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SUBORDINATED LOAN AGREEMENT
LOAN NUMBER: NAV-F4-SC-LOAN-2026-2Q
This Subordinated Loan Agreement (the “Agreement”) is entered into as of May
11, 2026, between CHARTER FUND, INC., doing business as CHARTER SCHOOL GROWTH
FUND (the “Lender”) and NAVIGATOR SCHOOLS, a California nonprofit corporation
(the “Borrower”).

RECITALS

WHEREAS, the Borrower has applied to the Lender for a loan in the amount of
THREE MILLION DOLLARS ($3,000,000), with the proceeds thereof to be used by the Borrower
for the purposes described in Section 1.3 of this Agreement, in furtherance of the exempt purposes
of the Borrower and in furtherance of the exempt purposes of the Lender, as described in Section
170(c)(2)(B) of the Internal Revenue Code of 1986, as amended (the “Code”);

WHEREAS, Lender intends that the transactions provided for in this Agreement
constitute a “program related investment” within the meaning of Code Section 4944(c); and

WHEREAS, the Lender is willing to make such loan to the Borrower upon the
terms and subject to the conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing premises, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Borrower and Lender (collectively the “Parties”) hereto agree as follows:

ARTICLE I
THE LOAN AND ITS PURPOSES

Section 1.1 ~ The Loan. The Lender agrees, subject to the terms and conditions
hereinafter set forth, to make a loan to the Borrower, in the principal amount of THREE MILLION
DOLLARS ($3,000,000) (the “Loan). Principal outstanding shall accrue interest at the rate of
one percent (1.0%) per annum. The closing of the Loan (the “Closing”) shall be held on or around
May 15, 2026, (the “Closing Date™) or on such other date and at such other place as the Parties
may mutually agree. Upon the fulfillment of all the conditions precedent set forth in Article 111
hereof, and provided no Event of Default (as defined in Article VI) exists under this Agreement,
the Lender shall make available to the Borrower funds totaling the amount of the Loan by check
or as otherwise reasonably instructed by the Borrower according to the installment schedule in
Exhibit A.

Section 1.2 The Note. The Loan shall be evidenced by a subordinated
promissory note of the Borrower (the ‘“Note”), substantially in the form attached hereto as Exhibit
B, duly executed on behalf of the Borrower by an authorized officer and dated as of the Closing
Date. All terms and conditions stated in the Note are hereby incorporated by reference in this
Agreement.
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Section 1.3 Purpose of the Loan. The Lender and the Borrower agree that the
purpose of the Loan is to provide general support for the Borrower in carrying out its charitable
tax-exempt purposes within the meaning of Code Section 501(c)(3). The Borrower shall use the
proceeds of the Loan exclusively for such purposes. Although Lender intends for the Loan
proceeds to provide flexible operating support for the Borrower, the Parties acknowledge and agree
that certain types of expenses, including those set forth on Exhibit F, generally are inconsistent
with the respective charitable purposes of the Parties and generally will be avoided by the
Borrower.

Section 1.4  Program Related Investment. Consistent with Code Section
4944(c), Lender affirms and acknowledges that:

1.4.1 The primary purpose of this Loan is to accomplish one or more of the
purposes of Lender and Borrower described in Code Section 170(c)(2)(B);

1.4.2 No significant purpose of this Loan is the production of income or the
appreciation of property; and

1.4.3 No purpose of this Loan is to accomplish one or more of the purposes
described in Code Section 170(c)(2)(D).

It is intended that this Loan will significantly further the accomplishment of
Lender’s charitable and other tax-exempt purposes within the meaning of Code Section 501(c)(3).
Lender would not make this Loan but for this relationship between the Loan and the
accomplishment of Lender’s exempt purposes.

Section 1.5  Milestones. Borrower agrees to meet each and every milestone as
set forth in Exhibit C hereto (the “Milestones”, and each a “Milestone”) and to do so within the
specific time schedule set forth therein for each such Milestone. Satisfactory accomplishment of
Milestones will be determined by Lender in its sole and absolute discretion.

Section 1.6  Termination. Until the Loan proceeds have been received by the
Borrower, the Loan may be terminated and cancelled by the Lender without cause at any time, in
its sole discretion and without any recourse on the part of the Borrower.

ARTICLE II
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants that:

Section 2.1 Organization and Tax Status

2.1.1 Borrower is a nonprofit corporation duly formed, validly existing,
and in good standing under the laws of the state in which it is incorporated. The Borrower has the



Docusign Envelope ID: 1FO9F690-D493-4F1F-BEB9-45AF88137C6F

NAV-F4-SC-LOAN-2026-2Q

power and authority to own, lease or license its assets and properties and to carry on its activities
as now conducted and as contemplated to be conducted.

2.1.2 Borrower confirms that (1) it has been determined by the Internal
Revenue Service (the “IRS”) to be (a) an organization described in Code Section 501(¢c)(3), and (b) a
public charity described in Code Section 509(a)(1), Code Section 509(a)(2), or Code Section
509(a)(3) (other than a non-functionally integrated Type III supporting organization described in
Code Section 4942(g)(4)(A)(1)), and (2) these determinations have not been revoked or modified and
continue in full force and effect. If either determination is revoked or modified, Borrower shall notify
Lender immediately. No payment hereunder shall be required to be made at any time after Borrower
ceases to be an organization described in Code Section 501(c)(3) and a public charity described in
Code Section 509(a)(1), 509(a)(2), 509(a)(3) (as described in this Section 2.1). Borrower represents
that the funding under this Agreement shall not change the Borrower’s public charity status.

