligation, stock, Assets, goods, or services or to supply or advance any 
funds, Assets, goods, or services, or any agreement to maintain or cause such Person to maintain, a 
minimum working capital or net worth, or otherwise to assure the creditors of any Person against loss) 
for the obligations of any other Person; or pledge or hypothecate any of its Assets as security for any 
liabilities or obligations of any other Person. 

5.10 Transactions with Affiliates.  Enter into any transaction, including borrowing or lending and 
the purchase, sale, or exchange of property or the rendering of any service (including management 
services), with any Affiliate other than in the ordinary course of and pursuant to the reasonable 
requirements of Borrower’s business and upon fair and reasonable terms no less favorable to Borrower 
than would obtain in a comparable arm’s length transaction with a Person not an Affiliate. 

5.11 Financial Condition.  Permit or suffer: 

(a) the Debt Coverage Ratio, measured as of the end of each Fiscal Year, for such 
Fiscal Year, commencing with the Fiscal Year ending June 30, 2025, at any time to be less than 1.01:1.00, 
based on fiscal year-end financial statements. 

(b) the ADA from P1 to P2 in the same year to be less than 90% of the ADA from P2 
in one year to P2 in the next year, measured as of the end of each Fiscal Year. 

(c) ratio of revenues to operating expenses (positive net change in assets), measured 
year to date at 1st interim, 2nd interim and Fiscal Year end, commencing with 1st interim in the 2024-25  
school year, at any time to be less than 1.01:1.00.  

5.12 OFAC.  (i) become a Person whose property or interests in property are blocked or subject 
to blocking pursuant to Section 1 of Executive Order 13224 of September 23, 2001 Blocking Property 
and Prohibiting Transactions With Persons Who Commit, Threaten to Commit or Support Terrorism (66 
Fed. Reg. 49079(2001), (ii) engage in any dealings or transactions prohibited by Section 2 of such 
executive order, or be otherwise, to the Knowledge of Borrower, associated with any such person in any 
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manner violative of such Section 2 of such executive order, or (iii) otherwise become a Person on the list 
of Specially Designated Nationals and Blocked Persons or subject to the limitations or prohibitions under 
any other OFAC regulation or executive order. 

5.13 Fiscal Year.  Change its Fiscal Year. 

5.14 Sale of Accounts.  Make any sales of its Payment Intangibles, including its rights in, to and 
with respect to State Payments and the right to receive the same and the proceeds of the same to any 
Person without written consent of Bank.   

5.15 Burdensome Agreements. Enter into any contractual obligation (other than any Loan 
Document) that: (a) limits the ability of the Borrower to create, incur, assume or suffer to exist Liens on 
property of such Person in favor of Bank; (b) would be violated or breached by the Borrower’s 
performance and payment of the Obligations; or (c) requires the grant of a Lien (other than a Permitted 
Lien) to secure an obligation of such Person if a Lien is granted to secure another obligation of such 
Person. 

5.16 Amendments of Certain Documents. Amend or otherwise modify, or waive any rights under 
any provisions of any Governing Document other than amendments, modifications and waivers that are 
not materially adverse to the interests of Bank. 

5.17 Charter School Status.  Perform any act or enter into any agreement that (i) shall cause 
any revocation or material adverse modification of or otherwise materially jeopardize Borrower’s Charter 
Contract to operate the Charter School, (ii) shall cause a material adverse effect on the ownership, 
funding and operation of the Charter School in accordance with all laws, regulations and requirements of 
each Granting Authority, (iii) would materially threaten or not permit Borrower’s continued ability to receive 
and to continue to receive funding in an amount sufficient to cover all of its actual and anticipated 
operating expenses and otherwise to enable Borrower to continue its economic viability, (iv) would or 
could result in the material curtailment of or ban on student enrollment and/or participation in Borrower’s 
school programs, or (v) would or could be in violation of any applicable laws, regulations or other 
agreements with any Granting Authority 

5.18 Continuity of Operations. (1) Engage in any business activities substantially different than 
those in which Borrower is presently engaged or (2) cease operations, liquidate, merge or restructure as 
a legal entity (whether by division or otherwise), consolidate with or acquire any other entity, change its 
name, convert to another type of entity or re-domesticate, dissolve or transfer or sell Collateral. 

5.19 Distributions. Pay any dividends or make any other distribution or payment on account of 
or in redemption, retirement or purchase of any capital stock, except that Borrower may (i) repurchase 
the stock of former employees pursuant to stock repurchase agreements as long as an Event of Default 
does not exist prior to such repurchase or would not exist after giving effect to such repurchase, and (ii) 
repurchase the stock of former employees pursuant to stock repurchase agreements by the cancellation 
of indebtedness owed by such former employees to Borrower regardless of whether an Event of Default 
exists. 

ARTICLE VI 
 

EVENTS OF DEFAULT AND REMEDIES 

6.1 Events of Default.  The occurrence of any one or more of the following events, acts or 
occurrences shall constitute an event of default (an “Event of Default”) hereunder: 
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(a) Borrower fails to pay when due any payment of principal or interest due on the 
Loans, the Fees, or Borrower fails to pay any Expenses, or any other amount payable hereunder or under 
any Loan Document within 10 Business Days of the due date thereof; 

(b) Borrower fails to observe or perform any of the covenants and agreements set 
forth in (i) Section 4.2 or 4.3, and such failure continues for 10 days after the earlier to occur of (A) 
Knowledge by Borrower or (B) written notice from Bank, or (ii) any Section within Article V; 

(c) Borrower fails to observe or perform any covenant or agreement set forth in this 
Agreement or the Loan Documents (other than those covenants and agreements described in Sections 
6.1(a) and 6.1(b)), and such failure continues for 30 days after the earlier to occur of (i) Borrower obtaining 
Knowledge of such failure or (ii) Bank's dispatch of notice to Borrower of such failure; 

(d) Any representation, warranty or certification made by Borrower or any officer or 
employee of Borrower in this Agreement or any Loan Document, in any certificate, financial statement or 
other document delivered pursuant to this Agreement or any Loan Document proves to have been 
misleading or untrue in any material respect when made or if any such representation, warranty or 
certification is withdrawn; 

(e) Any revocation, non-renewal or termination of Borrower’s Charter Contract, 
including the issuance of a Notice of Intent to Revoke pursuant to 5 CCR Section 11968.5.2;   

(f) Any Assignment Notice is at any time revoked or modified, without Bank’s prior or 
concurrent written consent, by Borrower; 

(g) Borrower fails to pay when due any payment in respect of its Debt (other than 
under this Agreement) after giving effect to any applicable grace period; 

(h) Any event or condition occurs that:  (i) results in the acceleration of the maturity of 
any of Borrower's Debt (other than under this Agreement) or (ii) permits (or, with the giving of notice or 
lapse of time or both, would permit) the holder or holders of such Debt or any Person acting on behalf of 
such holder or holders to accelerate the maturity thereof; 

(i) Borrower commences a voluntary Insolvency Proceeding seeking liquidation, 
reorganization or other relief with respect to itself or its Debt or seeking the appointment of a trustee, 
receiver, liquidator, custodian or other similar official over it or any substantial part of its property, or 
consents to any such relief or to the appointment of or taking possession by any such official in an 
involuntary Insolvency Proceeding or fails generally to pay its Debt as it becomes due, or takes any action 
to authorize any of the foregoing; 

(j) An involuntary Insolvency Proceeding is commenced against Borrower seeking 
liquidation, reorganization or other relief with respect to it or its Debt or seeking the appointment of a trustee, 
receiver, liquidator, custodian or other similar official of it or any substantial part of its property and any of 
the following events occur:  (i) the petition commencing the Insolvency Proceeding is not timely 
controverted; (ii) the petition commencing the Insolvency Proceeding is not dismissed within 45 calendar 
days of the date of the filing thereof; (iii) an interim trustee is appointed to take possession of all or a 
substantial portion of the Assets of, or to operate all or any substantial portion of the business of, Borrower; 
or (iv) an order for relief shall have been issued or entered therein; 

(k) Borrower suffers one or more judgments or decrees entered against Borrower 
involving in the aggregate a liability (to the extent not covered by insurance) of $500,000.00 or more, and 
all such judgments or decrees shall not have been paid and satisfied, vacated, discharged, stayed or 
bonded pending appeal within thirty (30) days from the entry thereof; 
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(l) A judgment creditor obtains possession of any of the Assets of Borrower by levy, 
distraint, replevin, self-help or other legal process; 

(m) Any order, judgment or decree is entered decreeing the dissolution of Borrower; 

(n) Borrower is enjoined, restrained or in any way prevented by court order from 
continuing to conduct all or any material part of its business affairs, or Borrower voluntarily ceases to 
conduct its business as a going concern; 

(o) A notice of lien, levy or assessment is filed of record with respect to any or all of 
Borrower's Assets by any Governmental Authority, or any taxes or debts owing at any time hereafter to any 
Governmental Authority becomes a Lien, whether inchoate or otherwise, upon any or all of Borrower's 
Assets and the same is not paid on the payment date thereof (other than amounts being contested in good 
faith by appropriate proceedings in accordance with Section 4.6, and for which adequate reserves have 
been set aside with respect thereto as required by GAAP and, by reason of such contest or nonpayment, 
no property is subject to a material risk of loss or forfeiture, and such Lien is junior in priority to Bank's Lien); 

(p) A Material Adverse Effect occurs;   

(q) Borrower loses its 501(c)(3) status; 

(r) Any of the Loan Documents fails to be in full force and effect for any reason, or 
Bank fails to have a perfected, first priority Lien (subject only to Permitted Liens) in and upon all of the 
Collateral, or a breach, default or an event of default occurs under any Loan Document not otherwise 
described in this Section 6.1 which, if capable of cure, continues for 30 days after the earlier to occur of (x) 
Borrower obtaining Knowledge of such breach, default or an event of default, or (y) Bank's delivery of notice 
to Borrower of such breach, default or an event of default; 

(s) A breach, default or an event of default occurs under any Bank Product Agreement 
that is not cured within an applicable cure period;  

(t) Borrower’s lease for its school premises is terminated or the operation of the 
school is materially disrupted or suspended for any reason for five (5) consecutive days; or 

(u) Any default or event of default shall occur under the Civic Builder Loan Documents 
that is not cured within the applicable cure period. 

6.2 Remedies.  Upon the occurrence of any Event of Default described in Section 6.1(h) or (i), 
the Revolving Credit Commitment shall immediately terminate, Bank’s obligation hereunder to make 
Loans to Borrower shall immediately terminate, and the Obligations shall become immediately due and 
payable without any election or action on the part of Bank, without presentment, demand, protest or notice 
of any kind, all of which Borrower hereby expressly waives, and Borrower shall Cash Collateralize all 
outstanding Bank Product Obligations, if deemed necessary by Bank in its sole discretion.  Upon the 
occurrence and continuance of any other Event of Default, either or both of the following actions may be 
taken:  (i) Bank may without notice of its election and without demand, immediately terminate the 
Revolving Credit Commitment, whereupon Bank’s obligation to make Loans to Borrower shall 
immediately terminate; (ii) Bank may, without notice of its election and without demand, declare the 
Obligations to be due and payable, whereupon the Obligations shall become immediately due and 
payable, without presentment, demand, protest or notice of any kind, all of which Borrower hereby 
expressly waives, and (iii) Borrower shall Cash Collateralize all outstanding Bank Product Obligations, if 
deemed necessary by Bank in its sole discretion.   

6.3 Appointment of Receiver or Trustee.  Borrower hereby irrevocably agrees that Bank, has 
the right under this Agreement, upon the occurrence and during the continuance of an Event of Default, 

31 of 99Powered by BoardOnTrack

Navigator Schools - Governance Committee Meeting - Agenda - Monday July 29, 2024 at 4:00 PM



 

 20 

BN 83714651v4 

after coordination and consultation with the Granting Authority, to seek the appointment of a receiver, 
trustee or similar official over Borrower to effect the transactions contemplated by this Agreement, and 
that Bank is entitled to seek such relief.  Borrower hereby irrevocably agrees not to object to such 
appointment on any grounds. 

6.4 Power of Attorney.  Borrower hereby appoints Bank (and all Persons designated by Bank) 
as Borrower’s true and lawful attorney (and agent-in-fact) for the purposes provided in this section.  Bank, 
or Bank's designee, may, after coordination and consultation with the Granting Authority, without notice 
and in either its or Borrower’s name, but at the cost and expense of Borrower: 

(a) Endorse Borrower's name on any payment item or other proceeds of Collateral 
(including proceeds of insurance) that come into Bank's possession or control; and 

(b) During the continuance of an Event of Default, (i) notify any Account Debtors of 
the assignment of their Accounts or State Payments, demand and enforce payment of Accounts or State 
Payments by legal proceedings or otherwise, and generally exercise any rights and remedies with respect 
to Accounts and State Payments; (ii) settle, adjust, modify, compromise, discharge or release any Accounts, 
State Payments or other Collateral, or any legal proceedings brought to collect Accounts or Collateral; (iii) 
sell or assign any Accounts, State Payments and other Collateral upon such terms, for such reasonable 
amounts and at such times as Bank deems advisable; (iv) collect, liquidate and receive balances in deposit 
accounts or investment accounts, and take control, in any manner, of proceeds of Collateral; (v) prepare, 
file and sign Borrower's name to a proof of claim or other document in a bankruptcy of an Account Debtor, 
or to any notice, assignment or satisfaction of Lien or similar document; (vi) endorse any Chattel Paper, 
Document, Instrument, bill of lading, or other document or agreement relating to any Accounts, State 
Payments or other Collateral; (vii) use information contained in any data processing, electronic or 
information systems relating to Collateral; (viii) make and adjust claims under insurance policies; (ix) take 
any action as may be necessary or appropriate to obtain payment under any letter of credit, banker's 
acceptance or other instrument for which Borrower is a beneficiary; and (x) take all other actions as Bank 
reasonably deems appropriate to fulfill Borrower's obligations under this Agreement and the Loan 
Documents. 

6.5 Remedies Cumulative.  The rights and remedies of Bank herein and in the Loan 
Documents are cumulative, and are not exclusive of any other rights, powers, privileges, or remedies, 
now or hereafter existing, at law, in equity or otherwise. 

ARTICLE VII 
 

MISCELLANEOUS 

7.1 Notices; Effectiveness; Electronic Communication.  

(a) Notices Generally.  Except in the case of notices and other communications 
expressly permitted to be given by telephone (and except as provided in paragraph (b) below), all notices 
and other communications provided for herein shall be in writing and shall be delivered by hand or overnight 
courier service, mailed by certified or registered mail or sent by facsimile as follows: 

(i) if to Borrower, to:  

_____________________ 
_____________________ 
________, CA _________ 
Attn:  ____________ 
Telephone:  _______________ 
Email:  _______________ 
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With a copy to:  

__________________  
__________________ 
____________________ 
____________________ 
Telephone:  _______________ 
Email:  ___________________ 

(ii) if to Bank, to: 

East West Bank 
135 North Los Robles, 2nd Floor 
Pasadena, CA 91101 
Attn: John Helgeson 
Telephone:  (626) 372-4548 
Email:  john.helgeson@eastwestbank.com 

With copy to: 

East West Bank 
135 North Los Robles, 3nd Floor 
Pasadena, CA 91101 
Attn: Maria Rabassa 
Telephone:  (626) 768-6424 
Email:  Maria.Rabassa@eastwestbank.com  
 

Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed 
to have been given when delivered; notices sent by facsimile shall be deemed to have been given when 
sent (except that, if not given during normal business hours for the recipient, shall be deemed to have been 
given at the opening of business on the next Business Day for the recipient).  Notices delivered through 
electronic communications, to the extent provided in paragraph (b) below, shall be effective as provided in 
said paragraph (b). 

(b) Electronic Communications.  Notices and other communications to Bank or 
Borrower hereunder may be delivered or furnished by electronic communication (including e mail and 
Internet or intranet websites) pursuant to procedures approved by Bank.  Bank or Borrower may, in its 
discretion, agree to accept notices and other communications to it hereunder by electronic communications 
pursuant to procedures approved by it; provided that approval of such procedures may be limited to 
particular notices or communications. 

Unless Bank otherwise prescribes, (i) notices and other communications sent to an e-mail address shall be 
deemed received upon the sender’s receipt of an acknowledgement from the intended recipient (such as 
by the “return receipt requested” function, as available, return e-mail or other written acknowledgement), 
and (ii) notices or communications posted to an Internet or intranet website shall be deemed received upon 
the deemed receipt by the intended recipient, at its e-mail address as described in the foregoing clause (i), 
of notification that such notice or communication is available and identifying the website address therefor; 
provided that, for both clauses (i) and (ii) above, if such notice, email or other communication is not sent 
during the normal business hours of the recipient, such notice or communication shall be deemed to have 
been sent at the opening of business on the next Business Day for the recipient. 

(c) Change of Address, etc.  Any party hereto may change its address or facsimile 
number for notices and other communications hereunder by notice to the other parties hereto. 
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7.2 No Waivers.  No failure or delay by Bank in exercising any right, power or privilege 
hereunder or under any Loan Document shall operate as a waiver thereof nor shall any single or partial 
exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power 
or privilege. 

7.3 Expenses; Indemnification; Damage Waiver. 

(a) Costs and Expenses.  Borrower shall pay all Expenses. 

(b) Indemnification by Borrower.  Borrower shall indemnify Bank, and each Related 
Party of Bank (each such Person being called an “Indemnitee”) against, and hold each Indemnitee 
harmless from, any and all losses, claims, damages, liabilities and related reasonable and documented 
expenses (including the fees, charges and disbursements of any counsel for any Indemnitee), and shall 
indemnify and hold harmless each Indemnitee from all fees and time charges and disbursements for 
attorneys who may be employees of any Indemnitee incurred by any Indemnitee or asserted against any 
Indemnitee by any Person (including Borrower) other than such Indemnitee and its Related Parties  arising 
out of, in connection with, or as a result of (i) the execution or delivery of this Agreement, any other Loan 
Document or any agreement or instrument contemplated hereby or thereby, the performance by the parties 
hereto of their respective obligations hereunder or thereunder or the consummation of the transactions 
contemplated hereby or thereby, (ii) any Loan or the use or proposed use of the proceeds therefrom, (iii) 
any actual or alleged presence or release of Hazardous Materials on or from any property owned or 
operated by Borrower, or any Environmental Liability related in any way to Borrower, or (iv) any actual or 
prospective claim, litigation, investigation or proceeding relating to any of the foregoing, whether based on 
contract, tort or any other theory, other than those brought by Borrower, and regardless of whether any 
Indemnitee is a party thereto; provided that such indemnity shall not, as to any Indemnitee, be available to 
the extent that such losses, claims, damages, liabilities or related expenses (x) are determined by a court 
of competent jurisdiction by final and nonappealable judgment to have resulted from the gross negligence 
or willful misconduct of such Indemnitee or (y) result from a claim brought by Borrower against an 
Indemnitee for breach in bad faith of such Indemnitee’s obligations hereunder or under any other Loan 
Document, if Borrower has obtained a final and nonappealable judgment in its favor on such claim as 
determined by a court of competent jurisdiction.  This Section 7.3(b) shall not apply with respect to Taxes 
other than any Taxes that represent losses, claims, damages, etc. arising from any non-Tax claim. 

(c) Waiver of Consequential Damages, Etc.  To the fullest extent permitted by 
Applicable Law, Borrower shall not assert, and hereby waives, any claim against any Indemnitee, on any 
theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual 
damages) arising out of, in connection with, or as a result of, this Agreement, any other Loan Document or 
any agreement or instrument contemplated hereby, the transactions contemplated hereby or thereby, any 
Loan, or the use of the proceeds thereof.  No Indemnitee referred to in paragraph (b) above shall be liable 
for any damages arising from the use by unintended recipients of any information or other materials 
distributed by it through telecommunications, electronic or other information transmission systems in 
connection with this Agreement or the other Loan Documents or the transactions contemplated hereby or 
thereby. 

