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Junior & Senior High School for the Arts

Encore JR/SR High School

Special Board Meeting- October 27, 2021

Published on October 26, 2021 at 5:09 PM PDT

Date and Time
Wednesday October 27, 2021 at 6:30 PM PDT

Location
This meeting is being held virtually pursuant to Government Code Section 54953 (e). The
public can access this meeting via Zoom as follows:

Join Zoom Meeting
https://zoom.us/j/5871494303?pwd=Mit3elRMOVhzYjM4K1d2SStPeEZIQT09

Meeting ID: 587 149 4303

Passcode: 936591

One tap mobile
+16699006833,,58714943034#,,,,,,0#,,936591# US (San Jose)
+13462487799,,58714943034#,,,,,,0#,,936591# US (Houston)

Dial by your location
+1 669 900 6833 US
+1 346 248 7799 US
+1 253 215 8782 US
+1 312 626 6799 US
+1 929 205 6099 US
+1 301 715 8592 US

Meeting ID: 587 149 4303

Passcode: 936591

Find your local number: https://zoom.us/u/aFccAHayh

San Jose)
Houston)
Tacoma)
Chicago)

New York)
Washington D.C)

PRy

Members of the public who wish to comment during the Board meeting may use the “rais
e hand” tool on the Zoom platform. Members of the public calling in will be given the opp

ortunity to address the Board during the meeting. Individual comments will be limited to t

hree (3) minutes. If an interpreter is needed for comments, they will be translated to Engli
sh and the time limit shall be six (6) minutes. The Board may limit the total time for public
comment to a reasonable time. The Board reserves the right to mute or remove a particip
ant from the meeting if the participant unreasonably disrupts the Board meeting.
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Agenda
l. Opening ltems 6:30 PM
A. Call the Meeting to Order Rob
Gabler,
Board
President
B. Record Attendance Rob 1m
Gabler,
Board
President
C. Invitation for public to address the Board, open Discuss Joseph 5m
session items Thibodeaux

This is the time and place for the general public to address the Board of Directors on any
matter within jurisdiction of the Board. Comments should be limited to three (3) minutes. Public
comments can be related to non-agenda items. Unless an item has been placed on the
published agenda in accordance with the Brown Act, there shall be no action taken, nor should
there be comments on, responses to, or discussion of a topic not on the agenda. The Board
members may: (1) acknowledge receipt of information/report; (2) refer to staff with no direction
as to action or priority; or (3) refer the matter to the next agenda. Member of the public may
speak on an agenda item at the time the item is called.

Il. Finance 6:36 PM

A. ESSER Il Plan Vote Paul 5m
Khoury

Present required ESSER 11l spending plan for board approval.

B. Approval of Contract with CAM Vote Denise 5m
Griffin

lll. Operations 6:46 PM

A. Approval of Amendments to Controller Contract Vote Rob Gabler 5m

IV. Closing Items 6:51 PM

A. Adjourn Meeting Vote Rob Gabler 2m

A copy of the agenda will be posted at least 72 hours before such meeting. A copy of the
written materials which will be submitted to the School Board Directors is available along
with this agenda following the posting of the agenda by emailing
abarkdull@encorehighschool.com.

Requests for disability-related modifications or accommodations to participate in this
public meeting shall be made 24 hours prior to the meeting by calling (760) 956-2632 or
emailing abarkdull@encorehighschool.com. All efforts will be made for reasonable
accommodations. The agenda and public documents can be modified upon request as
required by Section 202 of the Americans with Disabilities Act.
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Cover Sheet

ESSER Il Plan
Section: Il. Finance
Item: A. ESSER Il Plan
Purpose: Vote
Submitted by: Paul Khoury

Related Material:
2021 _ESSER |ll_Expenditure_Plan_Encore Education_Corporations 20211025.pdf

Present required ESSER Ill spending plan for board approval.