Section 2.2  Authorization; Binding Agreement. The Borrower’s execution,
delivery and performance of this Agreement, the Note, and any and all documents and agreements
related thereto (the “Loan Documents) and contemplated use of the proceeds have been duly
authorized by all requisite corporate action of Borrower. Upon execution and delivery of each of
them, the Loan Documents will constitute the legal, valid, and binding obligations of the Borrower
under applicable law, enforceable in accordance with their respective terms, subject only to
bankruptcy, insolvency, reorganization, moratorium, or similar laws at the time in effect affecting
the enforceability of the rights of creditors generally and to the discretion of courts of applicable
jurisdiction to enforce equitable remedies including, without limitation, specific performance and
injunctive relief.

Section 2.3  Title to Properties. Borrower has good title to its assets and
properties free and clear of any lien, charge, encumbrance, or security interest which could
materially and adversely affect either Borrower’s ability to perform its obligations under the Loan
Documents or the use of proceeds of the Loan contemplated hereunder.

Section 2.4 Litigation. There is no action, suit, investigation, or proceeding
pending or, to the knowledge of Borrower, threatened by or before any court or governmental or
administrative body or agency, nor is there any basis for any such action, that may reasonably be
expected to result in a material adverse change in the activities, operations, assets, properties, or
condition, financial or otherwise, of the Borrower, or to impair the ability of the Borrower to
perform its obligations under the Loan Documents. The Borrower is not in default or violation of
or, to its knowledge, alleged to be in default or violation of any judgment, writ, injunction, decree,
rule, order, or regulation of any court or any governmental or administrative body or agency by
which Borrower or its assets or properties are bound. Should at the Closing Date, there be or arise
an event or instance in which the above passage is not correct, the Borrower will disclose all such
events and attach a summary with all pertinent information pursuant to Section 4.6.1.

Section 2.5  Contract Defaults. The Borrower’s execution, delivery, and
performance of the Loan Documents and the use of the Loan proceeds contemplated thereby will
not violate any provision of law, any order, rule, regulation or judgment of any court or
governmental or regulatory body, the Articles of Incorporation or Bylaws of the Borrower, or any
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indenture, agreement, instrument, or deed of trust to which the Borrower is a party or by which the
Borrower or any of its assets or properties is bound, or conflict with, result in a breach of, or
constitute (with due notice, lapse of time, or both) a default or violation under any such indenture,
agreement, instrument, or deed of trust, or result in the creation or imposition of any lien, charge,
or encumbrance of any nature whatsoever upon any of the assets or properties of the Borrower,
except as otherwise permitted, required, or contemplated by the Loan Documents. The Borrower
is not a party to any indenture, agreement, or instrument, deed of trust, nor is it subject to any
restriction, which adversely affects the ability of the Borrower to perform its obligations under the
Loan Documents. The Borrower is not in default or, to Borrower’s knowledge, alleged to be in
default under any indenture, agreement, instrument, or deed of trust, for borrowed money, or under
any indenture, agreement, instrument, or deed of trust, which, if in default, might reasonably be
expected to result in an adverse change in the activities, operations, assets, properties, or condition,
financial or otherwise, of the Borrower, or to impair the ability of the Borrower to perform its
obligations under the Loan Documents.

Section 2.6  Compliance with Government Regulation. The Borrower has
obtained all necessary licenses, approvals, charters, and authorizations from all appropriate
governmental agencies, and is in compliance with all laws, rules, regulations, orders, writs,
injunctions, or decrees, the violation of which would have a material adverse effect on the
activities, operations, assets, properties, or condition, financial or otherwise, of the Borrower, or
on the ability of the Borrower to perform its obligations under the Loan Documents.

Section 2.7  No Default. The Borrower is in compliance with all of the terms
and provisions set forth in the Loan Documents on its part to be observed or performed, and no
Event of Default (as defined in Article VI hereof), or any event that, with notice or lapse of time
or both, would constitute any such Event of Default, has occurred and is continuing.

Section 2.8  Financial Condition. There has been no material adverse change in
the Borrower’s financial condition since the dates of the Borrower’s most recent annual financial
statements and most recent quarterly financial statements which have heretofore been provided by
the Borrower to the Lender. Such financial statements are complete and correct and fairly present
(a) the financial position of the Borrower as of their respective dates and (b) the results of the
Borrower’s operations for the respective periods then ended, all in accordance with generally
accepted accounting principles consistently applied.

Section 2.9  Taxes. The Borrower has filed all tax and information returns
required to be filed by Borrower in any jurisdiction, and has paid all taxes, assessments, fees, or
other governmental charges which have become due and payable.

Section 2.10 Disqualified Persons. To the best of Borrower’s knowledge, neither
the Borrower, nor any director, officer, or employee of the Borrower, is a “disqualified person”
with respect to the Lender within the meaning of Code Section 4946(a).

Section 2.11 Insurance Coverage. The Borrower has insurance coverage in full
force and effect, against such risks and in such amounts as is customarily maintained by
organizations engaged in activities similar to those of the Borrower.
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Section 2.12  Indebtedness. Except as disclosed in writing to the Lender,
Borrower has not incurred, created, assumed, or suffered to exist any debt or obligation for
borrowed money, other than indebtedness incurred in the ordinary course of business that will not
materially adversely affect the ability of the Borrower to perform any of its obligations under the
Loan Documents.

Section 2.13 FERPA. Borrower has provided or will provide any student data
and/or student information (“Student Data”) to Lender (i) only on a de-identified basis that does
not contain information which could be used alone or in combination to identify a natural person
and (i1) only in compliance with all requirements of the Family Educational Rights and Privacy
Act (20 U.S.C. § 1232g; 34 CFR Part 99) and in compliance with any additional restrictions on
the use of Student Data as may be imposed under federal, state and local laws applicable to
Borrower. Borrower undertakes and agrees to defend, indemnify and hold harmless Lender and
any of its boards, officers, funders, agents, employees, assigns, and successors in interest from and
against all suits and causes of action, claims, losses, demands and expenses including, but not
limited to, attorney’s fees and costs of litigation, damage or liability of any nature whatsoever,
arising in any manner by reason of the negligent acts, errors, omissions or willful misconduct
incident to the provision of Student Data by the Borrower.