(d) Payments.  All amounts due under this Section 7.3 shall be payable not later than 
1 Business Day after demand therefor. 

(e) Survival.  Each party’s obligations under this Section shall survive the termination 
of the Loan Documents and payment of the Obligations and are in addition to, and not in substitution of, 
any other of its obligations set forth in the Loan Documents. 

7.4 Amendments and Waivers.  Neither this Agreement nor any Loan Document (other than 
Bank Product Agreements), nor any terms hereof or thereof may be amended, supplemented or modified 
except in accordance with the provisions of this Section 7.4.  Bank may from time to time, (a) enter into 
with Borrower or any other Person written amendments, supplements or modifications hereto and to the 
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Loan Documents or (b) waive, on such terms and conditions as Bank may specify in such instrument, 
any of the requirements of this Agreement or the Loan Documents or any Event of Default or Default and 
its consequences, if, but only if, such amendment, supplement, modification or waiver is in writing and is 
signed by the party asserted to be bound thereby, and then such amendment, supplement, modification 
or waiver shall be effective only in the specific instance and the specific purpose for which given.  Any 
such waiver and any such amendment, supplement or modification shall be binding upon Borrower, Bank 
and all future holders of the Loans. 

7.5 Successors and Assigns; Participations; Disclosure; Register. 

(a) This Agreement shall be binding upon and inure to the benefit of the parties hereto 
and their respective successors and permitted assigns, except that Borrower may not assign or transfer 
any of its rights or obligations under this Agreement without the prior written consent of Bank and any such 
prohibited assignment or transfer by Borrower shall be void. 

(b) Bank may make, carry or transfer the Loans at, to or for the account of, any of its 
branch offices or the office of an Affiliate of Bank or to any Federal Reserve Bank, all without Borrower’s 
consent. 

(c) Bank may, at its own expense, assign to one or more banks or other financial 
institutions all or a portion of its rights (including voting rights) and obligations under this Agreement and 
the Loan Documents.  In the event of any such assignment by Bank pursuant to this Section 7.5(c), Bank’s 
obligations under this Agreement arising after the effective date of such assignment shall be released and 
concurrently therewith, transferred to and assumed by Bank’s assignee to the extent provided for in the 
document evidencing such assignment.  The provisions of this Section 7.5 relate only to absolute 
assignments (whether or not arising as the result of foreclosure of a security interest) and that such 
provisions do not prohibit assignments creating security interests, including, without limitation, any pledge 
or assignment by Bank of any Loan or this Agreement to any Federal Reserve Bank in accordance with 
Applicable Law. 

(d) Bank may at any time sell to one or more banks or other financial institutions (each 
a “Participant”) participating interests in the Loans, and in any other interest of Bank hereunder.  In the 
event of any such sale by Bank of a participating interest to a Participant, Bank’s obligations under this 
Agreement shall remain unchanged, Bank shall remain solely responsible for the performance thereof, and 
Borrower shall continue to deal solely and directly with Bank in connection with Bank’s rights and obligations 
under this Agreement.  Borrower agrees that each Participant shall, to the extent provided in its participation 
agreement, be entitled to the benefits of Section 1.11 with respect to its participating interest subject to the 
requirements and limitations therein, including the requirements under Section 1.11 (it being understood 
that the documentation required under Section 1.11 shall be delivered to Bank)) to the same extent as if it 
were a Recipient and had acquired its interest by assignment pursuant to paragraph (c) of this Section 7.5; 
provided that such Participant shall not be entitled to receive any greater payment under Sections 1.4 or 
1.11, with respect to any participation, than Bank would have been entitled to receive except to the extent 
such entitlement to receive a greater payment results from a Change in Law that occurs after the participant 
acquired the applicable participation. If Bank sells a participation then it shall, acting solely for this purpose 
as an agent of Borrower, maintain a register on which it enters the name and address of each participant 
and the principal amounts (and stated interest) of each participant's interest in the Loans or other obligations 
under the Loan Documents (the "Participant Register").  The entries in the Participant Register shall be 
conclusive absent manifest error, and Bank shall treat each Person whose name is recorded in the 
Participant Register as the owner of such participation for all purposes of this Agreement notwithstanding 
any notice to the contrary.    

(e) Borrower authorizes Bank to disclose to any assignee under Section 7.5(c) or any 
Participant (either, a “Transferee”) and any prospective Transferee any and all financial information in 
Bank’s possession concerning Borrower that has been delivered to Bank by Borrower pursuant to this 
Agreement or that has been delivered to Bank by Borrower in connection with such Bank’s credit evaluation 
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prior to entering into this Agreement; provided that such Transferee or prospective Transferee has first 
agreed to be bound by the provisions of Section 7.6. 

(f) Bank, acting solely for this purpose as an agent of Borrower, shall maintain at its 
office in Pasadena, CA, located at East West Bank, 135 North Los Robles, 2nd Floor, Pasadena, CA 91101, 
a register for the recordation of the names and addresses of Bank, and the commitments of, and principal 
amounts of the loans owing to Bank pursuant to the terms hereof from time to time (the "Register").  The 
entries in the Register shall be conclusive and binding for all purposes, absent manifest error, and Borrower 
and Bank shall treat the Person whose name is recorded in the Register pursuant to the terms hereof as a 
lender hereunder for all purposes of this Agreement.  The Register shall be available for inspection by 
Borrower and lenders at any reasonable time and from time to time upon reasonable prior notice.  The 
obligations of Borrower under this Agreement and the Loan Documents are registered obligations and the 
right, title and interest of Bank and its assignees in and to such obligations shall be transferable only upon 
notation of such transfer in the Register.  This Section 7.5(f) shall be construed so that such obligations are 
at all times maintained in "registered form" within the meaning of Section 163(f), 871(h)(2) and 881(c)(2) of 
the IRC and any related regulations (and any other relevant or successor provisions of the IRC or such 
regulations). 

(g) Borrower agrees that Bank may use Borrower’s name(s) in advertising and 
promotional materials, and in conjunction therewith, Bank may disclose the amount of the Loans and the 
purpose thereof. 

7.6 Confidentiality.  Bank agrees that material, non-public information regarding Borrower, their 
operations, assets, and existing and contemplated business plans (“Confidential Information”) shall be 
treated by Bank in a confidential manner, and shall not be disclosed by Bank to Persons who are not 
parties to this Agreement, except:  (i) to attorneys for and other advisors, accountants, auditors, and 
consultants to Bank (“Bank Representatives”), (ii) to Subsidiaries and Affiliates of Bank (including Bank 
Product Providers), provided that any such Subsidiary or Affiliate shall have agreed to receive such 
information hereunder subject to the terms of this Section 7.6, (iii) as may be  required by regulatory 
authorities or otherwise in connection with an examination or review of Bank by any regulatory authority 
or other Governmental Authority; (iv) as may be required by statute, decision, or judicial or administrative 
order, rule, or regulation; provided that (x) prior to any disclosure under this clause (iv), the disclosing 
party agrees to provide Borrower with prior notice thereof, to the extent that the disclosing party is 
permitted to provide such prior notice to Borrower pursuant to the terms of the applicable statute, decision, 
or judicial or administrative order, rule, or regulation, and (y) any disclosure under this clause (iv) shall be 
limited to the portion of the Confidential Information as may be required by such statute, decision, or 
judicial or administrative order, rule, or regulation, (v) as may be agreed to in advance by Borrower or as 
requested or required by any Governmental Authority pursuant to any subpoena or other legal process, 
provided, that, (x) prior to any disclosure under this clause (v) the disclosing party agrees to provide 
Borrower with prior notice thereof, to the extent that it is practicable to do so and to the extent that the 
disclosing party is permitted to provide such prior notice to Borrower pursuant to the terms of the 
subpoena or other legal process, and (y) any disclosure under this clause (v) shall be limited to the portion 
of the Confidential Information as may be required by such Governmental Authority pursuant to such 
subpoena or other legal process, (vi) as to any such information that is or becomes generally available 
to the public (other than as a result of prohibited disclosure by Bank or Bank Representatives), (vii) in 
connection with any assignment, prospective assignment, sale, prospective sale, participation, 
prospective participation, pledge or prospective pledge of Bank's interest under this Agreement, provided 
that any such Transferee or prospective Transferee shall have agreed in writing to receive such 
information hereunder subject to the terms of this Section 7.6, (viii) in connection with any litigation or 
other adversary proceeding involving parties hereto which such litigation or adversary proceeding 
involves claims related to the rights or duties of such parties under this Agreement or the other Loan 
Documents; provided, that, prior to any disclosure to any Person (other than Borrower, Bank, any of their 
respective Affiliates, or their respective counsel) under this clause (viii) with respect to litigation involving 
any Person (other than Borrower, Bank, any of their respective Affiliates, or their respective counsel), the 
disclosing party agrees to provide Borrower with prior notice thereof, and (ix) in connection with, and to 
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the extent reasonably necessary for, the exercise of any secured creditor remedy under this Agreement 
or under any other Loan Document. 

7.7 Counterparts; Electronic Signatures.  This Agreement and any other Loan Document may 
be executed in any number of counterparts and by different parties on separate counterparts, each of 
which, when executed and delivered, shall be deemed to be an original, and all of which, when taken 
together, shall constitute but one and the same Agreement or Loan Document, as applicable. The words 
“execution,” “signed,” “signature,” (delivery,” and words of like import in or relating to this Agreement 
and/or any Loan Document and the transactions contemplated hereby shall be deemed to include 
Electronic Signatures (as defined below), deliveries or the keeping of records in electronic form, each of 
which shall be of the same legal effect, validity or enforceability as a manually executed signature, 
physical delivery thereof or the use of a paper-based recordkeeping system, as the case may be. As used 
herein, “Electronic Signatures” means any electronic symbol or process attached to, or associated with, 
any contract or other record and adopted by a person with the intent to sign, authenticate or accept such 
contract or record. If any signature is delivered by facsimile transmission or by e-mail delivery of a “.pdf” 
format data file, such signature shall create a valid and binding obligation of the party executing this 
Agreement or any other Loan Document (or on whose behalf such signature is executed) with the same 
force and effect as if such facsimile or “.pdf” signature page were an original hereof or thereof. 

7.8 Severability.  The provisions of this Agreement are severable.  The invalidity, in whole or 
in part, of any provision of this Agreement shall not affect the validity or enforceability of any other of its 
provisions.  If one or more provisions hereof shall be declared invalid or unenforceable, the remaining 
provisions shall remain in full force and effect and shall be construed in the broadest possible manner to 
effectuate the purposes hereof. 

7.9 Knowledge.  For purposes of this Agreement, an individual will be deemed to have 
knowledge of a particular fact or other matter if: (a) such individual is actually aware of such fact or other 
matter; or (b) a prudent individual would reasonably be expected to discover or otherwise become aware 
of such fact or other matter in the course of conducting a reasonably comprehensive investigation 
concerning the existence of such fact or other matter.  Borrower will be deemed to have knowledge of a 
particular fact or other matter if the chief executive officer, chief operating officer, chief financial officer, 
controller, treasurer, president, executive vice president, senior vice president or other Authorized Officer 
of Borrower has, or at any time had, knowledge of such fact or other matter. 

7.10 Additional Waivers. 

(a) Borrower agrees that checks and other instruments received by Bank in payment 
or on account of the Obligations constitute only conditional payment until such items are actually paid to 
Bank and Borrower waives the right to direct the application of any and all payments at any time or times 
hereafter received by Bank on account of the Obligations and Borrower agrees that Bank shall have the 
continuing exclusive right to apply and reapply such payments in the manner provided in Section 7.9 of the 
Security Agreement, notwithstanding any entry by Bank upon its books. 

(b) Borrower waives demand, protest, notice of protest, notice of default or dishonor, 
notice of payment and nonpayment, notice of any default, nonpayment at maturity, release, compromise, 
settlement, extension or renewal of any or all commercial paper, accounts, documents, instruments, chattel 
paper, and guarantees at any time held by Bank on which Borrower may in any way be liable. 

(c) So long as Bank complies with its obligations, if any, under the UCC, (i) Bank shall 
not in any way or manner be liable or responsible for (x) the safekeeping of the Collateral; (y) any loss or 
damage thereto occurring or arising in any manner or fashion from any cause; (z) any diminution in the 
value thereof; or (aa) any act or default of any carrier, warehouseman, bailee, forwarding agency or other 
person whomsoever, and (ii) all risk of loss, damage or destruction of the Collateral shall be borne by 
Borrower. 
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(d) Borrower waives the right to assert a confidential relationship, if any, it may have 
with any accountant, accounting firm and/or service bureau or consultant in connection with any information 
requested by Bank pursuant to or in accordance with this Agreement, and agrees that Bank may contact 
directly any such accountants, accounting firm and/or service bureau or consultant in order to obtain such 
information. 

7.11 Destruction of Borrower’s Documents.  Any documents, schedules, invoices or other 
papers delivered to Bank may be destroyed or otherwise disposed of by Bank six (6) months after they 
are delivered to or received by Bank, unless Borrower requests, in writing, the return of the said 
documents, schedules, invoices or other papers and makes arrangements, at Borrower’s expense, for 
their return. 

7.12 CHOICE OF LAW AND VENUE; JURY TRIAL WAIVER; CLASS ACTION WAIVER. 

(a) THE VALIDITY OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS 
(UNLESS EXPRESSLY PROVIDED TO THE CONTRARY IN ANOTHER LOAN DOCUMENT IN 
RESPECT OF SUCH OTHER LOAN DOCUMENT), THE CONSTRUCTION, INTERPRETATION, AND 
ENFORCEMENT HEREOF AND THEREOF, AND THE RIGHTS OF THE PARTIES HERETO AND 
THERETO WITH RESPECT TO ALL MATTERS ARISING HEREUNDER OR THEREUNDER OR 
RELATED HERETO OR THERETO SHALL BE DETERMINED UNDER, GOVERNED BY, AND 
CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF CALIFORNIA, 
WITHOUT REGARD FOR PRINCIPLES OF CONFLICTS OF LAWS. 

(b) THE PARTIES AGREE THAT ALL ACTIONS OR PROCEEDINGS ARISING IN 
CONNECTION WITH THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS SHALL BE TRIED 
AND LITIGATED ONLY IN THE STATE AND FEDERAL COURTS LOCATED IN THE CITY OF LOS 
ANGELES, THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, PROVIDED, HOWEVER, 
THAT ANY SUIT SEEKING ENFORCEMENT AGAINST ANY COLLATERAL OR OTHER PROPERTY 
MAY BE BROUGHT, AT BANK’S OPTION, IN THE COURTS OF ANY JURISDICTION WHERE SUCH 
COLLATERAL OR OTHER PROPERTY MAY BE FOUND.  BORROWER AND BANK WAIVE, TO THE 
EXTENT PERMITTED UNDER APPLICABLE LAW, ANY RIGHT EACH MAY HAVE TO ASSERT THE 
DOCTRINE OF FORUM NON CONVENIENS OR TO OBJECT TO VENUE TO THE EXTENT ANY 
PROCEEDING IS BROUGHT IN ACCORDANCE WITH THIS SECTION 7.12. 

(c) BORROWER AND BANK EACH WAIVE THEIR RIGHT TO A JURY TRIAL OF 
ANY CLAIM OR CAUSE OF ACTION ARISING OUT OF OR BASED UPON THIS AGREEMENT, THE 
OTHER LOAN DOCUMENTS OR ANY CONTEMPLATED TRANSACTION, INCLUDING CONTRACT, 
TORT, BREACH OF DUTY AND ALL OTHER CLAIMS. THIS WAIVER IS A MATERIAL INDUCEMENT 
FOR BOTH PARTIES TO ENTER INTO THIS AGREEMENT.  EACH PARTY HAS REVIEWED THIS 
WAIVER WITH ITS COUNSEL. 

(d) IF PERMITTED BY APPLICABLE LAW, EACH PARTY ALSO WAIVES THE 
RIGHT TO LITIGATE IN COURT OR AN ARBITRATION PROCEEDING ANY DISPUTE AS A CLASS 
ACTION, EITHER AS A MEMBER OF A CLASS OR AS A REPRESENTATIVE, OR TO ACT AS A 
PRIVATE ATTORNEY GENERAL.  EACH PARTY (I) CERTIFIES THAT NO ONE HAS REPRESENTED 
TO SUCH PARTY THAT THE OTHER PARTY WOULD NOT SEEK TO ENFORCE JURY AND CLASS 
ACTION WAIVERS IN THE EVENT OF SUIT, AND (II) ACKNOWLEDGES THAT IT AND THE OTHER 
PARTY HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, 
THE MUTUAL WAIVERS, AGREEMENTS, AND CERTIFICATIONS IN THIS SECTION. 

7.13 JUDICIAL REFERENCE PROVISION.  WITHOUT INTENDING IN ANY WAY TO LIMIT 
THE PARTIES’ AGREEMENT TO WAIVE THEIR RESPECTIVE RIGHTS TO A TRIAL BY JURY If the 
waiver of the right to a trial by jury is not enforceable, the parties hereto agree that any and all disputes 
or controversies of any nature between them arising at any time shall be decided by a reference to a 
private judge, who shall be a retired state or federal court judge, mutually selected by the parties or, if 
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they cannot agree, then any party may seek to have a private judge appointed in accordance with 
California Code of Civil Procedure §§ 638 and 640 (or pursuant to comparable provisions of federal law 
if the dispute falls within the exclusive jurisdiction of the federal courts). The reference proceedings shall 
be conducted pursuant to and in accordance with the provisions of California Code of Civil Procedure §§ 
638 through 645.1, inclusive. The private judge shall have the power, among others, to grant provisional 
relief, including without limitation, entering temporary restraining orders, issuing preliminary and 
permanent injunctions and appointing receivers. All such proceedings shall be closed to the public and 
confidential and all records relating thereto shall be permanently sealed. If during the course of any 
dispute, a party desires to seek provisional relief, but a judge has not been appointed at that point 
pursuant to the judicial reference procedures, then such party may apply to the Court for such relief. The 
proceeding before the private judge shall be conducted in the same manner as it would be before a court 
under the rules of evidence applicable to judicial proceedings. The parties shall be entitled to discovery 
which shall be conducted in the same manner as it would be before a court under the rules of discovery 
applicable to judicial proceedings. The private judge shall oversee discovery and may enforce all 
discovery rules and orders applicable to judicial proceedings in the same manner as a trial court judge. 
The parties agree that the selected or appointed private judge shall have the power to decide all issues 
in the action or proceeding, whether of fact or of law, and shall report a statement of decision thereon 
pursuant to California Code of Civil Procedure § 644(a). Nothing in this paragraph shall limit the right of 
any party at any time to exercise self-help remedies, foreclose against collateral, or obtain provisional 
remedies. The private judge shall also determine all issues relating to the applicability, interpretation, and 
enforceability of this paragraph. 

The parties agree that time is of the essence in conducting the referenced proceedings. The parties 
shall promptly and diligently cooperate with one another and the referee, and shall perform such acts as 
may be necessary to obtain prompt and expeditious resolution of the dispute or controversy in accordance 
with the terms hereof. The costs shall be borne equally by the parties. 