Section 2.14. Encumbrances on Proceeds. Borrower has the absolute right to
receive, and will receive, the entire proceeds of the Loan free and clear of any liens, chargers,
encumbrances, or security interests whatsoever, and none of the proceeds, avails, or products of or
attributable to the Loan, nor any interest or earning thereon, have been or will be pledged, assigned,
hypothecated, or otherwise posted or stand as security or collateral for or in connection with any
loan, borrowing, note, obligation, guaranty, purchase, sale, or other transaction whatsoever.

ARTICLE IIT
CLOSING CONDITIONS

The obligation of the Lender to make the Loan is subject to the following conditions
precedent:

Section 3.1  Loan Documents. The Loan Documents shall have been duly
executed by the Borrower and delivered to the Lender and shall be in full force and effect.

Section 3.2  Closing Deliveries. On or before five (5) business days prior to the
Closing Date, the Borrower shall have delivered to the Lender the following:

3.2.1 corporate resolutions of the Borrower in a form satisfactory to the
Lender, regarding approval of the form, terms, and conditions of the Loan Documents by the
Borrower’s governing body, and the authorization of the Borrower’s officers to sign and deliver
the Loan Documents; and

3.2.2 all such certificates of good standing and certified or other copies of
the Articles of Incorporation and Bylaws of the Borrower, records of corporate proceedings of the
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Borrower, and such other documents, in form and substance satisfactory to the Lender, as the
Lender may reasonably request.

Section 3.3  Representations and Warranties. Each of the representations and
warranties set forth in Article Il of this Agreement shall be true and correct on and as of the Closing
Date.

ARTICLE IV
AFFIRMATIVE COVENANTS

The Borrower covenants and agrees that so long as this Agreement shall remain in
effect and until the Note shall be repaid in full, unless the Lender shall otherwise consent in writing
in advance:

Section 4.1  Use of Proceeds. The Borrower shall use the proceeds of the Loan
exclusively for the Purpose set forth in Section 1.3, and on the terms, in the manner, and subject
to the limitations set forth in the Loan Documents and shall immediately repay any portion of the
Loan not used for such purposes.

Section 4.2  Existence and Properties. The Borrower shall use its best efforts to
do or cause to be done all things necessary to preserve, renew, and keep in full force and effect its
corporate existence, privileges, licenses, permits, franchises and insurance coverage; comply with
all laws and regulations applicable to it; and obtain and maintain in full force and effect all
authorizations, consents, approvals, exemptions, franchises, permits, and licenses of, and filings
with, governments or governmental or administrative bodies or agencies necessary for the
performance of any act, the carrying on of any activity, or the entering into of any transaction by
the Borrower.

Section 4.3  Payment of Indebtedness and Taxes. The Borrower shall pay all of
its indebtedness and obligations promptly and in accordance with the terms thereof, file or cause
to be filed all Federal, state, and local tax or information returns required to be filed by it, and pay
and discharge or cause to be paid and discharged promptly any taxes, assessments, and
governmental charges or levies imposed upon it or upon its income or profits, or upon any of its
property or upon any part thereof, before the same shall become in default, as well as all lawful
claims for labor, materials and supplies, or otherwise which, if unpaid, might become a lien or
charge upon its property, or any part thereof; provided, however, that the Borrower shall not be
required to pay and discharge or to cause to be paid and discharged any such indebtedness,
obligation, tax, assessment, charge, levy, or claim so long as the validity thereof shall be contested
in good faith by appropriate proceedings and the Borrower shall have set aside on its books
adequate reserves therefor.

Section 4.4  Tax and Corporate Status. The Borrower shall maintain its status as
(1) an organization that has been determined by the IRS to be (a) an organization described in Section
501(c)(3) of the Code and (b) a public charity described in Section 509(a)(1), Section 509(a)(2), or
Section 509(a)(3) (other than a non-functionally integrated Type III supporting organization described
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in Section 4942(g)(4)(A)(1)) of the Code); and (2) a nonprofit corporation in good standing with its
governing state and local municipalities.

Section 4.5  Reporting Obligations of the Borrower. Beginning with the year in
which the first disbursement of the Loan is made by the Lender, and continuing for each fiscal
year of the Borrower in which any amount of the Loan is outstanding, the Borrower shall furnish,
or cause to be furnished, to the Lender each of the following by the dates set forth on Exhibit A.
Borrower expressly agrees that Lender may share any and all reports provided to Lender with one
or more of Lender’s funders and advisors to such funders (as identified by Lender):

4.5.1 Financial Statements. Full and complete financial reports of the
type ordinarily required by commercial investors under similar circumstances, including but not
limited to a copy of Borrower’s audited financial statements for the recently concluded fiscal year,
such audited statements to have been prepared in accordance with the applicable generally
accepted accounting principles.

4.5.3 IRS Form 990. A copy of Borrower’s most recent annual Form 990.

4.5.4 Preliminary Financial Budget. The Borrower’s preliminary financial
budget for the following fiscal year, which shall be in reasonable detail and in the form in which
such statements are furnished to Borrower’s Board of Directors.

4.5.5 [Removed]

4.5.6 Annual Officer’s Certification. An Annual Officer’s Certification
in the form attached hereto as Exhibit E.

4.5.7 Board Communications; Board Meetings. Notwithstanding whether
a representative or nominee of Lender is serving on Borrower’s Board of Directors, Borrower shall
provide copies of any and all notices and agendas distributed by Borrower with respect to each
regular or special meeting of Borrower’s Board of Directors, subject to Borrower’s attorney-client
privilege. Borrower shall also provide the same timely written and oral communications as are
provided to any of Borrower’s Board Members, subject to Borrower attorney-client privilege.
Copies of all materials not subject to attorney-client privilege shall be sent to the Lender. Borrower
hereby authorizes a designee of Lender (each, an “Observer”) to attend regular or special meetings
of Borrower’s Board of Directors, with the exception of closed sessions of such regular of special
meetings, in person or telephonically, at the election of Lender and whether or not such meetings
are open or otherwise closed to the general public; provided, however, that the Observer shall have
no right to vote or take any other action at such meetings

4.5.6 Other. Such other information about the activities, business affairs,
and financial condition of the Borrower as the Lender may from time to time reasonably request.

Section4.6  Notice to the Lender. The Borrower shall promptly advise the
Lender in reasonable detail of the occurrence of any of the following events:
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4.6.1 Any proceeding instituted or threatened against the Borrower in or
before any court or any governmental or administrative body or agency, which proceeding could
have a material adverse effect upon the operations, assets, or properties of the Borrower; or any
instituted or proposed investigation, adverse regulatory action, or action by any governmental body
or agency against the Borrower;

4.6.2 Any change in circumstances that would cause the Loan to no longer
to be used for the Purpose stated in Section 1.3 hereof;

4.6.3 Any use of the Loan proceeds for a purpose other than those set forth
in Section 1.3;

4.6.4 Any Event of Default or other event that, with notice or lapse of time
or both, would constitute an Event of Default.

4.6.5 Any change or threatened change to Borrower’s status as defined in
Section 2.1.

Section 4.7  Evaluation. The Borrower shall give the Lender and its agents and
representatives a reasonable opportunity to monitor and evaluate the Borrower’s operations,
including (i) visiting the Borrower’s place of operations at reasonable times, and with reasonable
advance notice to the Borrower, for observation, with the assistance of the Borrower’s personnel
as needed, and (i1) meeting with the Borrower’s personnel to discuss the Borrower’s programs and
operations. Borrower also permits Lender to share any programmatic and financial records
received from the Borrower with Lender’s funders, consultants, and service providers as may be
requested from time to time to carry out evaluation and monitoring.

Section 4.8  Milestones. Borrower shall satisfy each and every Milestone set
forth on Exhibit C hereto, such satisfaction to be determined by Lender in its sole discretion.

ARTICLE V
NEGATIVE COVENANTS

The Borrower covenants and agrees that, until repayment in full of the principal of
the Loan, and unless the Lender shall otherwise consent in writing in advance (which consent shall
not be unreasonably withheld):

Section 5.1  Legislative and Political Uses of Loan Proceeds. The Borrower
shall not use any proceeds of the Loan to carry on propaganda or otherwise to attempt to influence
legislation (within the meaning of Code Section 4945(d)(1)), or to influence the outcome of any
specific public election, or to carry on, directly or indirectly, any voter registration drive (within
the meaning of Code Section 4945(d)(2)), or to lobby, or for political contributions or to support
political campaigns.

Section 5.2  No Material Change. The Borrower shall not make any material
change in the nature of its activities as presently conducted that would adversely affect the
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Borrower’s ability to perform under the Loan Documents. Furthermore, Borrower shall not
conduct its activities in a manner that materially departs from the representations made in the
documents submitted by Borrower to the Lender in connection with Borrower’s request for this
Loan.

Section 5.3  Acquisition of Business; Merger or Consolidation; Disposal of
Assets. Without the prior written consent of the Lender, the Borrower shall not (a) acquire all or
substantially all the assets or properties of any other entity, except by gift, bequest, or other
donation, or pursuant to the enforcement of a loan or security interest; (b) sell, lease, transfer, or
otherwise dispose of all or any substantial part of its assets or properties; or (¢) dissolve, liquidate,
merge, or consolidate with or into any other person, firm, corporation, or other business entity.

Section 5.4  Governing Document Amendments. The Borrower shall not amend
its Articles of Incorporation or Bylaws in any manner that would cause the Borrower to be in
violation of any provision of the Loan Documents or that would jeopardize the ability of the
Borrower to perform its obligations under the Loan Documents.

Section 5.5  Future Indebtedness. Borrower undertakes to not incur any
obligation for borrowed money, secured or unsecured, without the prior written consent of Lender
which shall not be unreasonably withheld; provided, nevertheless, that Borrower may incur such
obligations without Lender’s prior written consent if the proceeds of any such borrowing are used
exclusively by Borrower to (a) acquire, construct, renovate or rehabilitate real estate premises or
facilities (b) acquire or lease equipment or (c) enhance Borrower’s access to working capital.

Section 5.6 Publicity. Borrower may not make any public statement or
otherwise suggest that Borrower receives financial support indirectly from any of Lender’s funders
and advisors to such funders.

Section 5.7 Compliance with U.S. Law. Borrower agrees to comply with all
applicable United States law, including but not limited to all anti-money laundering laws, Foreign
Corrupt Practices Act, and anti-terrorism and sanctions rules, and further agrees that it will not
knowingly support or provide resources to individuals or entities to further acts of violence or
terrorism.

Section 5.8  Representations and Covenants. The Borrower represents, warrants
and covenants that it is and will remain in compliance with all applicable local, city, state, federal
and international laws, rules, regulations or court orders, including, but not limited to, all
environmental, safety and health and labor and employment (including those addressing
discrimination, harassment and retaliation) laws, court orders, rules and regulations, including all
applicable ethical, legal, regulatory and safety requirements and standards, and will not infringe,
misappropriate, or violate the intellectual property, privacy or publicity rights of any third party.
The Borrower represents and warrants that the Borrower shall obtain and maintain all necessary
approvals, consents and reviews to conduct activities funded by the Loan and shall establish and
maintain appropriate policies and procedures for training staff and receiving and addressing
complaints regarding discrimination, harassment, retaliation, and other forms of workplace
misconduct. Additionally, the Borrower represents and warrants that it shall maintain insurance
coverage sufficient to cover the activities, risks and potential omissions of the activities funded by

9
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the Loan in accordance with generally accepted industry standards and as required by law. The
Borrower is responsible for all acts and omissions of any trustee, director, officer, employee, sub-
grantee, sub-contractor, contingent worker, agent and affiliate of the Borrower and for ensuring
their compliance with the terms of this Agreement.