7.14 Revival and Reinstatement of Obligations.  If the incurrence or payment of the Obligations 
by Borrower or the transfer to Bank or any Bank Product Provider of any property should for any reason 
subsequently be asserted, or declared, to be void or voidable under any state or federal law relating to 
creditors' rights, including provisions of Debtor Relief Laws relating to fraudulent conveyances, 
preferences, or other voidable or recoverable payments of money or transfers of property (each, a 
"Voidable Transfer"), and if Bank or such Bank Product Provider is required to repay or restore, in whole 
or in part, any such Voidable Transfer, or elects to do so upon the reasonable advice of its counsel, then, 
as to any such Voidable Transfer, or the amount thereof that Bank or such Bank Product Provider is 
required or elects to repay or restore, and as to all reasonable costs, Expenses, and reasonable and 
documented outside attorneys' fees of Bank and such Bank Product Provider related thereto, the liability 
of Borrower automatically shall be revived, reinstated, and restored and shall exist as though such 
Voidable Transfer had never been made. 

7.15 Updating Disclosure Schedules.  To the extent necessary to cause the representations and 
warranties set forth in Article IV to remain true, complete and accurate as of the Closing Date, the date 
of each and every Borrowing, Borrower shall update in writing any Schedules provided for in Article IV to 
the extent it has Knowledge of any circumstance which may have the effect of making any representation 
or warranty contained in Article IV untrue or incomplete in any material respect.  The requirement of 
Borrower to update the Schedules provided for herein shall not have the effect of a cure of any Event of 
Default occurring prior to any such update or existing at the time of any such update without the written 
waiver of such Event of Default by Bank. 

7.16 Patriot Act Notification.  Bank hereby notifies Borrower that pursuant to the requirements 
of the Patriot Act, it is required to obtain, verify and record information that identifies Borrower, which 
information includes the name and address of Borrower and other information that will allow Bank to 
identify Borrower in accordance with the Patriot Act. Borrower shall, promptly following a request by Bank, 
provide all documentation and other information that Bank requests in order to comply with its ongoing 
obligations under applicable “know your customer” and antimony laundering rules and regulations, 
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including the Patriot Act. For legal entity borrowers, Bank will require the legal entity to provide identifying 
information about each beneficial owner and/or individuals who have significant responsibility to control, 
manage or direct the legal entity. 

7.17 Automatic Clearing House. Borrower acknowledges that Bank shall require Borrower to 
maintain an Automated Clearing House (“ACH”), auto pay account established with Bank that will be pre-
authorized by Borrower to permit Bank to debit Borrower’s Account for the payment of all amounts that 
become due on the Obligations.  If Borrower chooses to establish and designate another financial 
institution’s (“Alternative Bank”) ACH, auto pay account for its payments under this Agreement or use any 
other payment methods other than the Bank’s ACH, auto pay account, it shall pay Bank a monthly 
servicing fee equal to four tenths percent (0.40%) of the average monthly principal balance of the 
Revolving Loans (the “Servicing Fee”) beginning on the month following Borrower’s designation of such 
Alternative Bank’s ACH, auto pay account as its account for payment under this Agreement and 
continuing on a monthly basis thereafter.  Such Servicing Fee will be collected or automatically debited 
by the Bank on each monthly payment date.  There will be no refund of any Servicing Fee that has been 
assessed or paid. 

7.18 Electronic Banking Services. Borrower may use electronic or online banking services 
offered by or through Bank (“Electronic Banking Services”) to make a regular payment to Borrower’s 
loan(s) by transferring the payment amount from Borrower’s checking or savings account to the balance 
of Borrower’s loan(s). Borrower can also use Electronic Banking Services to view its account balances. 
Use of Electronic Banking Services is subject to the terms and conditions of the online banking agreement 
and/or the treasury management services agreement between Borrower and Bank. 

7.19 [Reserved]. 

7.20 Lien and Right of Set-off.  Borrower grants to Bank a continuing lien for all Obligations of 
Borrower to Bank upon any and all moneys, securities and other property of Borrower and the proceeds 
thereof, now or hereafter held or received by or in transit to Bank from or for Borrower, whether for 
safekeeping, custody, pledge, transmission, collection or otherwise, and also upon any and all deposits 
(general or special) and credits of Borrower with, and any and all claims of Borrower against, Bank at any 
time existing.  Upon the occurrence of any continuing Event of Default, Bank is hereby authorized at any 
time and from time to time, with concurrent or subsequent notice to Borrower to setoff, appropriate and 
apply any or all items hereinabove referred to against all Obligations of Borrower whether under this 
Agreement or otherwise, and whether now existing or hereafter arising. 

 
 

*    *    * 

[remainder of this page intentionally left blank] 
*    *    * 
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Credit Agreement 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by 
their respective authorized officers as of the day and year first above written. 

BORROWER:  Navigator Schools, 
a California Nonprofit Public Benefit Corporation, 
 
 
By:        
Name:       
Title:       
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Credit Agreement 

BANK: EAST WEST BANK 
 
 
By:       
Name: John Helgeson 
Title:  Senior Vice President 
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Annex 1 
to 

Credit Agreement 

Definitions and Construction 

1.1 Definitions.  Initially capitalized terms used in this Agreement shall have the following 
meanings: 

“1st Interim Report” means [__].3 

“2nd Interim Report” means [__].4 

“Account” and “Account Debtor” have the meanings given to such terms in the UCC. 

“ACH Transactions” means the Automated Clearing House processing of electronic fund 
transfers through the direct Federal Reserve Fedline system provided by a Bank Product Provider for the 
account of Borrower. 

“ADA” means the average daily attendance based on the time value of pupil work as 
judged, and claimed, by the teacher, pursuant to and under guidelines established by the California 
Department of Education. 

“Affiliate” means, with respect to any Person, any other Person (i) that, directly or indirectly, 
controls, is controlled by or is under common control with such Person; (ii) that directly or indirectly 
beneficially owns or controls 5% or more of any class of Ownership Interests of such Person; or (iii) 5% or 
more of the voting stock of which is directly or indirectly beneficially owned or held by such Person.  For 
purposes of the foregoing, control (including controlled by and under common control with) shall mean the 
possession, directly or indirectly, of the power to direct or cause the direction of the management and 
policies of a Person, whether through the ownership of voting securities, by contract or otherwise. 

“Agreement” means this Credit Agreement, as amended, restated, amended and restated, 
extended, refinanced, supplemented or otherwise modified from time to time in accordance with its terms. 

“Anti-Terrorism Laws" means all Applicable Laws relating to terrorism, trade sanctions 
programs and embargoes, import/export licensing, money laundering, or bribery, including, without 
limitation, all laws, regulations and executive orders expressly referenced in Section 3.20. 

“Applicable Laws” means all applicable laws, rules, regulations and orders of any 
Governmental Authority, including without limitation, regulations issued by the Office of the Comptroller of 
the Currency, Credit Protection Laws, the Fair Labor Standards Act, and the Americans With Disabilities 
Act. 

“Asset” means any interest of a Person in any kind of property or asset, whether real, 
personal, or mixed real and personal, and whether tangible or intangible. 

“Assignment” means an Assignment in substantially the form attached hereto as Exhibit A-
1. 

 
3 EWB: please add definition for 1st Interim Report. 
4 EWB: please add definition for 1st Interim Report. 
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“Assignment Notice” means an Assignment Notice in substantially the form attached hereto 
as Exhibit A-2. 

“Attendance Month” means the period of time specified for any given attendance month by 
the Borrower’s academic calendar. 

“Audit Fee” has the meaning given to such term in Section 4.2(b). 

“Authorized Officer” means, with respect to Borrower, any officer of Borrower authorized 
by specific resolution of Borrower to request Loans as set forth in Borrower’s resolutions delivered to Bank 
on the Closing Date (and updated from time to time as necessary). 

“Bank” is defined in the Preamble. 

“Bank Product” means the following financial accommodation extended to Borrower by a 
Bank Product Provider (other than pursuant to the Agreement):  (a) credit cards, (b) credit card processing 
services, (c) debit cards, (d) stored value cards, (e) purchase cards (including so-called “procurement 
cards” or “P-cards”), (f) Cash Management Services, and (g) swaps. 

“Bank Product Agreements” means those agreements entered into from time to time by 
Borrower with a Bank Product Provider in connection with the obtaining of any of the Bank Products. 

“Bank Product Obligations” means all obligations, liabilities, contingent reimbursement 
obligations, fees, and expenses owing by a Borrower to a Bank Product Provider pursuant to or evidenced 
by the Bank Product Agreements and irrespective of whether for the payment of money, whether direct or 
indirect, absolute or contingent, due or to become due, now existing or hereafter arising. 

“Bank Product Provider” means Bank or any of its Affiliates. 

“Bank Representatives” has the meaning set forth in Section 7.6. 

“Beneficial Ownership Certification” means a certification regarding beneficial ownership 
required by the Beneficial Ownership Regulation, which certification shall be substantially in form and 
substance satisfactory to Bank. 

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230. 

“Borrower” is defined in the Preamble. 

“Borrower’s Account” means Borrower’s general deposit account maintained with Bank. 

“Borrowing” means a borrowing of a Revolving Loan from Bank pursuant to the terms and 
conditions hereof. 

“Borrowing Base” means the aggregate amount of Revolving Loans that Bank will lend and 
allow to be outstanding at any time and from time to time, in Bank’s sole discretion, against all Eligible State 
Payments due and payable at such time. 

“Borrowing Base Certificate” means a certificate duly completed, executed and delivered 
by an Authorized Officer of Borrower, substantially in the form of Exhibit 4.3 or otherwise in form and 
substance acceptable to or provided by Bank. 
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“Business Day” means any day other than a Saturday or a Sunday or any day on which 
commercial banks in Los Angeles, California, are authorized or required to close, and, if the applicable 
Business Day relates to Term SOFR, such day also must be a U.S. Government Securities Business Day. 

“Capital Lease” means any lease of an Asset by a Person as lessee which would, in 
conformity with GAAP, be required to be accounted for as an Asset and corresponding liability on the 
balance sheet of that Person. 

“Cash Collateralize” means the delivery of cash or an acceptable Letter of Credit to Bank, 
as security for the payment of Obligations, in an amount equal to, with respect to any inchoate, contingent 
or other Obligations (including Bank Product Obligations), Bank’s good faith estimate of the amount due or 
to become due, including all fees and other amounts relating to such Obligations.  "Cash Collateralization" 
has a correlative meaning. 

“Cash Management Services” means any cash management or related services including 
treasury, depository (including collection and operating accounts), return items, overdraft, controlled 
disbursement, merchant store value cards, e-payables services, electronic funds transfer, interstate 
depository network, automatic clearing house transfer (including ACH Transactions) and other cash 
management arrangements. 

“Change in Control” shall mean the occurrence of any event (whether in one or more 
transactions) which results in a transfer of control of or the power to vote more than 25% of the Ownership 
Interests (on a fully diluted basis) of Borrower. 

“Change in Law” means the occurrence after the date of the Agreement of:  (a) the adoption 
or effectiveness of any law, rule, regulation, judicial ruling, judgment or treaty, (b) any change in any law, 
rule, regulation, judicial ruling, judgment or treaty or in the administration, interpretation, implementation or 
application by any Governmental Authority of any law, rule, regulation, guideline or treaty, or (c) the making 
or issuance by any Governmental Authority of any request, rule, guideline or directive, whether or not having 
the force of law; provided that notwithstanding anything in the Agreement to the contrary, (i) the Dodd-Frank 
Wall Street Reform and Consumer Protection Act and Basel III and all requests, rules, guidelines or 
directives thereunder or issued in connection therewith and (ii) all requests, rules, guidelines or directives 
concerning capital adequacy promulgated by the Bank for International Settlements, the Basel Committee 
on Banking Supervision (or any successor or similar authority) or the United States or foreign regulatory 
authorities shall, in each case, be deemed to be a “Change in Law,” regardless of the date enacted, adopted 
or issued. 

“Charter Contract” means the agreement or agreements between the Borrower and the 
Granting Authority. 

“Charter School Act” means the California Charter Schools Act of 1992 set forth in 
Part 26.8 of the California Education Code (Sections 47600 through 47664), together with such other 
regulations, rules and laws, including Senate Bill 740, promulgated in connection with the foregoing for the 
establishment, operation and governance of charter schools within the State of California. 

“Charter School” means, individually and collectively, at any given time, the charter school 
or charter schools operated by, under or as the Borrower at such time. 

“Civic Builder Loan Agreement” means that certain [Loan Agreement] dated as of [__], 
20[__], by and between Borrower and [Civic Builder], as amended, restated, supplemented, or otherwise 
modified from time to time.5 

 
5 Borrower: please share a copy of your loan agreement with Civic Builders. 
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“Civic Builder Loan Documents” means the Civic Builder Loan Agreement and such other 
documents, instruments, and agreements (including deeds of trust, mortgages, control agreements, 
financing statements and fixture filings) as were executed by Borrower in connection with the transactions 
contemplated under the Civic Builder Loan Agreement. 

“Closing Date” means the date when all of the conditions set forth in Section 2.1 have been 
fulfilled to the satisfaction of Bank and its counsel. 

“Collateral” has the meaning given to such term in any Loan Document. 

“Compliance Certificate” means a certificate of compliance to be delivered in accordance 
with Section 4.13, substantially in the form of Exhibit 4.13. 

“Confidential Information” has the meaning set forth in Section 7.6. 

“Consolidated” means the consolidation in accordance with GAAP of the accounts or other 
items as to which such term applies.  “Consolidating” has a correlative meaning. 

“Contract Rate” has the meaning set forth in Section 1.2(a)(i). 

 

“Current Portion of Long Term Debt” shall mean, at a particular date, that portion of 
Borrower’s Debt for borrowed money which would, in conformity with GAAP, be included under current 
liabilities on a balance sheet of Borrower as a result of such Debt being (a) payable on demand, or, at the 
option of the Person to whom such Debt is owed, not more than twelve (12) months after such date, or (b) 
required to be made not more than twelve (12) months after such date.  In no event shall the Revolving 
Loans be deemed Current Portion of Long Term Debt. 

“Debt” means, as of the date of determination, the sum, but without duplication, of any and 
all of a Person’s:  (i) indebtedness heretofore or hereafter created, issued, incurred or assumed by such 
Person (directly or indirectly) for or in respect of money borrowed; (ii) obligations evidenced by bonds, 
debentures, notes, or other similar instruments; (iii) obligations for the deferred purchase price of property 
or services (other than trade payables which are not more than 90 days past due incurred in the ordinary 
course of business); (iv) current liabilities in respect of unfunded vested benefits under any Employee 
Benefit Plan; (v) contingent obligations under letters of credit; (vi) Guarantees of Debt; and (vii) obligations 
with respect to indebtedness in accordance with GAAP that are secured by any Lien on any Asset of such 
Person, whether or not such obligations have been assumed. 

“Debt Coverage Ratio” means, as of the date of determination, on trailing twelve (12) month 
basis for Borrower, the ratio of (a) earnings before interest, taxes, depreciation, and amortization, to (b) (i) 
interest expense, plus, (ii) the Current Portion of Long Term Debt, plus, (iii) distributions and/or dividends 
paid by Borrower. 

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

“Default” means any condition or event which with the giving of notice or lapse of time or 
both would, unless cured or waived, become an Event of Default. 

“Deficiency Notices” means all notices and other written communications from any 
Granting Authority alleging that any Charter School or the operation of such Charter School, in whole or in 
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part, fails to comply or, if corrective action is not taken, shall fail to comply with, Applicable Laws or any or 
all of the Granting Authority’s requirements for, and conditions of, licensing, regulation, certification, 
authorization or accreditation as a public charter school or by or participation in programs of the Granting 
Authority or otherwise relating to the continuous operation of all or any portion of such Charter School’s 
programs or its eligibility or entitlement to receive or continue to receive funding and/or to enroll and educate 
students at its facilities. 

“Disposition” means the sale, transfer, license, lease or other disposition (whether in one 
transaction or in a series of transactions, and including any sale and leaseback transaction and any sale, 
transfer, license or other disposition) of any property (including, without limitation, any Ownership Interests) 
by any Person (or the granting of any option or other right to do any of the foregoing), including any sale, 
title assignment, title transfer or other disposal, with or without recourse, of any notes or accounts receivable 
or any rights and claims associated therewith. 

“Dollars” or “$” means lawful currency of the United States of America. 

“Eligible State Payments” means all State Payments due to and owned by Borrower in the 
ordinary course of its business that arise out of its identity as a Charter School, that are due from state or 
county entities, that are approved by such entities, that are current and have not been disputed or cancelled, 
and as to which Borrower has instructed the applicable state or county entities to pay such State Payments 
directly to Bank and Borrower has not revoked or changed such instructions, and that are not excluded as 
ineligible by virtue of one or more of the excluding criteria set forth below: 

(a) State Payments which are not owned free and clear of all liens, 
encumbrances, charges, interests and rights of others, except the security interests granted to Bank and 
except as permitted hereunder; and 

(b) all other excluding conditions or criteria as determined by Bank in its sole 
and absolute discretion. 

“Employee Benefit Plan” means any employee benefit plan within the meaning of Section 
3(3) of ERISA, whether or not subject to ERISA, (a) that is or within the preceding six (6) years has been 
sponsored, maintained or contributed to by Borrower or ERISA Affiliate or (b) to which Borrower or ERISA 
Affiliate has, or has had at any time within the preceding six (6) years, any liability, contingent or otherwise. 

“Environmental Action” means any written complaint, summons, citation, notice, directive, 
order, claim, litigation, investigation, judicial or administrative proceeding, judgment, letter, or other written 
communication from any Governmental Authority, or any third party involving violations of Environmental 
Laws or releases of Hazardous Materials (a) from any assets, properties, or businesses of Borrower or any 
of its predecessors in interest, (b) from adjoining properties or businesses, or (c) from or onto any facilities 
which received Hazardous Materials generated by Borrower or any of its predecessors in interest. 

“Environmental Law” means any applicable federal, state, provincial, foreign or local 
statute, law, rule, regulation, ordinance, code, binding and enforceable guideline, binding and enforceable 
written policy, or rule of common law now or hereafter in effect and in each case as amended, or any judicial 
or administrative interpretation thereof, including any judicial or administrative order, consent decree or 
judgment, in each case, to the extent binding on Borrower, relating to the environment, the effect of the 
environment on employee health (to the extent related to exposure to Hazardous Materials), or Hazardous 
Materials, in each case as amended from time to time. 

“Environmental Liabilities” means all liabilities, monetary obligations, losses, damages, 
costs and expenses (including all reasonable fees, disbursements and expenses of counsel, experts, or 
consultants, and costs of investigation and feasibility studies), fines, penalties, sanctions, and interest 
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incurred as a result of any claim or demand, or Remedial Action required, by any Governmental Authority 
or any third party, and which relate to any Environmental Action. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and 
any successor statutes, and all regulations and guidance promulgated thereunder.  Any reference to a 
specific section of ERISA shall be deemed to be a reference to such section of ERISA and any successor 
statutes, and all regulations and guidance promulgated thereunder.  

“ERISA Affiliate” means each entity, trade or business (whether or not incorporated) that 
together with a Borrower would be (or has been) treated as a “single employer” within the meaning of 
section 4001(b)(1) of ERISA or subsections (b), (c), (m) or (o) of section 414 of the IRC. 

“Event of Default” has the meaning set forth in Section 6.1. 

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a 
Recipient or required to be withheld or deducted from a payment to a Recipient, (a) Taxes imposed on or 
measured by net income (however denominated), franchise Taxes, and branch profits Taxes, in each case, 
(i) imposed as a result of such Recipient being organized under the laws of, or having its principal office or, 
in the case of Bank, its applicable lending office located in, the jurisdiction imposing such Tax (or any 
political subdivision thereof) or (ii) that are Other Connection Taxes, (b) in the case of Bank, U.S. federal 
withholding Taxes imposed on amounts payable to or for the account of Bank with respect to an applicable 
interest in a loan or commitment pursuant to a law in effect on the date on which (i) Bank acquires such 
interest in the loan or commitment, or (ii) Bank changes its lending office, and (c) any U.S. federal 
withholding Taxes imposed under FATCA. 