ARTICLE VI
DEFAULT AND REMEDIES

Section 6.1  Events of Default. The Borrower shall be deemed to be in default
under this Agreement upon the occurrence of any of the following events (each of which is an
“Event of Default”):

6.1.1 The Borrower fails to make any payment of principal or interest that
is due and payable hereunder, and such default continues without being remedied for fifteen (15)
days after notice to the Borrower;

6.1.2 The Borrower uses any portion of the proceeds of the Loan for a
purpose or in a manner other than specifically authorized by this Agreement;

6.1.3 Any material representation or warranty made in the Loan
Documents, or in any report, certificate, financial statement, or instrument furnished in connection
with this Agreement or the Loan, shall prove to have been false or misleading when made, in any
material respect;

6.1.4 The Borrower violates or fails to observe or perform any covenant
contained in Article IV or Article V;

6.1.5 The Borrower violates or fails to observe or perform any other
covenant contained herein, or any agreement on the part of the Borrower to be observed or
performed pursuant to the Loan Documents, other than those referred to above in this Section 6.1,
and such default shall continue without being remedied for thirty (30) days after notice to the
Borrower;

6.1.6 The Borrower shall fail to pay when due, after the expiration of any
applicable grace periods, any amounts owing to third parties in respect of obligations for borrowed
money aggregating in excess of an amount equal to ten percent (10%) of the original principal
balance of the Loan; or the party to whom any such indebtedness is owed shall have notified the
Borrower of its intent to accelerate the repayment of such indebtedness;

6.1.7 A judgment or judgments for the payment of money aggregating an
amount in excess of ten percent (10%) of the original principal balance of the Loan shall be
rendered against the Borrower, and the same shall not have been discharged or bonded on appeal
for a period of sixty (60) consecutive days, and during such time execution shall not have been
effectively stayed;

10
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6.1.8 Property of the Borrower with an aggregate value in excess of ten
percent (10%) of the original principal balance of the Loan shall be attached, and such attachment
or attachments shall not be discharged or bonded within sixty (60) days of the date thereof; or

6.1.9 The Borrower shall have an order for relief entered against it by a
bankruptcy court; or admit in writing its inability to pay its debts as they mature; or make an
assignment for the benefit of creditors; or apply for or consent to the appointment of any receiver,
trustee, or similar officer for it or for all or any substantial part of its property; or suffer the
appointment of such receiver, trustee, or similar officer, which appointment shall continue without
being discharged for a period of thirty (30) days; or institute (by petition, application, answer,
consent, or otherwise) any bankruptcy, insolvency, reorganization, arrangement, readjustment of
debt, dissolution, liquidation, or similar proceeding relating to the Borrower under the laws of any
jurisdiction; or suffer the institution of any such proceeding (by petition, application, or otherwise)
against the Borrower, which proceeding shall remain without being dismissed or without being
stayed for a period of thirty (30) days; or by any act indicate its consent to, approval of, or
acquiescence in such proceeding or the appointment of any receiver or trustee for the Borrower or
any substantial part of its property.

6.1.10 The IRS revokes the Borrower’s status as an organization described
in Code Section 501(c)(3), or as a public charity as defined in Section 2.2.

6.1.11 Any governmental or regulatory entity revokes, repeals, or amends
charter of Borrower (or affiliate thereof) or otherwise limits Borrower’s ability to operate one or
more of its charter schools.

6.1.12 The Borrower’s chief executive officer ceases to be actively
involved in the management of the Borrower, other than for reasonable leaves of absence, and

their successor has not been approved by the Borrower within sixty (60) days.

6.1.13 An event of default occurs under any other agreements between the
Borrower and the Lender.

Section 6.2  Remedies. If an Event of Default occurs or is continuing:

6.2.1 Atthe option of the Lender, the Lender may, by written notice to the
Borrower, declare the Note, and any and all other indebtedness of the Borrower to the Lender,
immediately due and payable, whether or not the Note or the other indebtedness shall be otherwise
due and payable and whether or not the Lender shall have initiated any other action for the
collection of the Note; whereupon the Note and such other indebtedness shall become due and
payable, as to the principal, interest, and any other amounts payable, without presentment, demand,
protest, or notice of any kind, all of which are hereby expressly waived by the Borrower.

6.2.2 In addition, the Lender may pursue any and all remedies available
to it at law or in equity for the collection of the Note and enforcement of the provisions hereof.
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Section 6.3  Arbitration.

6.3.1 In the event of any dispute, claim or controversy between or among
the Parties arising out of or relating to the Loan Documents, or any breach thereof or the
transactions described herein or therein, including, without limitation, any claim that this
Agreement or any of its parts is invalid, illegal or otherwise voidable or void, whether such dispute,
claim or controversy sounds in contract, tort, equity or otherwise, and whether such dispute, claim
or controversy relates to the meaning, interpretation, effect, validity, performance or enforcement
of the Loan Documents, such dispute, claim or controversy shall be settled by and through an
arbitration proceeding to be administered by the American Arbitration Association (or any like
organization successor thereto) at Denver, Colorado, in accordance with the American Arbitration
Association’s Commercial Arbitration Rules. Each of the Parties hereby agrees and consents to
such venue and waives any objection thereto. The arbitrability of any such dispute, claim or
controversy shall likewise be determined in such arbitration. Such arbitration proceeding shall be
conducted in as expedited a manner as is then permitted by the commercial arbitration rules (formal
or informal) of the American Arbitration Association. Both the foregoing agreement of the Parties
to arbitrate any and all such disputes, claims and controversies and the results, determinations,
findings, judgments and/or awards rendered through any such arbitration shall be final and binding
on the Parties and may be specifically enforced by legal proceedings. Notwithstanding any
provision of this Agreement relating to which state laws govern this Agreement, all issues relating
to arbitrability or the enforcement of the agreement to arbitrate contained herein shall be governed
by the Federal Arbitration Act (9 U.S.C. §§ 1 et seq.) and the federal common law of arbitration.