“Expenses” means (i) all reasonable and documented out of pocket expenses incurred by 
Bank and its Affiliates (including the reasonable fees, charges and disbursements of counsel for Bank), in 
connection with the preparation, negotiation, execution, delivery and administration of this Agreement and 
the other Loan Documents, or any amendments, modifications or waivers of the provisions hereof or thereof 
(whether or not the transactions contemplated hereby or thereby shall be consummated), and (ii) all 
reasonable and documented out of pocket expenses incurred by Bank (including the fees, charges and 
disbursements of any counsel for Bank), in connection with the enforcement or protection of its rights (A) 
in connection with this Agreement and the other Loan Documents, including its rights under Section 7.3, or 
(B) in connection with the Loans made hereunder, including all such out of pocket expenses incurred during 
any workout, restructuring or negotiations in respect of such Loans. 

“FATCA” means Sections 1471 through 1474 of the IRC, as of the date of this Agreement 
(or any amended or successor version) and any current or future regulations or official interpretations 
thereof and any agreements entered into pursuant to Section 1471(b)(1) of the IRC. 

“Fees” means the Revolving Credit Commitment Fee, the Late Payment Fee, the Audit 
Fees, and such other fees as are due and payable under the Loan Documents from time to time. 

“Financial Statement(s)” means, with respect to any accounting period of any Person, 
statements of income and statements of cash flows of such Person for such period, and balance sheets of 
such Person as of the end of such period, setting forth in each case in comparative form figures for the 
corresponding period in the preceding Fiscal Year or, if such period is a full Fiscal Year, corresponding 
figures from the preceding annual audit, all prepared in reasonable detail and in accordance with GAAP, 
subject to year-end adjustments and the absence of footnotes in the case of monthly and quarterly Financial 
Statements.  Financial Statement(s) shall include the schedules thereto and annual Financial Statements 
shall also include the footnotes thereto. 
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“Fiscal Year” means, with respect to the Borrower, the 12-month period ending June 30 of 
each year.  Subsequent changes of the Fiscal Year of Borrower shall not change the term “Fiscal Year” 
unless Bank shall consent in writing to such change. 

“GAAP” means generally accepted accounting principles in the United States of America, 
consistently applied, which are in effect as of the date of this Agreement.  If any changes in accounting 
principles from those in effect on the Closing Date are hereafter occasioned by promulgation of rules, 
regulations, pronouncements or opinions by or are otherwise required by the Financial Accounting 
Standards Board or the American Institute of Certified Public Accountants (or successors thereto or 
agencies with similar functions), and any of such changes results in a change in the method of calculation 
of, or affects the results of such calculation of, any of the financial covenants, standards or terms found 
herein, then the parties hereto agree to enter into and diligently pursue negotiations in order to amend such 
financial covenants, standards or terms so as to equitably reflect such changes, with the desired result that 
the criteria for evaluating financial condition and results of operations of Borrower shall be the same after 
such changes as if such changes had not been made. 

“Governing Documents” means the certificate or articles or certificate of incorporation, by-
laws, articles or certificate of organization, operating agreement, or other organizational or governing 
documents of any Person. 

“Governmental Authority” means any federal, state, local or other governmental 
department, commission, board, bureau, agency, central bank, court, tribunal or other instrumentality or 
authority or subdivision thereof, domestic or foreign, exercising executive, legislative, judicial, regulatory or 
administrative functions of or pertaining to government. 

“Granting Authority” means, any agency or department or other similar entity which grants, 
renews, issues, licenses, approves, regulates, permits, evaluates, certifies or otherwise controls or monitors 
each Charter School’s Charter Contract or any related facilities or all or any of each Charter School’s actual 
or proposed operations or which approves, awards, pays, monitors, regulates or otherwise controls any 
Subsidy and Operating Payments or other grants or monies payable or available to such Charter School 
relating to the acquisition, construction, renovation, equipping, ownership or operation of all or any portion 
of its facilities or programs. Granting Authority is sometimes referred to in the market as the “authorizer”. 

“Guarantee” means, as to any Person, (a) any obligation, contingent or otherwise, of such 
Person guaranteeing or having the economic effect of guaranteeing any Debt or other obligation payable 
or performable by another Person (the “primary obligor”) in any manner, whether directly or indirectly, and 
including any obligation of such Person, direct or indirect, (i) to purchase or pay (or advance or supply funds 
for the purchase or payment of) such Debt or other obligation, (ii) to purchase or lease property, securities 
or services for the purpose of assuring the obligee in respect of such Debt or other obligation of the payment 
or performance of such Debt or other obligation, (iii) to maintain working capital, equity capital or any other 
financial statement condition or liquidity or level of income or cash flow of the primary obligor so as to enable 
the primary obligor to pay such Debt or other obligation, or (iv) entered into for the purpose of assuring in 
any other manner the obligee in respect of such Debt or other obligation of the payment or performance 
thereof or to protect such obligee against loss in respect thereof (in whole or in part), or (b) any Lien on any 
assets of such Person securing any Debt or other obligation of any other Person (or any right, contingent 
or otherwise, of any holder of such Debt to obtain any such Lien).  The amount of any Guarantee shall be 
deemed to be an amount equal to the stated or determinable amount of the related primary obligation, or 
portion thereof, in respect of which such Guarantee is made or, if not stated or determinable, the maximum 
reasonably anticipated liability in respect thereof as determined by the guaranteeing Person in good faith.  
The term “Guarantee” as a verb has a corresponding meaning. 

“Hazardous Materials” means (a) substances that are defined or listed in, or otherwise 
classified pursuant to, any applicable laws or regulations as “hazardous substances,” “hazardous 
materials,” “hazardous wastes,” “toxic substances,” or any other formulation intended to define, list, or 
classify substances by reason of deleterious properties such as ignitability, corrosivity, reactivity, 
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carcinogenicity, reproductive toxicity, or “EP toxicity”, (b) oil, petroleum, or petroleum derived substances, 
natural gas, natural gas liquids, synthetic gas, drilling fluids, produced waters, and other wastes associated 
with the exploration, development, or production of crude oil, natural gas, or geothermal resources, (c) any 
flammable substances or explosives or any radioactive materials, and (d) asbestos in any form or electrical 
equipment that contains any oil or dielectric fluid containing levels of polychlorinated biphenyls in excess of 
50 parts per million. 

“Indemnitee” has the meaning given to such term in Section 7.3(b). 

“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with 
respect to any payment made by or on account of any obligation of Borrower under any Loan Document 
and (b) to the extent not otherwise described in (a), Other Taxes. 

“Insolvency Proceeding” means any proceeding commenced by or against any Person, 
under any provision of Debtor Relief Laws, or under any other bankruptcy or insolvency law, including, but 
not limited to, assignments for the benefit of creditors, formal or informal moratoriums, compositions, or 
extensions with some or all creditors. 

“Intellectual Property” means all present and future:  trade secrets, know-how and other 
proprietary information; trademarks, trademark applications, internet domain names, service marks, trade 
dress, trade names, business names, designs, logos, slogans (and all translations, adaptations, derivations 
and combinations of the foregoing) indicia and other source and/or business identifiers, and all registrations 
or applications for registrations which have heretofore been or may hereafter be issued thereon throughout 
the world; copyrights and copyright applications; (including copyrights for computer programs) and all 
tangible and intangible property embodying the copyrights, unpatented inventions (whether or not 
patentable); patents and patent applications; industrial design applications and registered industrial 
designs; license agreements related to any of the foregoing and income therefrom; books, records, writings, 
computer tapes or disks, flow diagrams, specification sheets, computer software, source codes, object 
codes, executable code, data, databases and other physical manifestations, embodiments or 
incorporations of any of the foregoing; all other intellectual property; and all common law and other rights 
throughout the world in and to all of the foregoing. 

“Interest Payment Date” means the [__]6 day of each and every month, and the Revolving 
Loan Maturity Date. 

“Investment” means, with respect to any Person, any investment by such Person in any 
other Person (including Affiliates) in the form of loans, Guarantees, advances, capital contributions, and 
any other items that are or would be classified as investments on a balance sheet prepared in accordance 
with GAAP, and any purchase or acquisition of any Ownership Interests, or any obligations or other 
securities of, any Person. 

“IRC” means the Internal Revenue Code, as amended from time to time, or any successor 
statute, and any and all regulations thereunder.  Any reference to a specific section of the IRC shall be 
deemed to be a reference to such section of the IRC and any successor statutes, and all regulations and 
guidance promulgated thereunder. 

“Knowledge” has the meaning given to such term in Section 7.9. 

“Late Payment Fee” has the meaning given to such term in Section 1.9(b). 

 
6 Borrower: please confirm the day of each month you would like to make your monthly interest payment 
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“Lien” means any mortgage, deed of trust, pledge, security interest, hypothecation, 
assignment, deposit arrangement or other preferential arrangement, charge or encumbrance (including, 
any conditional sale or other title retention agreement, or finance lease) of any kind. 

“Loan Document(s)” means this Agreement and each of the following documents, 
instruments, and agreements individually or collectively, as the context requires: 

 

(a) the Security Agreement; 

(b) the Borrowing Base Certificates; 

(c) the Assignment and Assignment Notice; 

(d) such lockbox, restricted account and other bank account agreements as 
Bank shall require; 

(e) all Bank Product Agreements; and 

(f) such other documents, instruments, and agreements (including 
intellectual property security agreements, control agreements, financing statements and fixture filings) as 
Bank may reasonably request in connection with the transactions contemplated hereunder or to perfect or 
protect the liens and security interests granted to Bank in connection herewith. 

“Loans” means the Revolving Loans (each, a “Loan”). 

“Material Adverse Effect” means (a) a material adverse effect on the business, Assets, 
financial condition, results of operations, or properties of Borrower; (i) a material adverse effect on the ability 
of Borrower to perform its obligations under the Loan Documents to which it is a party, (ii) a material adverse 
effect on the validity or enforceability of the Loan Documents, or the rights or remedies of Bank hereunder 
and thereunder, (iii) a material adverse effect on the value of the Collateral, or (iv) a material adverse effect 
on the priority of Bank’s Liens with respect to the Collateral. 

“Material Contract” means, with respect to Borrower, each contract or agreement (including 
any real property lease) to which Borrower is a party with respect to which the termination thereof or breach 
by any party thereunder would reasonably be expected to result in a Material Adverse Effect. 

“Multiemployer Plan” means any multiemployer plan within the meaning of Section 3(37) 
or 4001(a)(3) of ERISA with respect to which Borrower or ERISA Affiliate has an obligation to contribute or 
has any liability, contingent or otherwise or could be assessed Withdrawal Liability assuming a complete 
withdrawal from any such multiemployer plan. 

“Obligations” means (i) any and all obligations of Borrower to Bank with respect to the 
Loans, including without limitation all principal, interest, and other amounts, costs and Fees and Expenses 
payable under this Agreement and the Loan Documents; (ii) any and all obligations of Borrower to any Bank 
Product Provider arising under or in connection with any transaction now existing or hereafter entered into 
between Borrower and such Bank Product Provider which is a swap; and (iii) all other indebtedness, 
liabilities, and obligations of Borrower owing to Bank, and/or the Bank Product Providers, and to their 
successors and assigns, previously, now, or hereafter incurred, and howsoever evidenced, whether direct 
or indirect, absolute or contingent, joint or several, liquidated or unliquidated, voluntary or involuntary, due 
or not due, legal or equitable, whether incurred before, during, or after any Insolvency Proceeding and 
whether recovery thereof is or becomes barred by a statute of limitations or is or becomes otherwise 
unenforceable or unallowable as claims in any Insolvency Proceeding, together with all interest thereupon 
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(including interest under Section 1.2(b) and including any interest that, but for the provisions of Debtor 
Relief Laws, would have accrued during the pendency of an Insolvency Proceeding).  The Obligations shall 
include, without limiting the generality of the foregoing, all principal and interest and other payment 
obligations owing under the Loans, all Bank Product Obligations, all Expenses, the Fees, any other fees 
and expenses due hereunder and under the Loan Documents (including any fees or expenses that, but for 
the provisions of Debtor Relief Laws, would have accrued during the pendency of an Insolvency 
Proceeding), and all other indebtedness evidenced by this Agreement, the Loan Documents, and/or the 
Bank Product Agreements. 

“OFAC” means The Office of Foreign Assets Control of the U.S. Department of the 
Treasury. 

“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as a result 
of a present or former connection between such Recipient and the jurisdiction imposing such Tax (other 
than connections arising from such Recipient having executed, delivered, become a party to, performed its 
obligations under, received payments under, received or perfected a security interest under, engaged in 
any other transaction pursuant to or enforced any Loan Document, or sold or assigned an interest in any 
Loan or Loan Document). 

“Other Taxes” means all present or future stamp, court or documentary, intangible, 
recording, filing or similar Taxes that arise from any payment made under, from the execution, delivery, 
performance, enforcement or registration of, from the receipt or perfection of a security interest under, or 
otherwise with respect to, any Loan Document, except any such Taxes that are Other Connection Taxes 
imposed with respect to an assignment. 

“Overadvance” has the meaning set forth in Section 1.1(c). 

“Owner” means, with respect to any Person, any other Person owning Ownership Interests 
of such Person. 

“Ownership Interests” means any and all shares, interests, participations or other 
equivalents (however designated) of capital stock of a corporation, any and all equivalent ownership 
interests in a Person (other than a corporation) and any and all warrants or options to purchase any of the 
foregoing. 

“P1” means, during each year, the period from the first instruction day to the last instruction 
day of December, for which Borrower provides an ADA report to the State. 

“P2” means, during each year, the period from the first instruction day to the last instruction 
day of the last whole attendance month that ends on or before April 15th, for which Borrower provides an 
ADA report to the State. 

“Participant” has the meaning set forth in Section 7.5(d). 

“Participant Register” has the meaning set forth in Section 7.5(d). 

“Patriot Act” means the USA Patriot Act, Title III of Pub. L. 107-56, signed into law October 
26, 2001. 

“PBGC” means the Pension Benefit Guaranty Corporation or any successor agency. 

“Pension Plan” means any Employee Benefit Plan, other than a Multiemployer Plan, which 
is subject to the provisions of Title IV or Section 302 of ERISA or Sections 412 or 430 of the Code 
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sponsored, maintained, or contributed to by Borrower or ERISA Affiliate or to which Borrower or ERISA 
Affiliate has any liability, contingent or otherwise. 

“Permitted Debt” means:   

(a) the Obligations; 

(b) unsecured Debt up to an aggregate amount not to exceed $250,000.00 
incurred in the ordinary course of business; 

(c) up to $250,000.00 in the aggregate amount at any time outstanding for 
short-term or equipment leases; and 

(d) Debt under the Civic Builder Loan Documents in an aggregate amount not 
to exceed [__]7.  

 “Permitted Discretion” means a determination made in the exercise of reasonable (from 
the perspective of a secured commercial lender) business judgment exercised in good faith. 

“Permitted Dispositions” means: 

(a) Dispositions in the ordinary course of business of equipment that is 
substantially worn, damaged, obsolete, surplus, or no longer useful; 

(b) Dispositions resulting from any casualty or other insured damage to, or 
any taking under power of eminent domain or by condemnation or similar proceeding of, any Asset of 
Borrower otherwise permitted hereunder;  

(c) any lease or sub-lease of property in the ordinary course of business that 
would not materially interfere with the required use of such property by Borrower; and 

(d) other Dispositions of Assets, provided that the aggregate fair market value 
of all assets disposed of in reliance upon this paragraph (j) shall not exceed $500,000.00 during any Fiscal 
Year. 

“Permitted Investments” means: 

(a) Investments that may be allowed in the normal course of business for a 
charter school; 

“Permitted Liens” means: 

(a) Liens in favor of Bank, in accordance with the Loan Documents; 

(b) judgment Liens that do not constitute an Event of Default under Section 
6.1(j); 

(c) pledges or deposits in connection with workers' compensation, 
unemployment insurance and other social security legislation; 

 
7 Borrower: please confirm the total amount of debt outstanding under the Civic Builder loan. 
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(d) Liens arising solely by virtue of any statutory or common law provision 
relating to banker's liens, rights of set-off or similar rights and remedies as to deposit accounts or other 
funds maintained with a creditor depository institution; and  

(e) Liens created under the Civic Builder Loan Documents to secure the 
same. 

 
“Person” means and includes natural persons, corporations, limited partnerships, general 

partnerships, limited liability companies, limited liability partnerships, joint stock companies, joint ventures, 
associations, companies, trusts, banks, trust companies, land trusts, business trusts, or other organizations, 
irrespective of whether they are legal entities, and governments and agencies and political subdivisions 
thereof. 

“Protective Advances” has the meaning given to such term in Section 1.10. 

“Recipient” means (a) Bank and (b) any assignee of Bank, as applicable. 

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the 
partners, directors, officers, employees, agents, trustees, administrators, managers, advisors and 
representatives of such Person and of such Person’s Affiliates. 

“Remedial Action” means all actions taken to (a) clean up, remove, remediate, contain, 
treat, monitor, assess, evaluate, or in any way address Hazardous Materials in the indoor or outdoor 
environment, (b) prevent or minimize a release or threatened release of Hazardous Materials so they do 
not migrate or endanger or threaten to endanger public health or welfare or the indoor or outdoor 
environment, (c) restore or reclaim natural resources or the environment, (d) perform any pre-remedial 
studies, investigations, or post-remedial operation and maintenance activities, or (e) conduct any other 
actions with respect to Hazardous Materials required by Environmental Laws. 

“Revolving Credit Commitment” means $9,000,000.00.  

“Revolving Credit Commitment Fee” has the meaning set forth in Section 1.9(a). 

“Revolving Loans” has the meaning given to such term in Section 1.1. 

“Revolving Loan Maturity Date” means June 30, 2026.   

“Sanctioned Country” has the meaning set forth in Section 3.20. 

“Sanctioned Person” has the meaning set forth in Section 3.20. 

“Sanctions Program” has the meaning set forth in Section 3.20. 

“Security Agreement” means that certain Security Agreement, dated as of even date 
herewith, among Borrower and Bank, as amended from time to time. 

“Solvent” means, with respect to any Person on the date any determination thereof is to be 
made, that on such date:  (a) the present fair valuation of the Assets of such Person is greater than such 
Person’s probable liability in respect of existing debts; (b) such Person does not intend to, and does not 
believe that it will, incur debts beyond such Person’s ability to pay as such debts mature; and (c) such 
Person is not engaged in business or a transaction, and is not about to engage in business or a transaction, 
which would leave such Person with Assets remaining which would constitute unreasonably small capital 
after giving effect to the nature of the particular business or transaction.  For purposes of this definition 
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(i) the fair valuation of any property or assets means the amount realizable within a reasonable time, either 
through collection or sale of such Assets at their regular market value, which is the amount obtainable by a 
capable and diligent Person from an interested buyer willing to purchase such property or assets within a 
reasonable time under ordinary circumstances; and (ii) the term debts includes any payment obligation, 
whether or not reduced to judgment, equitable or legal, matured or unmatured, liquidated or unliquidated, 
disputed or undisputed, secured or unsecured, absolute, fixed or contingent. 

“State” means the State of California. 

“State Payments” means all of the rights, title and interest of Borrower in, to and under all 
amounts to be paid by the State or agent of the State or any other Account Debtor to Borrower in respect 
of or arising from the Charter School, including, but not limited to, the local control funding formula, funding 
in-lieu of property taxes, education protection account funds, special education funds, SB 740 funds, 
transportation, after school activities and school nutrition funding, and all other Payment Intangibles and 
other funds that Borrower may be entitle to, including all amounts due or to become due and all amounts 
received with respect to the foregoing, all proceeds of the foregoing, and any and all claims and causes of 
action (whether based on contract, tort, statute, or otherwise), and all rights and remedies in law and in 
equity, related to the entitlement, ownership, collection or otherwise of the foregoing. 