6.3.2 Each Party understands and agrees that (a) arbitration is final and
binding on all Parties, (b) each Party is waiving its right to seek remedies in court, including the
right to a jury trial, (c) pre-arbitration discovered is generally more limited than and different from
court proceedings, and (d) any Party’s right to appeal or seek modification of rulings by that
arbitrator(s) is strictly limited.

ARTICLE VII
INDEMNIFICATION

The Borrower hereby indemnifies and agrees to defend and hold harmless the
Lender, its directors, officers, employees, agents, funders and their advisors, affiliates, and the
directors and officers of its funders and affiliates, from and against any and all losses, liability,
damages, and expenses (including attorneys’ fees and expenses) which any of them may incur or
be obligated to pay in any action, claim, or proceeding against them or any of them, for or by
reason of any acts, whether of omission or commission, that may be committed or omitted by the
Borrower or any of its servants, agents, or employees, in connection with this Agreement.
Borrower’s obligations hereunder do not apply to any negligent or wrongful acts by Lender. The
provisions of this Article and the Borrower’s obligations hereunder shall survive any expiration,
termination, or rescission of this Agreement.

12
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ARTICLE VIII
MISCELLANEOUS

Section 8.1  Entire Agreement. This Agreement and the Exhibits attached hereto
constitute the entire agreement between the Parties with respect to the transactions contemplated
hereby and supersede all prior agreements or understandings, written or oral, in respect hereof.

Section 8.2  Notices. Any notice or communication required or desired to be
given hereunder by either of the Parties to the other shall be delivered via electronic mail to
grantadmin@chartergrowthfund.org. If to the Borrower, to the address specified in Exhibit A.

If to the Lender, to:

Charter Fund, Inc.

1390 Lawrence St, Suite 300
Denver, Colorado 80204
Phone: (303) 217-8090
Attention: Legal Department

Section 8.3  Waiver; Remedies. No waiver of any provision hereof shall be valid
unless in a writing signed by the Party waiving its rights under the provision. No course of dealing
or delay or failure on the part of either Party in exercising any right, power, or privilege hereunder
shall operate as a waiver thereof or otherwise prejudice such Party’s rights, powers, or remedies,
nor shall any waiver in any particular instance of any right, power, or privilege hereunder on the
part of either Party operate as a waiver of such or any other right, power, or privilege hereunder in
any other instance.

Section 8.4  Assignment. The Lender may assign all or any portion of its rights
or obligations under the Loan Documents, and in the event of such assignment, the assignee shall
be accorded the full rights of the Lender by the Borrower with respect to such assignment. The
Borrower may not assign all or any portion of its rights or obligations under the Loan Documents
without the prior written consent of the Lender.

Section 8.5 Headings. The headings in the Loan Documents are for
convenience of reference only and shall not affect the meaning or interpretation of the Loan
Documents.

Section 8.6  Counterparts. This Agreement may be executed in counterparts,
each of which shall constitute an original, but all of which, when taken together, shall constitute
only one agreement.

Section 8.7  Governing Law. The Loan Documents shall be governed by and
construed in accordance with the laws of the State of Colorado without regard to conflict of law
principles.
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Section 8.8  Severability. If any provision of the Loan Documents shall for any
reason be held to be illegal, invalid, or unenforceable, such illegality shall not affect any other
provision of the Loan Documents, but the Loan Documents shall be construed as if such illegal,
invalid, or unenforceable provision had never been contained herein.

Section 8.9  Modification; Amendment. No change, modification or amendment
of any provision hereof shall be valid unless in a writing signed by both Parties.

Section 8.10 Other Parties. Nothing in the Loan Documents shall be construed
as giving any person, firm, corporation, or other entity other than the Parties any right, remedy, or
claim under or in respect of the Loan Documents or any provision thereof.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Parties’ duly authorized representatives have
signed this Agreement below.

LENDER:

CHARTER FUND, INC., doing business as Charter
School Growth Fund, a nonprofit, non-stock
corporation

DocuSigned by:

(D, (s

AT AAR00TT L1 5L

By:

Typed Name: ___Darryl Cobb

Title: President

BORROWER:

NAVIGATOR SCHOOLS, a California nonprofit
corporation

By:

Typed Name: Caprice Young

Title: CEO & Superintendent

Payment Information on File for Borrower:

Last 4 of bank account x1883

on file:

Has your payment info No Yes, please provide
changed since your last me a form to provide
payment from CSGF? updated instructions
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EXHIBIT A

Installment Schedule, Reporting Schedule, and Contact Information

Installment schedule

a. $3,000,000 payable on or around May 15, 2026, contingent upon receipt of this
signed Agreement.

* Each payment is contingent upon Borrower’s compliance with the terms and conditions of
this Agreement, including the timely provision by Borrower of satisfactory reports and the
satisfaction of certain milestones.

II.

III.

Reporting

Required Annual Reporting

a.

e

&

lmz)

Audited Financial Statements
and annual Form 990
Quarterly unaudited financial
statements

Preliminary Financial Budget
Annual Reports

Annual Officer Certification
Board or Committee

Communication

Contact information

Due By:

Upon completion/filing

60 days following the quarter end

June 30

On or around October 1, upon Lender’s request
On or around October 1, upon Lender’s request
Upon distribution by Borrower to its Board,

Finance Committee, or Executive Committee.

a. Name:

b. Organization:

c. Address:

d. City, State, Zip Code:
e. Phone:
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EXHIBIT B

SUBORDINATED PROMISSORY NOTE

Date: May 11, 2026
Amount of Loan: $3,000,000

NAVIGATOR SCHOOLS, a California nonprofit corporation (the “Borrower”),
for value received, hereby promises to pay to the order of CHARTER FUND, INC., doing business
as Charter School Growth Fund, a nonprofit, non-stock corporation (the “Lender”), or holder, the
amount of THREE MILLION DOLLARS ($3,000,000) with interest from the date of funding the
principal amounts under this Note until maturity at the rate of one percent (1.0%) per annum
(based on a 360-day year), in accordance with the terms of this subordinated promissory note
(the “Note”), as set forth below.

This Note is referred to in that certain Subordinated Loan Agreement dated as of
even date herewith, by and between the Lender and the Borrower (as the same may be amended,
restated or otherwise modified from time to time, the “Loan Agreement”), and the holder hereof
is entitled to the benefits of such Loan Agreement and may enforce the provisions thereof and
exercise the remedies provided thereunder or otherwise available in respect thereof. Any defined
term not defined herein shall have the meaning set forth in the Loan Agreement.

The terms of this Note are subject to the terms and conditions of the Loan
Agreement. To the extent that the terms of the Note are in conflict with the Loan Agreement, the
terms of the Loan Agreement shall control.

The Loan shall be repaid according to the following schedule:

Date Amount Due
June 30, 2027 $600,000 Principal plus all accrued accumulated interest
June 30, 2028 $600,000 Principal plus all accrued accumulated interest
June 30, 2029 $600,000 Principal plus all accrued accumulated interest
June 30, 2030 $600,000 Principal plus all accrued accumulated interest
June 30, 2031 $600,000 Principal plus all accrued accumulated interest

Borrower may make voluntary prepayments of principal and accrued unpaid
interest hereunder from time to time without penalty or premium. All payments under this Note
shall be made by wire transfer or check in accordance with Lender’s instructions.

In case an Event of Default under the Loan Agreement shall occur and be
continuing, the unpaid balance of this Note may be declared and become due and payable in the

manner and with the effect provided in the Loan Agreement.

Payment shall be made in lawful money of the United States of America. Whenever any payment
to be made hereunder would otherwise be due on a Saturday, Sunday, or public holiday under the
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laws of the State of Colorado, such payment shall be due on the next succeeding business day.

The Borrower agrees to perform and comply with each of the covenants, conditions,
provisions, and agreements applicable to or to be performed by the Borrower contained in the Loan
Agreement. No waiver of any provision of this Note or the Loan Agreement by the holder hereof
or any other person or party shall constitute a waiver of any other provision hereof or otherwise
release or discharge the liability of the Borrower under this Note.

This Note shall be payable without presentment, demand, protest, or notice of any
kind, all of which are unconditionally waived by the Borrower.

This Note and the Agreement constitute an unconditional, unsecured and
subordinated obligation of the Borrower. This Note and the Agreement rank junior to all of the
Borrower’s deposit accounts, senior debt obligations, amounts owed to general trade creditors and
all other unconditional, unsecured, senior and subordinated debt obligations of the Borrower other
than any subordinated debt obligations which expressly rank pari passu with or subordinate to this
Note and the Agreement. In the event any payment of principal or of interest or other amount on
this Note and the Agreement is not made by the Borrower when due and payable, the Borrower
would have the same unsecured and subordinated direct liability to make such payment as it has
with respect to any of its other unsecured, subordinated obligations ranking pari passu with this
Note and the Agreement.

THIS NOTE HAS BEEN DELIVERED IN DENVER COLORADO AND SHALL
BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE
STATE OF COLORADO (WITHOUT GIVING EFFECT TO THE CHOICE OF LAW
PRINCIPLES OF SUCH STATE).

NAVIGATOR SCHOOLS, a California nonprofit
corporation

By:

Typed Name:  Caprice Young

Title: CEO & Superintendent
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EXHIBIT C

Milestones

Milestone

FY26

FY27

FY28

FY29

FY30

Definition

Financial
Audit Finding

Unmodified

Unmodified

Unmodified

Unmodified

Unmodified

Days of Cash
of Hand

N/A

60

60

60

60

Days of Cash =
(Unrestricted Cash
(excluding third party
lines of credit and
CSGF term loan) +
Highly Liquid
Investments)) / (Annual
Network Operating
Expenses)/ 365)
Note: AR is not
included in the
calculation

Lease
Payment
Coverage

Ratio

N/A

>1.1x

>1.1x

>1.1x

>1.1x

. LPCR = (Net Income
Available for Lease
Payments & Debt
Service) / (Lease
Payments + Debt

Service)

Budget to
Actual
Enrollment

N/A

>95%

>95%

>95%

>95%

Budget Enrollment =
Budget approved by the
Board in the month
prior to the start of the
fiscal year.
Actual Enrollment =
Enrollment recorded on
the CALPADS Census
Date
Budget to Actual
Enrollment = Actual
Enrollment /Budget
Enrollment

19




Docusign Envelope ID: 1FO9F690-D493-4F1F-BEB9-45AF88137C6F

NAV-F4-SC-LOAN-2026-2Q

EXHIBIT D

Annual Report Guidelines

Instructions: On or around the date specified in Exhibit A, Lender will request that Borrower submit
its Annual Report via Lender’s Annual Collection Website. Please submit your data via the website.

Your annual report consists of the following components:

I. Data Submissions

Using the Annual Collection Website and associated templates, please submit the following:

A.

FEOmMmUO

Academic achievement data, including, but not limited to: norm referenced test data, ACT/SAT
data, college matriculation data, high school graduation rate, college graduation and
persistence, etc. as applicable;

Student Enrollment and Demographic Data

Staff and Leader Demographic Data;

Student Attendance, Suspension and Expulsion Data

Annual update of key organizational contacts

Annual approved budget;

Annual financial statements with actuals for the network, central office, and school levels;
Milestone performance; and

Any other information to be collected as agreed upon by Lender and Borrower.