“Subsidiary” means, with respect to any Person, any corporation, limited liability company, 
partnership, trust or other entity (whether now existing or hereafter organized or acquired) of which such 
Person or one or more Subsidiaries of such Person at the time owns or controls directly or indirectly more 
than 50% of the shares of stock or partnership or other Ownership Interest having general voting power 
under ordinary circumstances to elect a majority of the board of directors, managers or trustees or otherwise 
exercising control of such corporation, limited liability company, partnership, trust or other entity 
(irrespective of whether at the time stock or any other form of ownership of any other class or classes shall 
have or might have voting power by reason of the happening of any contingency). 

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings, 
assessments, fees or other charges imposed by any Governmental Authority, including any interest, 
additions to tax or penalties applicable thereto. 

“Term SOFR” means the rate per annum equal to the one (1) month Term Secured 
Overnight Financing Rate, as administered by CME Group Benchmark Administration Limited (or successor 
administrator) (the “SOFR Administrator”) and displayed by Bloomberg LP (or any successor thereto, or 
replacement thereof, as approved by Bank) and as determined by Bank on each Term SOFR Determination 
Date. 

“Term SOFR Determination Date” means, initially, the Closing Date and then on the first 
Interest Payment Date immediately following the Closing Date, and every one (1) month thereafter; 
provided that if any Term SOFR Determination Date is not a U.S. Government Securities Business Day, 
the rate applicable on such Term SOFR Determination Date shall be the rate for the immediately preceding 
U.S. Government Securities Business Day. 

“Transferee” has the meaning set forth in Section 7.5(e). 

“UCC” means the California Uniform Commercial Code, as amended or supplemented 
from time to time. 

“Uniform Customs” means the Uniform Customs and Practice for Documentary Credits 
(2007 Revision), International Chamber of Commerce Publication No. 600, as the same may be amended 
from time to time. 
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“U.S. Government Securities Business Day” means any day except for (a) a Saturday, (b) 
a Sunday or (c) a day on which the Securities Industry and Financial Markets Association recommends that 
the fixed income departments of its members be closed for the entire day for purposes of trading in the 
United States government securities. 

“U.S. Person” means any Person that is a “United States Person” as defined in Section 
7701(a)(30) of the IRC. 

“Withdrawal Liability” means liability with respect to a Multiemployer Plan as a result of a 
complete or partial withdrawal from such Multiemployer Plan, as such terms are defined in Part I of Subtitle 
E of Title IV of ERISA. 

“Withholding Agent” means Borrower and Bank. 

1.2 Accounting Terms and Determinations.  Unless otherwise specified herein, all accounting 
terms used herein shall be interpreted, all accounting determinations hereunder shall be made, and all 
financial statements required to be delivered hereunder shall be prepared in accordance with GAAP. 

1.3 UCC Terms.  Any and all terms used in this Agreement or in any Loan Document which 
are defined in the UCC shall be construed and defined in accordance with the meaning and definition 
ascribed to such terms under the UCC, unless otherwise defined herein or in such Loan Document. 

1.4 Computation of Time Periods.  In this Agreement, with respect to the computation of 
periods of time from a specified date to a later specified date, the word from means from and including and 
the words to and until each mean to but excluding.  Periods of days referred to in this Agreement shall be 
counted in calendar days unless otherwise stated. 

1.5 Construction.  Unless the context of this Agreement clearly requires otherwise, references 
to the plural include the singular and to the singular include the plural, references to any gender include 
any other gender, the part includes the whole, the term including is not limiting, and the term or has, except 
where otherwise indicated, the inclusive meaning represented by the phrase and/or.  References in this 
Agreement to determination by Bank include good faith estimates by Bank (in the case of quantitative 
determinations), and good faith beliefs by Bank (in the case of qualitative determinations).  The words 
hereof, herein, hereby, hereunder, and similar terms in this Agreement refer to this Agreement as a whole 
and not to any particular provision of this Agreement.  Article, section, subsection, clause, exhibit and 
schedule references are to this Agreement, unless otherwise specified.  Any reference in this Agreement 
or any of the Loan Documents to this Agreement or any of the Loan Documents includes any and all 
permitted alterations, amendments, changes, extensions, modifications, renewals, or supplements thereto 
or thereof, as applicable. 

1.6 Exhibits and Schedules.  All of the annexes, exhibits and schedules attached hereto shall 
be deemed incorporated herein by reference. 

1.7 No Presumption Against Any Party.  Neither this Agreement, any of the Loan Documents, 
any other document, agreement, or instrument entered into in connection herewith, nor any uncertainty or 
ambiguity herein or therein shall be construed or resolved using any presumption against any party hereto, 
whether under any rule of construction or otherwise.  On the contrary, this Agreement, the Loan Documents, 
and the other documents, instruments, and agreements entered into in connection herewith have been 
reviewed by each of the parties and their counsel and shall be construed and interpreted according to the 
ordinary meanings of the words used so as to accomplish fairly the purposes and intentions of all parties 
hereto. 

1.8 Independence of Provisions.  All agreements and covenants hereunder, under the Loan 
Documents, and the other documents, instruments, and agreements entered into in connection herewith 

56 of 99Powered by BoardOnTrack

Navigator Schools - Governance Committee Meeting - Agenda - Monday July 29, 2024 at 4:00 PM



 

Annex 1 
 -15-  

 
BN 83714651v4 

shall be given independent effect such that if a particular action or condition is prohibited by the terms of 
any such agreement or covenant, the fact that such action or condition would be permitted within the 
limitations of another agreement or covenant shall not be construed as allowing such action to be taken or 
condition to exist. 
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Annex 2 
to 

Credit Agreement 

Closing Conditions 

Bank must receive each of the following prior to the first Loan, each in form and substance 
satisfactory to Bank. 

1. Each of the Loan Documents, all duly executed by Borrower and/or the other Persons party 
thereto, and acknowledged where required; 

2. A Certificate of the Secretary of Borrower, dated as of the Closing Date, certifying (i) the 
incumbency and signatures of the Authorized Officers who are executing the Loan Documents 
on behalf of Borrower; (ii) the Bylaws of Borrower and all amendments thereto as being true 
and correct and in full force and effect; and (iii) the resolutions of the board of directors of 
Borrower as being true and correct and in full force and effect, authorizing the execution and 
delivery of the Loan Documents, and authorizing the transactions contemplated hereunder 
and thereunder, and authorizing the Authorized Officers to execute the same on behalf of 
Borrower; 

3. Borrower's Articles of Incorporation and all amendments thereto, certified by the applicable 
Secretary of State and dated a recent date prior to the Closing Date; 

4. A certificate of status and good standing for Borrower, dated a recent date prior to the Closing 
Date, showing that Borrower is in good standing under the laws of the state of California; 

5. A certificate signed by the President and Chief Executive Officer of Borrower, dated as of the 
Closing Date, certifying that (i) both immediately before and immediately after giving effect to 
the transactions contemplated by the Loan Documents, Borrower is and will be Solvent; (ii) to 
their Knowledge, the representations and warranties of Borrower contained in the Loan 
Documents are true and correct in all material respects, except for any representation and 
warranty that is qualified by materiality or reference to Material Adverse Effect, which such 
representation and warranty shall be true and correct in all respects, and (iii) to their 
Knowledge after due and diligent inquiry, both immediately before and immediately after giving 
effect to the transactions contemplated by the Loan Documents, no Event of Default, Default 
or Material Adverse Effect is continuing or shall have occurred; 

6. Evidence of Borrower’s (i) 501(c)(3) status, (ii) Borrower’s charter numbers that are in full force 
and effect, if applicable, and (iii) full funding levels are in full force and effect, if applicable; 

7. Due diligence with respect to Borrower, including background checks on management and 
senior officers, audits, financial and legal surveys, and systems, management controls and 
servicing capabilities reviews; 

8. UCC and other public record searches with respect to Borrower; 
9. Such financial statements and information as Bank shall have reasonably requested; 
10. The Revolving Credit Commitment Fee and all Expenses owing on the Closing Date; 
11. No Material Adverse Effect shall have occurred since June 30, 2024; 
12. Copies of insurance binders or insurance certificates evidencing Borrower’s having caused to 

be obtained insurance in accordance with Section 4.5, including the endorsements required 
by such Section; 

13. Establishment of ACH, collection, operating and other accounts at Bank, as required by Bank; 
14. Establishment of access to bank’s electronic data room for reporting; 
15. Such other documents, instruments and agreements as Bank may reasonably request in 

connection with the transactions contemplated hereunder or to perfect or protect the Liens 
granted to Bank. 
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Exhibit 4.3 
To 

Credit Agreement 

 
Form of Charter School Borrowing Base Certificate  

Submitted with P1 & P2 ADA reporting 
 

 
To:  John Helgeson: john.helgeson@eastwestbank.com 
 East West Bank 
 
From: Navigator Schools (“Borrower”) 
 NAME 
 POSITION 
 
 
This Borrowing Base Certificate (“BBC”) is given pursuant to section 4.3(b) of that certain Credit Agreement 
dated as of July [__], 2024 (as amended from time to time, the “Agreement”).  All initially capitalized terms 
used but not defined in this BBC shall have the meanings assigned to such terms in the Agreement. 
 
THE UNDERSIGNED HEREBY CERTIFIES THAT: 
 

1. [He/She] is an Authorized Officer of Borrower; 
2. Below is the true and correct information for the Borrowing Base for the attendance month and 

school year stated. 
3. [He/She] reviewed the terms of the Agreement and has made, or has caused to be made under 

[his/her] supervision, a detailed review of the transactions and condition of Borrower during the 
accounting period covered by the attached financial statements; 

4. The examinations described in Paragraph (2) above did not disclose, and [He/She] has no 
knowledge of, the existence of any condition or event which constitutes an Event of Default or 
Default during, or at the end of, the accounting period covered by the attached financial 
statements or as of the date of this BBC, except as set forth below;  
 

Described below are the exceptions, if any, to Paragraph 4 above which list, in detail, the nature of the 
condition or event, the period during which it has existed and the action which Borrower has taken, is taking, 
or proposes to take with respect to each such condition or event: 

______________________________________________________________________________ 

______________________________________________________________________________ 

This BBC is made and delivered this _____ day of  _________________, 20__. 
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BORROWING BASE CERTIFICATE FOR ATTENDANCE PERIOD: # [P1/P2] OF THE 24-25   SCHOOL 
YEAR* 

 
 
             ADA      
 

1. Previous P1/P2 (circle one):     
2. Current P1/P2 (circle one):    

 
 

Credit Limit $ 
 
ADA/BB Compliant:   yes   No   

 
 

 
* Attached for reference is the ADA Schedule for this BBC analysis 

 
Navigator Schools, 
a California Nonprofit Public Benefit Corporation 

 
By:    ________ 
Name:   
Title:      
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Exhibit 4.13 
To 

Credit Agreement 

Form of Charter School Compliance Certificate 
[Submitted Annually in conjunction with the annual audit and as may be requested by the Bank] 

 
 
To:  John Helgeson: john.helgeson@eastwestbank.com 
 East West Bank 
 
From: Navigator Schools  (“Borrower”) 
 NAME 
 POSITION 
 
 
This Compliance Certificate is given pursuant to section 4.13 of that certain Credit Agreement dated as of 
[DATE] (as amended from time to time, the “Agreement”) , by and among Borrower, on the one hand, and 
Bank, on the other hand.  All initially capitalized terms used but not defined in this Compliance Certificate 
shall have the meanings assigned to such terms in the Agreement. 
 
THE UNDERSIGNED HEREBY CERTIFIES THAT: 
 

1. [He/She] is an Authorized Officer or other representative of Borrower who has been authorized to 
sign and deliver this Compliance Certificate, acting alone, pursuant to written resolutions 
previously provided by Borrower to Bank that continue to be in full force and effect; 

2. [He/She] reviewed the terms of the Agreement and has made, or has caused to be made under 
[his/her] supervision, a detailed review of the transactions and condition of Borrower during the 
accounting period covered by the attached financial statements; 

3. The examinations described in Paragraph (2) above did not disclose, and [He/She] has no 
knowledge of, the existence of any condition or event which constitutes an Event of Default or 
Default during, or at the end of, the accounting period covered by the attached financial 
statements or as of the date of this Compliance Certificate, except as set forth below;  

4. Schedule 1 attached hereto and incorporated herein by this reference sets forth the financial 
data and computations evidencing Borrower’s compliance with the covenants set forth in Section 
5.11 of the Agreement, all of which data and computations are true, complete and correct. 
 

Described below are the exceptions, if any, to Paragraph 3 above which list, in detail, the nature of the 
condition or event, the period during which it has existed and the action which Borrower has taken, is taking, 
or proposes to take with respect to each such condition or event: 

______________________________________________________________________________ 

______________________________________________________________________________ 

[remainder of this page intentionally left blank] 
*    *    * 

 

 

 

 

62 of 99Powered by BoardOnTrack

Navigator Schools - Governance Committee Meeting - Agenda - Monday July 29, 2024 at 4:00 PM



 

Exhibit 4.13 
BN 83714651v4 

This Compliance Certificate, together with the computations set forth in Schedule 1 hereto and the 
financial statements delivered concurrently herewith in support hereof, are made and delivered this _____ 
day of  _________________, 20__. 

 

 

Navigator Schools, 
a California Nonprofit Public Benefit Corporation 

 
By:    ________ 
Name:   
Title:      
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SCHEDULE 1 TO COMPLIANCE CERTIFICATE FOR FISCAL YEAR ENDING 12/31/20__ 
 
 

1. Debt Coverage Ratio (DCR) (Section 5.11(a) of Agreement) 
a. Earnings before interest, taxes, depreciation,   $   

and amortization (EBITDA) 
b. Interest Expense      $   
c. Current Portion of Long-Term Debt    $   
d. Distribution/Dividends      $   

 
Calculation:  DCR = (a)/(b+c+d)  =     
 
Is the DCR > 1.01:1.00?  Yes   No   

 
 

2. Average Daily Attendance (ADA) Covenant (Section 5.11(b) of Agreement) 
a. P2 ADA from previous year      
b. P1 from the year just ended     
c. P2 from the year just ended     

 
Calculations 
1. P2 Comparison = (c-a)/a   =  % 
2. P1 Comparison = (c-b)/b  =   % 

 
Is the P2 Comparison > 90%?     Yes   No   
 
Is the P1 Comparison > 90%?     Yes   No   

 
 

3. Revenue to Expense Ratio (RER) (Section 5.11(c) of Agreement) 
a. Gross Revenue    $   
b. Total Expenses    $   

 
Calculation:  RER  = a/b  =     
 

Is the RER >  1.01:1.00?   Yes   No   
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Exhibit A-1 
To 

Credit Agreement 

Form of Assignment 
 
 
 
 
 

Irrevocable Assignment of State Payments 
(On Borrower’s Letterhead) 

 
 
 
To:  John Helgeson 

Senior Vice President 
East West Bank 
135 North Los Robles, 2nd Floor 
Pasadena, CA 91101 

 
 
We are writing in reference to the Credit Agreement (the “Agreement”) dated as of July [__], 2024 
between Navigator Schools, a California Nonprofit Public Benefit Corporation (the “Assignor”), 
and East West Bank (the “Assignee”). This Irrevocable Assignment of State Payments has been 
approved by the Assignor’s Board of Directors. 
 
This letter is an assignment of all rights and privileges from Assignor to Assignee with respect to 
the following State Payments, regardless of when the payments are made by the State of California: 
 

 All  LCFF payments for the period of July 2024 through July 2026  
 All  payments In Lieu of Property Tax for the period of July 2024 through August 2026  
 All Education Protection Account (EPA) payments for the period of July 2024 through 

August 2026 
 
For the valuable consideration of Assignee entering into the Agreement so that Assignee may 
provide a line of credit facility to Assignor, Assignor agrees to: 
 

 Assign the specific State Payments listed above; 
 Not revoke this assignment; and 
 Provide Irrevocable Instructions to each Payor to send these assigned State Payments to a 

designated bank account at Assignee. 
 

[remainder of this page intentionally left blank] 
*    *    * 
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This assignment is irrevocable and cannot be altered without written acknowledgement from the 
Assignee. 
 
Navigator Schools, 
a California Nonprofit Public Benefit Corporation 

 
By:     
Name:   
Title:      
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Exhibit A-2 
To 

Credit Agreement 

Form of Notice of Assignment 
 

Notice of Assignment & Irrevocable Instructions 
(On Borrower Letterhead) 

 
 
To: [PAYOR NAME & ADDRESS] 
 
We are writing in reference to the Credit Agreement (the “Agreement”) dated as of July [__], 2024 
between Navigator Schools, a California Nonprofit Public Benefit Corporation (the “Assignor”), 
and East West Bank (the “Assignee”). This Notice of Assignment has been approved by the 
Assignor’s Board of Directors. 
 
This letter notifies you that the Assignor has assigned its rights to the following State Payments to 
Assignee: 
 

 All  LCFF payments for the period of July 2024 through July 2026  
 All  payments In Lieu of Property Tax for the period of July 2024 through August 2026  
 All Education Protection Account (EPA) payments for the period of July 2024 through 

August 2026 
 
This Notice of Assignment is irrevocable and cannot be altered without written agreement or 
acknowledgement by the Assignee. 
 
Irrevocable Instructions 
 
Assignor has opened bank accounts at Assignee. These accounts represent our primary banking 
relationship. With this letter, Assignor is directing you to deliver all payments due to Assignor in 
the normal course of business to the account listed below. This instruction is irrevocable and 
applies to all payments due Assignor. Moreover, these instructions may not be terminated, 
modified or amended without express written agreement by or direction from the Assignee. 
 
[Describe and attach form as may be required from time to time by various counties/districts 
to facilitate the delivery of state payments] 
 
[INSERT APPROPRIATE ACCOUNT INFORMATION] 

- Wire/EFT/Mail 
 
If you have any questions with respect to this direction, instruction and authorization or any 
proposed amendment, modification, termination or revocation of this direction, instruction, and 
authorization, please contact John Helgeson of East West Bank at (626) 372-4548. 
 

[remainder of this page intentionally left blank] 
*    *    * 
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Sincerely, 
 
Navigator Schools, 
a California Nonprofit Public Benefit 
Corporation 

 
By:     
Name:   
Title 

 

 
These instructions are irrevocable and cannot be altered without written agreement or 
acknowledgement by the Assignee. 

 

68 of 99Powered by BoardOnTrack

Navigator Schools - Governance Committee Meeting - Agenda - Monday July 29, 2024 at 4:00 PM



 

Schedule 3.7 
   

 

 
BN 71900449v5BN 83714651v4 

Schedule 3.7 
To 

Credit Agreement 

Litigation 

 

[to be completed by Borrower] 
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Schedule 3.9 

To 
Credit Agreement 

List of Charter School Contracts  
 
 
 

[to be completed by Borrower] 
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Schedule 3.18 
To 

Credit Agreement 

List of Material Contracts 
(other than Charter School Contracts) 

 
 

[to be completed by Borrower] 
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 SECURITY AGREEMENT  

This SECURITY AGREEMENT, dated as of July [__], 2024 (the “Security Agreement”), is entered 
into by Navigator Schools, a California Nonprofit Public Benefit Corporation (“Grantor”), on the one hand, 
and EAST WEST BANK (“Bank”), on the other hand.  Initially capitalized terms used in this Security 
Agreement have the meanings ascribed to such terms in Annex 1.  All initially capitalized terms used but 
not defined herein shall have the meanings ascribed thereto in the Credit Agreement (as defined below). 

R E C I T A L S 

A. The Grantor and Bank are contemporaneously herewith entering into that certain Credit 
Agreement, dated as of even date herewith (as may be amended or restated from time to time, the “Credit 
Agreement”); and 

B. To induce Bank to enter into the Credit Agreement, Grantor has agreed to enter into this 
Security Agreement in order to grant to Bank a first priority security interest in the Collateral to secure 
prompt payment and performance of the Secured Obligations. 

A G R E E M E N T 

NOW, THEREFORE, in consideration of the mutual promises, covenants, conditions, 
representations, and warranties hereinafter set forth, and for other good and valuable consideration, the 
parties hereto agree as follows: 

1. Creation of Security Interest.  Grantor hereby grants to Bank a continuing security interest 
in all presently existing and hereafter acquired or arising Collateral in order to secure the prompt payment 
and performance of all of the Secured Obligations.  Grantor acknowledges and affirms that such security 
interest in the Collateral has attached to all Collateral without further act on the part of Bank or Grantor. 

2. Further Assurances.   

2.1 Grantor shall execute and deliver to Bank concurrently with Grantor’s execution of 
this Security Agreement, and from time to time at the reasonable request of Bank, and Grantor hereby 
authorizes Bank to file, all financing statements, continuation financing statements, fixture filings, security 
agreements, chattel mortgages, assignments, and all other documents that Bank may reasonably  require, 
in form reasonably satisfactory to Bank, to perfect and maintain perfected Bank’s security interests in the 
Collateral, and in order to consummate fully all of the transactions contemplated by this Security Agreement 
and the Credit Agreement.  Grantor hereby irrevocably makes, constitutes, and appoints Bank (and Bank’s 
officers, employees, or agents) as Grantor’s true and lawful attorney with power to sign the name of Grantor 
on any of the above-described documents or on any other similar documents which need to be executed, 
recorded, or filed, and to do any and all things necessary in the name and on behalf of Grantor in order to 
perfect, or continue the perfection of, Bank’s security interests in the Collateral.  Grantor agrees that neither 
Bank, nor any of its designees or attorneys-in-fact, will be liable for any act of commission or omission, or 
for any error of judgment or mistake of fact or law with respect to the exercise of the power of attorney 
granted under this Section 2.1, other than as a result of its or their gross negligence or willful misconduct.  
THE POWER OF ATTORNEY GRANTED UNDER THIS SECTION 2.1 IS COUPLED WITH AN INTEREST 
AND SHALL BE IRREVOCABLE UNTIL ALL OF THE SECURED OBLIGATIONS HAVE BEEN PAID IN 
FULL IN CASH, THE CREDIT AGREEMENT TERMINATED, AND ALL OF GRANTOR’S DUTIES 
HEREUNDER AND THEREUNDER HAVE BEEN DISCHARGED IN FULL. 

2.2 Without limiting the generality of the foregoing Section 2.1 or any of the provisions 
of the Credit Agreement, promptly upon Bank's request in the exercise of its Permitted Discretion, Grantor 
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shall : (i) mark conspicuously Grantor’s Books with a legend, in form and substance reasonably satisfactory 
to Bank, indicating that the Collateral is subject to the security interest granted hereby; (ii) mark all Chattel 
Paper with a conspicuous legend indicating Bank's security interest therein and otherwise in form and 
substance reasonably satisfactory to Bank; and (iii) appear in and defend any action or proceeding which 
may affect Grantor’s title to, or the security interest of Bank in, any of the Collateral. 

2.3 With respect to the Negotiable Collateral (other than drafts received in the ordinary 
course of business so long as no Event of Default is continuing), Grantor shall, promptly upon reasonable 
request by Bank, endorse (where appropriate) and assign the Negotiable Collateral over to Bank, and 
deliver to Bank actual physical possession of the Negotiable Collateral together with such undated powers, 
or other relevant document of transfer, endorsed in blank as shall be reasonably requested by Bank, all in 
form and substance reasonably satisfactory to Bank. 

2.4 Within [30-60] days of the Closing Date, and so long as this Security Agreement 
and the Credit Agreement are effective, Grantor shall maintain its primary banking relationship and Cash 
Management Services with Bank. Promptly upon Bank’s reasonable request from time to time, Grantor 
shall deliver to Bank a duly executed control agreement in form and substance reasonably satisfactory to 
Bank with respect to all deposit accounts at other financial institutions where State Payments that are part 
of Bank’s Collateral have been deposited. 

2.5 Grantor shall promptly notify Bank of any Commercial Tort Claims it may bring 
against any Person, including the name and address of each defendant, a summary of the facts, an estimate 
of damages, copies of any complaint or demand letter submitted by Grantor, and such other information as 
Bank may request, and in connection therewith, at Bank’s reasonable request, Grantor and Bank shall enter 
into an amendment to this Security Agreement granting a security interest to Bank in each such Commercial 
Tort Claim to secure the Secured Obligations. 

3. Representations and Warranties.  In order to induce Bank to enter into the Credit 
Agreement and to make Loans to Grantor, in addition to the representations and warranties of Grantor set 
forth in the other Loan Documents which are incorporated herein by this reference, Grantor represents and 
warrants to Bank that on the Closing Date and thereafter on the date of each and every Borrowing or 
issuance of a Letter of Credit: 

3.1 Legal Name; State of Organization; Location of Chief Executive Office and 
Collateral; FEIN.  Grantor’s exact legal name, state of incorporation, FEIN and charter or organizational 
identification number is accurately set forth in Section 3.1 of Schedule 1.  Grantor’s chief executive office 
is located at the address set forth in Schedule 1, and all other locations where Grantor conducts business 
or Collateral is kept are set forth in Section 3.1 of Schedule 1. 

3.2 Locations of Grantor’s Books.  All locations where Grantor’s Books are kept, 
including all equipment necessary for accessing Grantor’s Books and the names and addresses of all 
service bureaus, computer or data processing companies and other Persons keeping Grantor’s Books or 
collecting Rights to Payment for Grantor, are set forth in Section 3.2 of Schedule 1. 

3.3 Trade Names and Trade Styles.  All trade names and trade styles under which 
Grantor presently conduct their business operations are set forth in Section 3.3 of Schedule 1, and, except 
as set forth in Section 3.3 of Schedule 1, Grantor has not, at any time during the five years preceding the 
date of this Security Agreement: (i) been known as or used any other corporate, trade or fictitious name; 
(ii) changed its name; (iii) been the surviving or resulting corporation in a merger or consolidation; or (iv) 
acquired through asset purchase or otherwise any business of any Person. 

3.4 Enforceability; Priority of Security Interest.  (i) This Security Agreement creates a 
security interest which is enforceable against the Collateral in which Grantor now has rights and will create 
a security interest which is enforceable against the Collateral in which Grantor hereafter acquires rights at 
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the time Grantor acquires any such rights, and (ii) Bank has a perfected security interest (to the fullest 
extent perfection can be obtained by filing, notification to third Persons, possession or control) and a first 
priority security interest in the Collateral in which Grantor now has rights (subject only to Permitted Liens), 
and will have a perfected and first priority security interest (to the fullest extent perfection can be obtained 
by filing, notification to third Persons, possession or control) in the Collateral in which Grantor hereafter 
acquires rights at the time Grantor acquires any such rights (subject only to Permitted Liens), in each case 
securing the payment and performance of the Secured Obligations. 

3.5 Other Financing Statements. Other than financing statements in favor of Bank and 
financing statements filed in connection with Permitted Liens, to the Knowledge of Grantor, no effective 
financing statement naming Grantor as debtor, assignor, grantor, mortgagor, pledgor or the like and 
covering all or any part of the Collateral is on file in any filing or recording office in any jurisdiction. 

3.6 Rights to Payment.   

(a) the Rights to Payment represent valid, binding and enforceable obligations 
of the Account Debtors or other Persons obligated thereon, except as enforceability may be limited by 
bankruptcy, insolvency, and similar laws and equitable principles affecting the enforcement of creditors’ 
rights generally, representing undisputed, bona fide transactions completed in accordance with the terms 
and provisions contained in any documents related thereto, and are and will be genuine, free from Liens 
(other than Permitted Liens), adverse claims, counterclaims, setoffs, defaults, disputes, defenses, 
retainages, holdbacks and conditions precedent of any kind or character, except to the extent reflected by 
Grantor’s reserves for uncollectible Rights to Payment; 

(b) to Grantor’s Knowledge, all Account Debtors and other obligors on the 
Rights to Payment are Solvent and generally paying their debts as they come due; 

(c) all Rights to Payment comply with all applicable laws concerning form, 
content and manner of preparation and execution, including where applicable any federal and state 
consumer credit laws; 

(d) Grantor has not assigned any of its rights under the Rights to Payment 
other than to Bank pursuant to this Security Agreement; 

(e) all statements made, all unpaid balances and all other information in 
Grantor’s Books and other documentation relating to the Rights to Payment are true and correct and what 
they purport to be; and 

(f) Grantor has no Knowledge of any fact or circumstance which would 
materially impair the validity or collectibility of any Rights to Payment. 

3.7 Deposit Accounts.  The names and addresses of all financial institutions at which 
Grantor maintains its Deposit Accounts, and the account numbers and account names of such Deposit 
Accounts, are set forth in Schedule 1. 

3.8 Commercial Tort Claims.  All of Grantor’s Commercial Tort Claims that it has 
brought against any Person, including the name and address of each defendant, a summary of the facts, 
and an estimate of Grantor’s damages, are set forth in Section 3.8 of Schedule 1. 

4. Covenants.  In addition to the covenants of Grantor set forth in the other Loan Documents 
which are incorporated herein by this reference, Grantor agrees that from the Closing Date and thereafter 
until the payment, performance and satisfaction in full, in cash, of the Secured Obligations, and all of Bank’s 
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commitments under the Credit Agreement to Grantor have been terminated (other than Bank Product 
Obligations that have been Cash Collateralized): 

4.1 Defense of Collateral. Grantor shall appear in and defend any action, suit or 
proceeding which may affect its title to or right or interest in, or Bank's right or interest in, any Collateral. 

4.2 Compliance with Laws, Etc.  Grantor shall comply with all laws, regulations and 
ordinances, and all policies of insurance, relating to the possession, operation, maintenance and control of 
the Collateral. 

4.3 Location of Grantor’s Books and Chief Executive Office.  Grantor shall: (i) keep all 
Grantor’s Books at the locations set forth in Section 3.2 of Schedule 1; and (ii) maintain the location of 
Grantor’s chief executive office or principal place of business at the locations set forth in Section 3.1 of 
Schedule 1; provided, however, that Grantor may amend Section 3.1 or Section 3.2 of Schedule 1 so long 
as such amendment occurs by written notice to Bank not less than 30 days prior to the date on which the 
location of Grantor’s Books or Grantor’s chief executive office or principal place of business is changed. 

4.4 Change in Name, Trade Name, Trade Style or FEIN.  Grantor shall not change its 
legal name, trade names, trade styles or FEIN, or add any new trade names or trade styles from those 
listed on Schedule 1; provided, however, that Grantor may amend the applicable Section of Schedule 1 
so long as (i) such amendment occurs by written notice to Bank not less than 30 days prior to the date on 
which such new name, trade name, trade style or FEIN becomes effective, and (ii) Grantor executes and 
delivers to Bank any agreements, instruments or documents required by Bank pursuant to Section 2.1 of 
this Security Agreement. 

4.5 State of Incorporation or Formation.  Grantor shall not change the state of its 
incorporation or formation. 

4.6 Maintenance of Records.  Grantor shall keep separate, accurate and complete 
Grantor’s Books, disclosing Bank’s security interest hereunder. 

4.7 Disposition of Collateral. Grantor shall not surrender or lose possession of, sell, 
lease, rent, license, or otherwise dispose of or transfer any of the Collateral or any right or interest therein, 
except for Permitted Dispositions. 

5. Collection of Rights to Payment.  Subject and in addition to the provisions of the Credit 
Agreement, Bank shall have the right at any time after the occurrence and during the continuance of an 
Event of Default (a) to notify the Account Debtors to make payments directly to Bank or a lockbox account 
as set forth in clause (c) of this Section 5, (b) to enforce Grantor’s rights against the Account Debtors, and 
(c) to require that all payments made by Account Debtors be deposited directly into a lockbox account as 
Bank may specify, pursuant to a lockbox agreement in form and substance reasonably satisfactory to Bank, 
with a lockbox servicing agent acceptable to Bank. 

6. Events of Default.  The occurrence of any Event of Default under the Credit Agreement 
shall constitute an event of default (“Event of Default”) hereunder. 

7. Rights and Remedies. 

7.1 During the continuance of an Event of Default, Bank, without notice or demand, 
may do any one or more of the following, all of which are authorized by Grantor: 

(a) Settle or adjust disputes and claims directly with Account Debtors for 
amounts and upon terms which Bank considers advisable, and in such cases, Bank will credit the Secured 
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Obligations with only the net amounts received by Bank in payment of such disputed Accounts after 
deducting all Expenses incurred or expended in connection therewith; 

(b) Without notice to or demand upon Grantor or any guarantor, make such 
payments and do such acts as Bank considers necessary or reasonable to protect its security interests in 
the Collateral.  Grantor agrees to assemble the Collateral if Bank so requires, and to make the Collateral 
available to Bank as Bank may designate.  Grantor authorizes Bank to enter the premises where the 
Collateral is located, to take and maintain possession of the Collateral, or any part of it, and to pay, 
purchase, contest, or compromise any encumbrance, charge, or Lien that in Bank’s determination appears 
to conflict with its security interests and to pay all expenses incurred in connection therewith.  With respect 
to any of Grantor’s owned or leased premises, Grantor hereby grants Bank a license to enter into 
possession of such premises and to occupy the same, without charge, for up to 120 days in order to 
exercise any of Bank’s rights or remedies provided herein, at law, in equity, or otherwise; 

(c) Without notice to Grantor (such notice being expressly waived), and 
without constituting a retention of any collateral in satisfaction of an obligation), set off and apply to the 
Secured Obligations any and all (i) balances and Deposit Accounts of Grantor held by Bank, or (ii) 
indebtedness at any time owing to or for the credit or the account of Grantor held by Bank; 

(d) Hold, as cash collateral, any and all balances and Deposit Accounts of 
Grantor held by Bank, to secure the full and final repayment of all of the Secured Obligations; 

(e) Sell the Collateral at either a public or private sale, or both, by way of one 
or more contracts or transactions, for cash or on terms, in such manner and at such places (including 
Grantor’s premises) as Bank determines is commercially reasonable.  Bank shall have no obligation to 
clean-up or otherwise prepare the Collateral for sale.  It is not necessary that the Collateral be present at 
any such sale; 

(f) Bank shall give notice of the disposition of the Collateral as follows: 

(i) Bank shall give Grantor and each holder of a security interest in 
the Collateral who has filed with Bank a written request for notice, a notice in writing of the time and place 
of public sale, or, if the sale is a private sale or some other disposition other than a public sale is to be made 
of the Collateral, then the time on or after which the private sale or other disposition is to be made; 

(ii) The notice shall be personally delivered or mailed, postage 
prepaid, to Grantor as provided in Section 7.1 of the Credit Agreement, at least 10 days before the date 
fixed for the sale, or at least 10 days before the date on or after which the private sale or other disposition 
is to be made; no notice needs to be given prior to the disposition of any portion of the Collateral that is 
perishable or threatens to decline speedily in value or that is of a type customarily sold on a recognized 
market.  Notice to Persons other than Grantor claiming an interest in the Collateral shall be sent to such 
addresses as they have furnished to Bank; 

(iii) If the sale is to be a public sale, Bank also shall give notice of the 
time and place by publishing a notice one time at least 10 days before the date of the sale in a newspaper 
of general circulation in the county in which the sale is to be held; 

(g) Bank may credit bid and purchase at any public sale; 

(h) Grantor agrees that Bank shall be under no obligation to accept any 
noncash proceeds in connection with any sale or disposition of Collateral unless failure to do so would be 
commercially unreasonable.  If Bank agrees in its sole discretion to accept noncash proceeds (unless the 
failure to do so would be commercially unreasonable), Bank may ascribe any commercially reasonable 
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value to such proceeds.  Without limiting the foregoing, Bank may apply any discount factor in determining 
the present value of proceeds to be received in the future or may elect to apply proceeds to be received in 
the future only as and when such proceeds are actually received in cash by Bank; and 

(i) The following shall be the basis for any finder of fact’s determination of the 
value of any Collateral which is the subject matter of a disposition giving rise to a calculation of any surplus 
or deficiency under Section 9615(f) of the UCC: (i) the Collateral which is the subject matter of the 
disposition shall be valued in an “as is” condition as of the date of the disposition, without any assumption 
or expectation that such Collateral will be repaired or improved in any manner; (ii) the valuation shall be 
based upon an assumption that the transferee of such Collateral desires a resale of the Collateral for cash 
promptly (but no later than 30 days) following the disposition; (iii) all reasonable closing costs customarily 
borne by the seller in commercial sales transactions relating to property similar to such Collateral shall be 
deducted including, without limitation, brokerage commissions, tax prorations, attorney’s fees, whether in-
house or outside counsel is used, and marketing costs; (iv) the value of the Collateral which is the subject 
matter of the disposition shall be further discounted to account for any estimated holding costs associated 
with maintaining such Collateral pending sale (to the extent not accounted for in (iii) above), and other 
maintenance, operational and ownership expenses; and (v) any expert opinion testimony given or 
considered in connection with a determination of the value of such Collateral must be given by persons 
having at least 5 years experience in appraising property similar to the Collateral and who have conducted 
and prepared a complete written appraisal of such Collateral taking into consideration the factors set forth 
above.  The “value” of any such Collateral shall be a factor in determining the amount of proceeds which 
would have been realized in a disposition to a transferee other than a secured party, a person related to a 
secured party or a secondary obligor under Section 9615(f) of the UCC. 

7.2 Bank shall have no obligation to attempt to satisfy the Secured Obligations by 
collecting them from any third Person which may be liable for them or any portion thereof, and Bank may 
release, modify or waive any collateral provided by any other Person as security for the Secured Obligations 
or any portion thereof, all without affecting Bank’s rights against Grantor.  Grantor waives any right it may 
have to require Bank to pursue any third Person for any of the Secured Obligations. 

7.3 Bank may comply with any applicable state or federal law requirements in 
connection with a disposition of the Collateral, and Bank’s compliance therewith will not be considered to 
adversely affect the commercial reasonableness of any sale of the Collateral. 

7.4 Bank may sell the Collateral without giving any warranties as to the Collateral.  
Bank may specifically disclaim any warranties of title or the like.  This procedure will not be considered to 
adversely affect the commercial reasonableness of any sale of the Collateral. 

7.5 If Bank sells any of the Collateral upon credit, Grantor will be credited only with 
payments actually made by the purchaser, received by Bank and applied to the indebtedness of the 
purchaser.  In the event that the purchaser fails to pay for the Collateral, Bank may resell the Collateral and 
Grantor will be credited with the proceeds of such sale. 

7.6 Bank shall be under no obligation to marshal any assets in favor of Grantor, or 
against or in payment of the Secured Obligations or any other obligation owed to Bank by Grantor or any 
other Person. 

7.7 Upon the exercise by Bank of any power, right, privilege, or remedy pursuant to 
this Security Agreement which requires any consent, approval, registration, qualification, or authorization 
of any Governmental Authority, Grantor agrees to execute and deliver, or will cause the execution and 
delivery of, all applications, certificates, instruments, assignments, and other documents and papers that 
Bank or any purchaser of the Collateral may be required to obtain for such governmental consent, approval, 
registration, qualification, or authorization. 