II. Other information

Any other information relating to the reporting period that you think Lender should be aware of, including
notable successes, unforeseen challenges, or changes to future plans.
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EXHIBIT E

Officer’s Certificate

[See Document Attached Hereto]
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Officer’s Certificate

[LEGAL NAME OF Borrower] (“Borrower”)
[BORROWER EIN]

In consideration of all disbursements made by CHARTER FUND, INC., (the “Lender”), to the
Borrower in accordance with the terms of the Loan Documents (each, an “Agreement” and
collectively, the “Agreements™) entered into between the Borrower and the Lender, the Borrower
hereby reaffirms the following certifications:

1.

Eligible Borrower. The Borrower’s tax-exempt status remains unchanged from that
disclosed in the Agreements. Moreover, the Borrower’s exempt status determination
has not been revoked or modified and continues in full force and effect, and Borrower
represents that the funding under the Agreements shall not change the Borrower’s tax-
exempt status.

Loan Purpose. The Borrower acknowledges that all proceeds from the Loan paid in
accordance with the Loan Agreements have been used only for the Purpose set forth in
the Agreement. The Loan proceeds, and income earned thereon, have been expended
only for charitable, religious, scientific, literary, or educational purposes.

Charter Status. The Borrower, or an affiliate of the Borrower, has a charter (“Charter”)
to operate charter school(s) and is in compliance with all terms and conditions of the
Charter, and remains in good standing with the organization that granted the Charter.
If the Charter is scheduled to expire within the next 12 months, the Borrower continues
to have reasonable cause to believe that the Charter will be renewed.

Earmarking. The Borrower and the Lender acknowledge that the Loan funds are not
“earmarked” to be used, and may not be used, in any attempt to influence legislation
within the meaning of Section 4945(e) of the Code or, to engage in any other activity,
directly or indirectly, that would result in the imposition of an excise tax on the Lender.

Valid Corporation. The Borrower is duly formed, validly existing, and remains in good
standing under the laws of the state in which it is incorporated.

Litigation. Borrower is unaware of any action, suit, or proceeding pending or threatened
(including, but not limited to, any demand letters threatening litigation addressed to the
Borrower or its counsel within the previous 12 months) before any court or
governmental or administrative body or agency, nor does there appear to be any basis
for any such action, that may reasonably be expected to result in a material adverse
change in the activities, operations, assets, properties, or condition, financial or
otherwise, of the Borrower, or to impair the ability of the Borrower to perform its
obligations under the Loan Agreements. The Borrower is not in violation of or alleged
to be in violation of any judgment, writ, injunction, decree, rule, or regulation of any
court or any governmental or administrative body or agency. Should an event or
instance in which the above passage is not correct arise, the Borrower will in its
reasonable discretion disclose all such events and attach a summary with all pertinent
information to the Officer’s Certificate.

Compliance with Government Regulation. The Borrower, or an affiliate thereof, has
obtained all necessary licenses, approvals, and authorizations from all appropriate
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governmental agencies including but not limited to a charter to operate charter schools.
The Borrower is in compliance with all laws, rules, regulations, orders, writs,
injunctions, or decrees, the violation of which would have a material adverse effect on
the activities, operations, assets, properties, or condition, financial or otherwise, of the
Borrower, or on the ability of the Borrower to perform its obligations under the
Agreements.

Financial Condition. There has been no material adverse change in the Borrower’s
financial condition since the dates of the Borrower’s most recent unaudited annual
financial statements, which were previously provided by the Borrower to the Lender.
Such financial statements are complete and correct and fairly present (a) the financial
position of the Borrower as of their respective dates and (b) the results of the
Borrower’s operations for the respective periods then ended, all in accordance with
generally accepted accounting principles consistently applied. The Borrower has not
received any communication (written or oral) from its auditors, accountants, or
bookkeepers of any real or perceived irregularities in the Borrower’s financial
practices.

Ongoing and Annual Reporting. The Borrower certifies that the data provided as part
of the Lender’s ongoing and annual review is true, accurate, and complete based upon
a reasonable effort by the Borrower to collect and review the data prior to submission
to Lender.

Taxes. The Borrower has filed all tax and information returns required to be filed by
the Borrower in any jurisdiction, and has paid all taxes, assessments, fees, or other
governmental charges which have become due and payable.

Disqualified Persons. Neither the Borrower, nor any director, officer, or employee of
the Borrower, is a “disqualified person” with respect to the Lender within the meaning
of Section 4946(a) of the Code.

General Compliance. The undersigned authorized officer of Borrower confirms that
Borrower remains in compliance with the terms of the Agreement, and that the
information provided in the annual report is accurate and complete.

The certifications herein do not affect, replace, or cancel any agreements, certifications, warranties
or representations previously made by the Borrower.

CERTIFIED ON BEHALF OF:

Recipient:

[LEGAL NAME OF Borrower]|

Authorized Signature Date:
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EXHIBIT F

Discouraged and Prohibited Expenditures

Although the Lender intends for the Loan to provide flexible, general operating support for
Borrower, the Parties acknowledge that certain expenditures are generally inconsistent with the
respective charitable missions of the Parties such that they will be avoided except in unique or
unusual circumstances.

e Any form of personal use, including but not limited to clothing, cars, luggage,
celebrations, travel (including travel for family members, friends, and/or pets), or any other
personal effects or household item(s), charges or services

e Private, first-class, or business class travel

e Any other use of funds that is inconsistent with Borrower’s tax-exempt purpose

In addition, the Borrower agrees and acknowledges that it accepts the Loan subject to the terms
and conditions of the Agreement, including the lobbying and political campaign intervention
prohibitions set forth in Section 5.1.
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