77 of 99Powered by BoardOnTrack

Navigator Schools - Governance Committee Meeting - Agenda - Monday July 29, 2024 at 4:00 PM



 
 

 7  
BN 83715830v3 

7.8 The rights and remedies of Bank under this Security Agreement, the Credit 
Agreement, the other Loan Documents, and all other agreements contemplated hereby and thereby shall 
be cumulative.  Bank shall have all other rights and remedies not inconsistent herewith as provided under 
the UCC, by law, or in equity.  No exercise by Bank of any one right or remedy shall be deemed an election 
of remedies, and no waiver by Bank of any default on Grantor’s part shall be deemed a continuing waiver 
of any further defaults.  No delay by Bank shall constitute a waiver, election or acquiescence with respect 
to any right or remedy. 

7.9 All Proceeds of Collateral and any other amounts received by Bank as payment 
on the Secured Obligations following an Event of Default and exercise by Bank of its rights and remedies 
shall be applied as follows: 

(a) first, to pay any Expenses due to Bank until paid in full, 

(b) second, to pay interest due in respect of the Loans pro rata until paid in 
full, 

(c) third, to pay the principal balance of the Loans pro rata in inverse order of 
maturity until paid in full, 

(d) fourth, to pay any Bank Product Obligations pro rata until paid in full, 

(e) fifth, to pay any fees or premiums then due to Bank under the Loan 
Documents until paid in full, 

(f) sixth, to pay any indemnities then due to Bank under the Loan Documents, 
until paid in full, and 

(g) seventh, to Grantor or such other Person entitled thereto under applicable 
law. 

8. Bank Not Liable.  So long as Bank complies with the obligations, if any, imposed by the 
UCC, Bank shall not otherwise be liable or responsible in any way or manner for:  (a) the safekeeping of 
the Collateral; (b) any loss or damage thereto occurring or arising in any manner or fashion or from any 
cause; (c) any diminution in the value thereof; or (d) any act or default of any carrier, warehouseman, bailee, 
forwarding agency, or other person whomsoever.  Grantor bears the risk of loss or damage of the Collateral. 

9. Notices.  All notices or demands by any party hereto to the other party and relating to this 
Security Agreement shall be made in the manner and to the addresses set forth in Section 7.1 of the Credit 
Agreement. 

10. General Provisions.   

(a) Successors and Assigns.  This Security Agreement shall bind and inure to 
the benefit of the respective successors and permitted assigns of Grantor and Bank; provided, however, 
that Grantor may not assign this Security Agreement nor delegate any of their duties hereunder without 
Bank’s prior written consent and any prohibited assignment or delegation shall be absolutely void.  No 
consent by Bank to an assignment by Grantor shall release Grantor from the Secured Obligations.  Bank 
reserves its right to sell, assign, transfer, negotiate, or grant participations in all or any part of, or any interest 
in, the rights and benefits hereunder pursuant to and in accordance with the provisions of the Credit 
Agreement.  In connection therewith, Bank may disclose all documents and information which Bank now or 
hereafter may have relating to Grantor, Grantor’s business, or the Collateral to any such prospective or 
actual Transferee. 
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(b) Exhibits and Schedules.  All of the exhibits and schedules attached hereto 
shall be deemed incorporated by reference. 

(c) No Presumption Against Any Party.  Neither this Security Agreement nor 
any uncertainty or ambiguity herein shall be construed or resolved against Bank or Grantor, whether under 
any rule of construction or otherwise.  On the contrary, this Security Agreement has been reviewed by each 
of the parties and their counsel and shall be construed and interpreted according to the ordinary meaning 
of the words used so as to accomplish fairly the purposes and intentions of all parties hereto. 

(d) Amendments and Waivers.  Any provision of this Security Agreement or 
any of the Loan Documents to which Grantor is a party may be amended or waived if, but only if, such 
amendment or waiver is in writing and is signed by the party asserted to be bound thereby, and then such 
amendment or waiver shall be effective only in the specific instance and specific purpose for which given. 

(e) Counterparts; Electronic Signatures.  This Security Agreement may be 
executed in any number of counterparts and by different parties on separate counterparts, each of which, 
when executed and delivered, shall be deemed to be an original, and all of which, when taken together, 
shall constitute but one and the same Security Agreement. The words “execution,” “signed,” “signature,” 
(delivery,” and words of like import in or relating to this Security Agreement and the transactions 
contemplated hereby shall be deemed to include Electronic Signatures (as defined below), deliveries or the 
keeping of records in electronic form, each of which shall be of the same legal effect, validity or 
enforceability as a manually executed signature, physical delivery thereof or the use of a paper-based 
recordkeeping system, as the case may be. As used herein, “Electronic Signatures” means any electronic 
symbol or process attached to, or associated with, any contract or other record and adopted by a person 
with the intent to sign, authenticate or accept such contract or record. If any signature is delivered by 
facsimile transmission or by e-mail delivery of a “.pdf” format data file, such signature shall create a valid 
and binding obligation of the party executing this Security Agreement (or on whose behalf such signature 
is executed) with the same force and effect as if such facsimile or “.pdf” signature page were an original 
hereof or thereof. 

(f) Severability.  The provisions of this Security Agreement are severable.  
The invalidity, in whole or in part, of any provision of this Security Agreement shall not affect the validity or 
enforceability of any other of its provisions.  If one or more provisions hereof shall be declared invalid or 
unenforceable, the remaining provisions shall remain in full force and effect and shall be construed in the 
broadest possible manner to effectuate the purposes hereof. 

11. Updating Disclosure Schedules.  To the extent necessary to cause the representations and 
warranties set forth in Section 3 to remain true, complete and accurate as of the Closing Date, the date of 
each and every Borrowing and the date of each issuance of a Letter of Credit, Grantor shall update in 
writing any Schedules provided for in Section 3 to the extent they have Knowledge of any circumstance 
which may have the effect of making any representation or warranty contained in Section 3 untrue or 
incomplete in any material respect,.  The requirement of Grantor to update the Schedules provided for 
herein shall not have the effect of a cure of any Event of Default occurring prior to any such update or 
existing at the time of any such update without the written waiver of such Event of Default by Bank. 

12. Termination.  Upon the payment, performance and satisfaction in full in cash of the Secured 
Obligations, and all of Bank's obligations under the Credit Agreement have been terminated and no Letters 
of Credit are outstanding (other than Letter of Credit obligations, Bank Product Obligations, and unasserted 
indemnification obligations that have been Cash Collateralized), Bank shall, at Grantor’s expense, upon the 
written request of the Grantor, execute and deliver to the Grantor a proper instrument or instruments 
acknowledging the release and termination of the security interests created by this Security Agreement and 
shall authorize the Grantor to file the appropriate termination statements evidencing the same, and shall 
duly assign and deliver to the Grantor such of the Collateral as may be in the possession of the Bank. 
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13. CHOICE OF LAW AND VENUE; JURY TRIAL WAIVER; CLASS ACTION WAIVER; 
DISPUTE RESOLUTION.  This Security Agreement shall be subject to Sections 7.12 and 7.13 of the Credit 
Agreement, which are incorporated herein by this reference. 

*    *    * 
[remainder of this page intentionally left blank] 
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 Security Agreement  
 

IN WITNESS WHEREOF, the parties have executed this Security Agreement as of the date first 
set forth above. 

Grantor: Navigator Schools, 
a California Nonprofit Public Benefit Corporation, 

 
By:       
Name: 
Title: 

Bank: EAST WEST BANK 
 

By       
Name: John Helgeson 
Title:   Senior Vice President 
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Annex 1 to Security Agreement 

Definitions and Construction 

1. Definitions.  The following terms, as used in this Security Agreement, shall have the following 
meanings: 

“Account Debtor” means any Person who is or who may become obligated with respect to, 
or on account of, an Account, Chattel Paper or General Intangible. 

“Accounts” means any and all of Grantor’s presently existing and hereafter arising accounts 
(as defined in the UCC). 

“Chattel Paper” means all of Grantor’s presently existing and hereafter acquired or created 
chattel paper (as defined in the UCC). 

“Collateral” means the following, collectively: any and all of the Accounts, Chattel Paper, 
Commercial Tort Claims, Deposit Accounts, Documents, Instruments, General Intangibles, including, 
without limitation, all State Payments and the right to receive the same and proceeds of the same, 
Negotiable Collateral, Supporting Obligations, Grantor’s Books, in each case whether now existing or 
hereafter acquired or created, any money or other assets of Grantor that now or hereafter come into the 
possession, custody, or control of Bank and any Proceeds or products of any of the foregoing, or any portion 
thereof. In no event shall the Collateral include, or Bank’s Lien attach to, (x) Hazardous Materials, (y) any 
of the outstanding Ownership Interests of a Foreign Subsidiary in excess of 65% of the issued and 
outstanding Ownership Interests entitled to vote (within the meaning of Treas. Reg. Section 1.956-2(c)(2)) 
and 100% of the issued and outstanding Ownership Interests not entitled to vote (within the meaning of 
Treas. Reg. Section 1.956-2(c)(2)) in each Foreign Subsidiary if the pledge of a greater percentage would 
result in material adverse tax consequences to Grantor), or (z) any document, contract, license or 
agreement to which Grantor is a party or any of its rights or interests thereunder (including, without 
limitation, rights of Grantor in any Assets leased, licensed or otherwise acquired thereunder), if and for so 
long as the grant of such security interest or the assignment thereof shall constitute or result in a breach or 
termination pursuant to the terms of, or a default under, or is otherwise prohibited by the terms of any such 
document, contract, license or agreement due to an enforceable provision containing a restriction on 
assignment or the grant of a security interest thereunder (other than to the extent that any such term is 
rendered ineffective pursuant to Section 9406, 9407, 9408, or 9409 of the UCC (or any successor provision 
or provisions) or any other applicable law (including the Bankruptcy Code) or principles of equity); provided 
that the foregoing exclusion shall not apply if such prohibition has been waived by the other party to such 
document, contract, license or agreement or the other party to such document, contract, license or 
agreement has otherwise consented to the creation hereunder of a security interest in such document, 
contract, license or agreement; provided, further, that immediately upon the ineffectiveness or lapse or 
termination of any such provision, the Collateral shall include, and Grantor shall be deemed to have granted 
a security interest in, all its rights, title and interests in and to such document, contract, license or agreement 
as if such provision had never been in effect; and provided, further, that the foregoing exclusion shall in no 
way be construed so as to limit, impair or otherwise affect Bank’s unconditional continuing security interest 
in and to all rights, title and interests of Grantor in or to any payment obligations or other rights to receive 
monies due or to become due under any such document, contract, license or agreement and in any such 
monies and other proceeds of such document, contract, license or agreement, or (aa) any “intent to use” 
trademark applications to the extent that, and solely during the period in which, the grant of a security 
interest therein would impair the validity or enforceability of such “intent to use” trademark applications 
under applicable federal law. 

“Commercial Tort Claims” means all of Grantor’s presently existing and hereafter acquired 
or arising commercial tort claims (as defined in the UCC), including those listed in Section 3.8 of Schedule 
1 attached hereto. 
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“Copyrights” means any and all rights in any works of authorship, including (i) copyrights 
and moral rights, (ii) copyright registrations and recordings thereof and all applications in connection 
therewith, (iii) income, license fees, royalties, damages, and payments now and hereafter due or payable 
under and with respect thereto, including payments under all licenses entered into in connection therewith 
and damages and payments for past, present, or future infringements thereof, (iv) the right to sue for past, 
present, and future infringements thereof, and  (v) all of Grantor’s rights corresponding thereto throughout 
the world. 

“Credit Agreement” is defined in the Recitals. 

“Deposit Account” means all of Grantor’s presently existing and hereafter acquired or 
arising deposit accounts (as defined in the UCC). 

“Documents” means all of Grantor’s presently existing and hereafter acquired or arising 
documents (as defined in the UCC). 

“Domestic Subsidiary” means any Subsidiary that is incorporated or organized under the 
laws of the United States of America, any state thereof or the District of Columbia. 

“Expenses” has the meaning of “Expenses” under the Credit Agreement and shall also 
mean:  any and all reasonable costs or expenses required to be paid by Grantor under this Security 
Agreement which are paid or advanced by Bank; all reasonable costs and expenses of Bank, including its 
reasonable attorneys’ fees and expenses (including reasonable attorneys’ fees incurred pursuant to 
proceedings arising under the Bankruptcy Code), incurred or expended to correct any default or enforce 
any provision of this Security Agreement, or in gaining possession of, maintaining, handling, preserving, 
storing, shipping, selling, preparing for sale, or advertising to sell the Collateral, irrespective of whether a 
sale is consummated; and all reasonable costs and expenses of suit incurred or expended by Bank, 
including its reasonable attorneys’ fees and expenses (including reasonable attorneys’ fees incurred 
pursuant to proceedings arising under the Bankruptcy Code) in enforcing or defending this Security 
Agreement, irrespective of whether suit is brought. 

“FEIN” means Federal Employer Identification Number. 

“Foreign Subsidiary” means any direct or indirect Subsidiary of Grantor that is not a 
Domestic Subsidiary. 

“General Intangibles” means any and all of Grantor’s presently existing and hereafter 
acquired or arising general intangibles (as defined in the UCC), and includes payment intangibles, contract 
rights, rights to payment, rights under swaps (including the right to receive payment on account of the 
termination (voluntarily or involuntarily) of any such swap), rights arising under common law, statutes, or 
regulations, choses or things in action, goodwill, Intellectual Property, Intellectual Property Licenses, 
purchase orders, customer lists, monies due or recoverable from pension funds, route lists, rights to 
payment and other rights under any royalty or licensing agreements, including Intellectual Property 
Licenses, infringement claims, pension plan refunds, pension plan refund claims, insurance premium 
rebates, tax refunds, and tax refund claims, interests in a partnership or limited liability company which do 
not constitute a security under Article 8 of the UCC, and any other personal property other than Commercial 
Tort Claims, money, Accounts, Chattel Paper, Deposit Accounts, goods, Investment Property, Negotiable 
Collateral, and oil, gas, or other minerals before extraction. 

“Grantor” has the meaning assigned to such term in the Preamble. 

“Grantor’s Books” means any and all presently existing and hereafter acquired or created 
books and records of Grantor, including all records (including maintenance and warranty records), ledgers, 
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computer programs, disc or tape files, printouts, runs, and other computer prepared information indicating, 
summarizing, or evidencing the Collateral. 

“Instruments” means any and all of Grantor’s presently existing and hereafter acquired or 
arising instruments (as defined in the UCC). 

“Intellectual Property” means any and all Patents, Copyrights, Trademarks, trade secrets, 
know-how, inventions (whether or not patentable), algorithms, software programs (including source code 
and object code), processes, product designs, industrial designs, blueprints, drawings, data, customer lists, 
URLs and domain names, specifications, documentations, reports, catalogs, literature, and any other forms 
of technology or proprietary information of any kind, including all rights therein and all applications for 
registration or registrations thereof. 

“Intellectual Property Licenses” means, with respect to any Person (the “Specified Party”), 
(i) any licenses or other similar rights provided to the Specified Party in or with respect to Intellectual 
Property owned or controlled by any other Person, and (ii) any licenses or other similar rights provided to 
any other Person in or with respect to Intellectual Property owned or controlled by the Specified Party, in 
each case, including (A) any software license agreements (other than license agreements for commercially 
available off-the-shelf software that is generally available to the public which have been licensed to Grantor 
pursuant to end-user licenses), and (B) the right to use any of the licenses or other similar rights described 
in this definition in connection with the enforcement of Bank’s rights under the Loan Documents. 

“Investment Property” means any and all of Grantor’s presently existing and hereafter 
acquired investment property (as defined in the UCC). 

“Letter of Credit Rights” means any and all of Grantor’s presently existing and hereafter 
acquired letter of credit rights (as defined in the UCC). 

“Negotiable Collateral” means any and all of Grantor’s presently existing and hereafter 
acquired or arising letters of credit, letter of credit rights, advises of credit, certificates of deposit, notes, 
drafts, money, Instruments, Documents and tangible Chattel Paper. 

“Patents” means patents and patent applications, including (i) all continuations, divisionals, 
continuations-in-part, re-examinations, reissues, and renewals thereof and improvements thereon, (ii) all 
income, royalties, damages and payments now and hereafter due or payable under and with respect 
thereto, including payments under all licenses entered into in connection therewith and damages and 
payments for past, present, or future infringements thereof, (iii) the right to sue for past, present, and future 
infringements thereof, and (iv) all of Grantor’s rights corresponding thereto throughout the world. 

“Proceeds” means whatever is receivable or received from or upon the sale, lease, license, 
collection, use, exchange or other disposition, whether voluntary or involuntary, of any Collateral, including 
“proceeds” as defined in the UCC, any and all proceeds of any insurance, indemnity, warranty or guaranty 
payable to or for the account of Grantor from time to time with respect to any of the Collateral, any and all 
payments (in any form whatsoever) made or due and payable to Grantor from time to time in connection 
with any requisition, confiscation, condemnation, seizure or forfeiture of all or any part of the Collateral by 
any Governmental Authority (or any Person acting under color of Governmental Authority), any and all other 
amounts from time to time paid or payable under or in connection with any of the Collateral or for or on 
account of any damage or injury to or conversion of any Collateral by any Person, any and all other tangible 
or intangible property received upon the sale or disposition of Collateral, and all proceeds of proceeds. 

“Rights to Payment” means all State Payments and any and all rights and claims to the 
payment or receipt of money or other forms of consideration of any kind in, to and under all electronic 
Chattel Paper, General Intangibles, Letter of Credit Rights, Negotiable Collateral and Proceeds thereof. 
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“Secured Obligations” means, collectively, (i) the “Obligations” as defined in the Credit 
Agreement, and (ii) any and all debts, liabilities, obligations, or undertakings owing by Grantor (or any of 
them) to Bank arising under, advanced pursuant to, or evidenced by this Security Agreement, whether 
direct or indirect, absolute or contingent, matured or unmatured, due or to become due, voluntary or 
involuntary, whether now existing or hereafter arising, and including all interest not paid when due and all 
Expenses which Grantor is required to pay or reimburse pursuant to this Security Agreement, the Credit 
Agreement, the other Loan Documents or by law. 

“Security Agreement” shall have the meaning set forth in the mean this Security 
Agreement, as amended or restated from time to time. 

“State Payments” has the meaning assigned to such term in the Preamble. 

“Supporting Obligations” has the meaning given to such term in the UCC. 

“Trademarks” means any and all trademarks, trade names, registered trademarks, 
trademark applications, service marks, registered service marks and service mark applications, including 
(i) all renewals thereof, (ii) all income, royalties, damages and payments now and hereafter due or payable 
under and with respect thereto, including payments under all licenses entered into in connection therewith 
and damages and payments for past or future infringements or dilutions thereof, (iii) the right to sue for 
past, present and future infringements and dilutions thereof, (iv) the goodwill of Grantor’s business 
symbolized by the foregoing or connected therewith, and (v) all of Grantor’s rights corresponding thereto 
throughout the world. 

“URL” means “uniform resource locator,” an internet web address. 

2. Construction.  Unless the context of this Security Agreement clearly requires otherwise, references 
to the plural include the singular, references to the singular include the plural, the part includes the whole, 
“including” is not limiting, and “or” has the inclusive meaning represented by the phrase “and/or.” 
References in this Security Agreement to “determination” by Bank include reasonable estimates (absent 
manifest error) by Bank (in the case of quantitative determinations) and reasonable beliefs (absent manifest 
error) by Bank (in the case of qualitative determinations). The words “hereof,” “herein,” “hereby,” 
“hereunder,” and similar terms in this Security Agreement refer to this Security Agreement as a whole and 
not to any particular provision of this Security Agreement. Article, section, subsection, exhibit, and schedule 
references are to this Security Agreement unless otherwise specified. 
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SCHEDULE 1 

Section 3.1 – Legal Name; State of Organization; Location of Chief Executive Office and Collateral; FEIN 

Grantor 
State of 
Organization 

FEIN Organizational ID # Locations 

Navigator Schools  CA    

     

     

     

     

 

Section 3.2 – Location of Grantor’s Books 

Grantor Location of Books 

  

  

  

Section 3.3 – Trade Names 
and Trade Styles 

 

_________________________
_________________________ 

  

  

  

  

 

  

 

Section 3.7 – Deposit Accounts 

Bank Account Account Number Contact Information Name in which Held 
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Section 3.8 – Commercial Tort Claims 
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July 1, 2024 
 
Ms. Noel Russell-Unterburger 
Chief Financial Operating Officer 
Navigator Schools 
650 San Benito St., Suite 230 
Hollister, CA 95023 
 
Dear Dr. Young: 
 
East West Bank (“EWB”) is pleased to set forth below the proposed terms of a financing that will provide 
funds to Navigator Schools for working capital purposes. 
 

 
INDICATIVE SUMMARY OF TERMS AND CONDITIONS 

 
GENERAL OVERVIEW: Charter School Revolver: $9,000,000 revolving line of credit 

secured by specific state payments for a term ending on June 30, 
2026. This committed amount is based on the value of certain state 
payments and, therefore, is subject to review. 

TERM SHEET EXPIRATION 
DATE: 

If not accepted by the Borrower prior thereto, this term sheet will 
expire at the close of business on July 15, 2024. 

BORROWER: Navigator Schools 

LENDER: EWB or its assigns (the “Lender”). 

COMMITTED AMOUNT: $9,000,000  

INTEREST RATE: Variable: One Month SOFR (currently at 5.31%) + 2.50%. The 
current rate = 7.81% 

SOFR FLOOR: The rate set for U.S. dollars one-month term SOFR shall not be 
less than 2.00%. 

FACILITY FEE: 0.50% of the Committed Amount. Paid at closing and on the 
anniversary thereafter. 

MATURITY: June 30, 2026 

EARLY TERMINATION FEE: There is no prepayment penalty. 

REPAYMENT TERMS: Interest to be collected monthly from an operating account with 
principal due at maturity. EWB may inquire to identify plans to 
reduce principal (e.g. utilization plan). 
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EXPENSES: The Borrower is responsible for all due diligence and legal 
expenses of the Lender related to this transaction (including 
attorneys’ fees and expenses related to enforcing this provision) 
whether or not it closes. 

A $5,000 Good Faith Deposit is due at signing of this Term Sheet. 
The Deposit is refundable less Lender’s reasonable out of pocket 
expenses described above. The Borrower may be required to 
provide additional advances against expenses as requested by the 
Lender during the due diligence and documentation process. 

PRIMARY COLLATERAL: Specific State Payments as determined by EWB 

Facility will also be secured by a first priority lien on the 
Borrower’s accounts receivable, proceeds thereof (including 
depositary accounts), and general personal property. 

OPERATING  
ACCOUNT/CASH 
MANAGEMENT: 

Borrower will establish its operating accounts with Lender within 
30-60 days and will maintain all accounts with Lender throughout 
the term of the credit facility.  

State Payments remitted to accounts subject to springing deposit 
control agreements. 

REPRESENTATIONS AND 
WARRANTEES: 

Usual and customary, including with respect to organization in 
good standing, validity of agreements, tax status, compliance with 
laws, litigation and the Borrower’s billing and collection policies 
and procedures. 

DUE DILIGENCE: Before closing, desk and onsite reviews of the Borrower’s 
historical and projected financial information, accounts receivable 
performance, systems, management controls, servicing 
capabilities and other matters will be conducted. Pending 
consummation of the proposed financing, the Borrower will keep 
the Lender advised with respect to the Borrower’s business 
activities and financial condition, and they will furnish to the 
Lender such information as may be requested.  Additionally, the 
Borrower will provide to the Lender all third-party diligence 
including quality of earnings reports, industry and reimbursement 
risk reports, cash testing reports, and other financial and 
operational analysis performed on behalf of the Borrower. 
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FINANCIAL COVENANTS: 

 

 

 

 

 

 

 

To be determined by the Lender, in consultation with the 
Borrower.  Financial covenants will include: 

1. Debt Service Coverage Ratio: Minimum (“DSCR”) of 
1.01x. DCSR is defined as the ratio of (i) Net Income to 
(ii) Debt Service. 

2. Revenue to Expense Ratio: Minimum of 1.01 to 1.0 of 
Revenue/Expenses 

3. Attendance Performance: Attendance (e.g. ADA) > 90% 
Period to Period. 

4. All state payments, or the residue from bond debt service, 
are irrevocably directed to EWB. 

FINANCIAL REPORTING: To be determined by the Lender, in consultation with the 
Borrower. Financial reporting will include: 

a) Monthly Attendance Reports 
b) Semi Annual Summary Attendance Reports – P1 and P2 
c) All standard financial reporting: 1st/2nd Interim; Year End 

Unaudited; Audit; Tax Return 
d) Board Packets for all board meetings 
e) All reporting provided to the board, authorizer, and any 

State related agency 
f) Any notices from the authorizer 
g) Any other information that EWB may reasonably request 

EVENTS OF DEFAULT: Credit agreement will contain customarily found events of default. 

GOVERNING LAW, WAIVER 
OF JURY TRIAL, 
JURISDICTION: 

In connection with the transaction outlined herein, all parties, as of 
the date hereof, agree: (i) that the law of the State of California 
governs without regard to any conflicts of law principles; (ii) to 
the waiver of a trial by jury; and (iii) to the jurisdiction of the state 
and federal courts located in the city of Los Angeles, and the 
county of Los Angles, California. 

 
This Indicative Summary of Terms and Conditions is for discussion purposes only and does not constitute 
a commitment to lend, arrange or provide financing or an agreement or understanding to issue a 
commitment letter with respect to the transaction set forth herein.  EWB’s issuance of any commitment 
letter and its consummation of this financing will be predicated upon, but not limited to:  (a) the Borrower 
and the Lender reaching final agreement on the terms, conditions and other provisions to be included in the 
supporting documentation for the financing, (b) authorization and approval of the transaction by the Board 
of Directors of the Borrower and the formal credit approval of the Lender, (c) liquidity and capitalization 
of the Borrower acceptable to the Lender, (d) absence of any major dislocation in the capital markets prior 
to the Lender receiving final credit approval, (e) successful closing of the transactions on the terms and 
conditions described herein with 90 days from the signing of this letter, (f) satisfaction of the Lender’s 
counsel with the documentation, proceedings, and legal opinions incident to the proposed transaction. 
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If the terms and conditions set forth above are acceptable to you, please so indicate by signing this letter in 
the place indicated and returning the same to me, along with the $5,000 Good Faith Deposit. 
 
Sincerely, 
 
 
John Helgeson 
Senior Vice President 
 
Accepted and agreed to: 
 
 
By:       on this date: ________________. 
Name:  Ms. Noel Russell-Unterburger 
Title: Chief Financial Operating Officer 
 
 
 
 
 
 
WIRE TRANSFER INSTRUCTIONS 
 
Bank Name:                  East West Bank  
Bank Address:    135 N. Robles Avenue 
   Pasadena, CA 91101 
ABA:                            322070381 
Beneficiary:  Navigator Schools 
Account #:                     242821-304 
Reference:                     Good Faith Deposit 

DocuSign Envelope ID: 6E68003B-CE55-420B-997C-57CFB642D923

7/1/2024

92 of 99Powered by BoardOnTrack

Navigator Schools - Governance Committee Meeting - Agenda - Monday July 29, 2024 at 4:00 PM



 

 

NAVIGATOR SCHOOLS GOVERNANCE COMMITTEE 
RESOLUTION (GCR_2024-01) 

 
APPROVAL OF EAST WEST BANK LINE OF CREDIT AND  

AUTHORIZATION TO OPEN ACCOUNTS AND DESIGNATE LOAN SIGNATORIES 
 

A RESOLUTION OF THE GOVERNANCE COMMITTEE of Navigator Schools (“Navigator”) for approval of 
East West Bank line of credit and authorization to open accounts and designate loan signatories: 
 
WHEREAS, Navigator seeks a line of credit with East West Bank;  
 
WHEREAS, Navigator Board Resolution BR_2024-09 grants authority to the Governance Committee to 
approve and ratify contracts that arise during interim periods between regular board meetings and in 
the course and scope of regular and ordinary business; 
 
WHERAS, the Governance Committee has reviewed the proposed non-binding Indicative Summary of 
Terms and Conditions between Navigator and East West Bank, containing a summary of terms of the 
proposed line of credit; and 
 
WHEREAS, the Governance Committee has reviewed the proposed Credit Agreement and the proposed 
Security Agreement between Navigator and East West Bank, containing the proposed terms and 
conditions of the line of credit. 
 
NOW THEREFORE, IT IS HEREBY RESOLVED THAT: 
 

1. The Governance Committee approves the proposed line of credit with East West Bank; 
 

2. The CEO & Superintendent, the Chief Financial and Operating Officer, or designee(s), are 
authorized to execute the Credit Agreement and the Security Agreement in support of the line of 
credit with East West Bank, subject to lender(s) consent(s) and proposed revisions therefrom; 
 

3. The CEO & Superintendent, the Chief Financial and Operating Officer, or designee(s), are 
authorized to open accounts with East West Bank as may be necessary to comply with the terms 
and conditions of the line of credit; 
 

4. The CEO & Superintendent, the Chief Financial and Operating Officer, or designee(s), are 
authorized as loan signatories for the line of credit, accounts opened thereto, and any other 
documents as may be necessary to comply with the terms and conditions of the line of credit; 
 

5. The CEO & Superintendent, the Chief Financial and Operating Officer, or designee(s), are 
authorized to take any other steps reasonably necessary to effectuate the line of credit. 

 
PASSED AND ADOPTED by the Governance Committee of Navigator Schools at its regular meeting for 
which a quorum was present on July 29, 2024, held in Gilroy, Santa Clara County, California. 
 
_____________________________                 _____________________  
Signature of Board Secretary                                      Date 
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THIS CONSULTING AGREEMENT is made effective as of July 1, 2024, between NAVIGATOR 

SCHOOLS (“Client”) and PINNACLE STRATEGY LLC engaged in the consulting business with a 

business address of 260 Hidden Valley Rd., Hollister, CA. 95023 (“Consultant”).  

 
RECITALS OF FACT 

 
A. NAVIGATOR SCHOOLS desires to engage the services of a consultant with experience in 

the areas of government affairs, Land-use consulting and public relations services. 

 
B. Consultant is experienced in those areas of consulting and is willing to render services to 

NAVIGATOR SCHOOLS. 

 
Now, therefore, for good and valuable consideration, Client and Consultant agree as follows: 

 
Article 1. Engagement and Scope of Work 

 
Subject to the terms and conditions of this Agreement, Client engages Consultant, and 

Consultant hereby accepts such engagement, to perform services for Client in the areas of land - 

use consulting and public relations in Hollister, California. Consultant will assist and provide 

strategic advice to and perform necessary government relations related to: Public Relations, 

Government Relations and land-use consulting. 

 
Consultant shall perform all services in accordance with (a) the highest professional standards 

and practices prevailing in San Benito County, California, (b) all applicable laws, rules and 

regulations, and (c) in compliance with any of Client’s policies and procedures applicable to 

independent contractors and delivered in writing to Consultant at the time that Client executes 

this Agreement. 

 
Scope of Services to include: 

 
• Set up Meetings: At the top of the list of items we would aid in is lining up closed-door 

meetings with mayors, City Council members, city planners, commissioners and department 

heads. 

 
• Real Estate: Work with your development director on recommendations for real estate 

acquisitions or leases. 

 
• Obtain Local Approvals: Secure meetings with city planning and all local officials to get special 

use permit or conditional use permit as needed for operations. 

 
• Management: This includes facilitation of meetings, conference calls, inquiries via phone and 

email. 

 
• Review and implement political strategy with electeds. 
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• Work with local elected officials to learn more about Navigator Schools. 

 
Article 2. Compensation for Services 

 
For Consultant's services rendered under this Agreement, Client shall pay to Consultant a fee 

computed as follows: 

 
For Services under Article 1 above: a) July 2024, the sum of Five-Thousand Dollars ($5,000); b) 

August 2024, the sum of Two-Thousand Dollars ($2,000); c) Sept 2024 – June 2025, the sum of 

Three-Thousand Dollars ($3,500) per month payable on the first (1st) of each month. Initial 

payment of $5,000 will be made upon execution of this agreement applicable toward the 

month of July 2024. 

 
All fees due to Consultant under subparagraph A shall be paid to Consultant in check form, wire 

form, cash or the equivalent at Consultant's business office. 

 

Bonus Incentive: If Consultant is able to receive approval of Tenant improvements and a 

Conditional Use Permit on or before December 31, 2024, Client shall provide Consultant with 

a Thirteen Thousand Dollar ($13,000) bonus. For every month thereafter beyond December 

31, 2024, this incentive bonus will be reduced by the amount of Two Thousand Dollars 

($2,000) per month 

 
Article 3. Term of Agreement and Termination 

 
This Agreement shall become effective as of July 1st, 2024 and shall terminate on June 30, 2024, 

or upon termination of this Agreement in accordance with the remainder of this Article 3, 

whichever comes first. 

 
Consultant may terminate this Agreement without cause by giving written notice to Client thirty 

(30) days in advance of the date of such termination. A termination of Consultant by Client 

without cause shall not serve to relieve Client from its obligation to honor the terms of this 

entire agreement, especially Article 2, for the full term. 

 
Notwithstanding the foregoing Client may terminate this Agreement with or without cause with 

a minimum of a 30-day notice. No such termination shall excuse Client from payment of 

Consultant’s fee earned prior to the effective date of termination. 

 
Article 4. Terms of Payment 

 
Consultant shall provide services as an independent contractor to Client and not as an 

employee. Accordingly, Client will not withhold from any payments any amounts for income 

taxes, Social Security contributions, unemployment or workers' compensation insurance or 

other purposes, which obligations shall be the sole responsibility of the Consultant. Consultant 

is not entitled to any of the employee benefits provided by Client to its employees (including 
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without limitation any insurance, medical, workers' compensation, vacation, profit sharing, 

retirement, disability, pension, or other welfare or benefit plan of Client. 

 
Article 5. Confidentiality 

 

Consultant shall keep confidential all information, oral or written, obtained by Consultant in 

the course of performing Services under this Agreement. Consultant shall not disclose to any 

party other than Client any reports, analyses, conclusions or recommendations of any type 

developed by Consultant in performing the Services. This obligation of Consultant shall be of a 

continuing nature and shall not be canceled by the termination of this Agreement. Consultant 

further agrees that if, due to its performance of the Services, Client considers that Consultant 

may obtain knowledge or access to privileged, secret or otherwise confidential technology or 

other information provided to Client from any third parties under agreements, Consultant will 

comply with any request of Client to sign reasonable nondisclosure, secrecy, or confidentiality 

agreements related to such information with such third parties. This obligation of 

confidentiality shall not apply to information (i) that is previously known, or available, to 

Consultant on an unrestricted and non-confidential basis; (ii) that is, or becomes a part of the 

public domain; or (iii) that is learned by consultant from a third party who has obtained such 

information free of any obligation of confidentiality. 

 
Article 6. Ownership of Work Product 

 
Title to all tangible work product, designs, concepts, plans, slogans, trademarks, software, 

reports, processes, specifications, working papers and other materials created by Consultant 

alone in connection with the Services (the "Work Product") shall vest solely in Client; and 

Consultant shall deliver the same, together with all supporting documentation, materials and 

files, promptly to Client upon the request of Client or the termination of this Agreement. The 

Work Product and any part thereof, may be used by Client in whole or in part or in modified 

form for such purposes as Client in its sole and absolute discretion, deems desirable, without 

further notice or compensation to Consultant or any other person. All Work Product prepared 

by Consultant and its employees under this Agreement is prepared as "works made for hire" as 

that term is defined in Section 101 of Title 17 of the United States Code, and all title, ownership 

and copyright privileges are and shall at all times be in Client If for any reason Client may be 

deemed not to have commissioned a "work made for hire" and its rights to copyright are 

hereby in doubt, Consultant agrees that this Agreement shall constitute an irrevocable and 

total assignment to Client of all rights in the work prepared for Client. 

 
Article 7. Status 

 
Consultant is an independent contractor of Client and not an employee or agent. Consultant 

shall have no authority to enter into any contract or assume any obligation on behalf of Client 

without the prior written consent of Client. Consultant shall alone determine how and when to 

perform Services and will not be supervised by Client in the performance of Services, 

particularly with respect to the manner and details in which such services are performed. 
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THIS AGREEMENT IS NON-EXCLUSIVE. CONSULTANT AGREES TO DEVOTE SUCH TIME TO 

PERFORM SERVICES UNDER THIS AGREEMENT AS IS NECESSARY OR APPROPRIATE. CLIENT 

ACKNOWLEDGES THAT CONSULTANT WILL ENGAGE IN OTHER BUSINESS ACTIVITIES DURING 

THE TERM OF THIS AGREEMENT AND MAY BE EMPLOYED OR RETAINED BY OTHERS 

INCLUDING, BUT NOT LIMITED TO, OTHER BUSINESSES IN THE SAME INDUSTRY AND NON- 

RELATED BUSINESSES. 

 

Article 8. Arbitration 

 
Any controversy or any claim involving a monetary claim in excess of $5,000 arising 

out of or relating to this Agreement or any breach thereof, shall be resolved finally by binding 

arbitration conducted in Hollister, California, in accordance with the Commercial Arbitration 

Rules of the American Arbitration Association ("AAA"), and judgment upon the award rendered  

by the arbitrator may be entered in any court having jurisdiction thereof. The arbitration shall 

be before a single arbitrator mutually selected and agreed upon by both parties. If the parties 

are not able to agree to a single arbitrator within ten (10) days of the demand of either party 

for arbitration, either party may initiate arbitration by application to the AAA. The parties shall 

have the right to discovery under the California Code of Civil Procedure. The prevailing party 

shall be awarded its reasonable attorneys' fees and other costs of the arbitration and for 

enforcement of any judgment, in addition to any other relief awarded by the arbitrator. 

 
Article 9. Indemnity 

 
Client shall indemnify Consultant against, and shall hold Consultant harmless from, any and all 

claims arising from Client's acts and omissions with respect to any business transaction, 

including without limitation the daily operation of the facility and development and 

construction of the subject site and acts and omissions by any business entity in which Equity 

exists, except to the extent that the claim arises solely from the acts or omissions of Consultant.  

 
Similarly, the consultant shall indemnify consultant from any errors, acts or omissions with 

respect to its conduct beyond the span control of Client of the terms and conditions of this 

agreement. 

 
Article 10. Binding Effect 

 
The obligations of Client under this Agreement shall bind Client, its trustees, beneficiaries, 

partners, shareholders, principals, assignees, and affiliates. 

 
Article 11. Miscellaneous 

 
(a) Any modification or amendment to this Agreement must be in writing and executed by 

duly authorized representatives of each party. 

(b) This Agreement constitutes the entire agreement of the parties with respect to the 
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subject matter hereof and supersedes all prior agreements, understandings and 

correspondence, whether oral or written, with respect to the same subject matter. 

(c) This Agreement may not be assigned by Consultant. 

(d) This Agreement shall be governed by and construed in accordance with the laws of 

California without giving effect to its conflicts of laws and principles. 

(e) All notices hereunder must be in writing and delivered to the parties at the addresses 

set forth above. Notices shall be deemed delivered upon the receipt (if delivered personally, 

by overnight courier or by receipt-confirmed facsimile) or three days after mailing if placed 

in the United States mail. 

 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first 

above written. 

 
NAVIGATOR SCHOOLS 

 
Print Name:   

 

Date:   

 

Signature:   

 

 

PINNACLE STRATEGY LLC 

 
Print Name: Victor Gomez 

Date: July 1, 2024 

Signature:   
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