Encore staff recommends approval of this item.
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Junior & Senior High School for the Arts

ESSER lll Expenditure Plan

Local Educational Agency (LEA) Name Contact Name and Title Email and Phone
Encore Education Corporation Denise Griffin, Exective Director/CEO dg@officerteam.com / 760.949.2036

School districts, county offices of education, or charter schools, collectively known as LEAs, that receive Elementary and Secondary School
Emergency Relief (ESSER) funds under the American Rescue Plan Act, referred to as ESSER Il funds, are required to develop a plan for how
they will use their ESSER Il funds. In the plan, an LEA must explain how it intends to use its ESSER Ill funds to address students’ academic,
social, emotional, and mental health needs, as well as any opportunity gaps that existed before, and were worsened by, the COVID-19 pandemic.
An LEA may also use its ESSER Il funds in other ways, as detailed in the Fiscal Requirements section of the Instructions. In developing the
plan, the LEA has flexibility to include community input and/or actions included in other planning documents, such as the Local Control and
Accountability Plan (LCAP), provided that the input and actions are relevant to the LEA’s Plan to support students.

For more information please see the Instructions.

Other LEA Plans Referenced in this Plan

ESSER Il Expenditure Plan for Encore Education Corporation Page 1 of 17
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Plan Title Where the Plan May Be Accessed

2021 Local Control Accountability Plan for Encore www.encorehighschool.com

Education Corporation

Summary of Planned ESSER lll Expenditures

Below is a summary of the ESSER Il funds received by the LEA and how the LEA intends to expend these funds in support of students.

Total ESSER Ill funds received by the LEA

$1,717,675

Plan Section

Total Planned ESSER Il

Strategies for Continuous and Safe In-Person Learning

$1,185,946

Addressing Lost Instructional Time (a minimum of 20 percent of the LEAs ESSER Il funds)

$531,729

Use of Any Remaining Funds

Total ESSER lll funds included in this plan

$1,717,675

Community Engagement

An LEA’s decisions about how to use its ESSER Il funds will directly impact the students, families, and the local community. The following is a
description of how the LEA meaningfully consulted with its community members in determining the prevention and mitigation strategies,
strategies to address the academic impact of lost instructional time, and any other strategies or activities to be implemented by the LEA. In
developing the plan, the LEA has flexibility to include input received from community members during the development of other LEA Plans, such
as the LCAP, provided that the input is relevant to the development of the LEA’s ESSER Ill Expenditure Plan.

For specific requirements, including a list of the community members that an LEA is required to consult with, please see the Community

Engagement section of the Instructions.

ESSER Il Expenditure Plan for Encore Education Corporation
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A description of the efforts made by the LEA to meaningfully consult with its required community members and the opportunities provided by
the LEA for public input in the development of the plan.

Encore Jr/Sr High School for the performing & visual arts is committed to meaningful stakeholder engagement to ensure school planning and
improvement, especially in the time of COVID-19. In the development of the ESSER Il Expenditure plan, Encore has ensured that staff and
families understand the current needs of Encore as it relates to the local, state, and federal guidelines. This ESSER Il plan has been
informed by feedback received by students, families and staff from Spring 2020 to the present. Encore has made provisions for stakeholder
engagement which promotes remote participation and addresses language accessibility. Encore used surveys, formal and informal meetings
with parents and students, staff meetings, observations, recommendations from the charter authorizor, third party consultants, and financial
and legal advisors. This plan used input from Encore's data team, administration, and fiscal advisor. This plan is an extension to the LCP
and the LCAP to help build on the input from stakeholders over the past year. Parents, staff, and the community are invited are invited to
attend Board Meetings where the plan will be reviewed. The input collected from students, parents, teachers, administrators, and staff
contributed to the development of the ESSER Il plan.

A description of how the development of the plan was influenced by community input.

Encore identified needs and priorities that align with the intended uses for ESSER Ill expenditures based on community input largely from
staff and students. The development of the plan was based on the priorities outlined by staff, students, and parents.

1. Learning Loss - At the completion of the 20/21 school year, assessments based on state test scores and overall grades identified needs
for more individualized benchmark testing, measures for increased remediation campus wide, and an opportunity for students to reengage in
the academic climate at Encore. Further, students need an opportunity to recover classes that they did not complete or did not pass.

2. Socioemotional wellbeing - Encore recognized that the integration back into in person instruction would be difficult for some students and
the isolation for extended periods of time would have an affect on the social maturity of students. SEL training for staff and students was
important in consideration for overall student achievement.

3. Mental Health Supports - Anticipating stress levels and coping skills from the students to be below grade level, Encore prepared for
additional support for mental health.

4. Decreasing Suspension Rate - Anticipating below grade level behavior, SEL training for the purposes of discipline and additional help for
discipline is a priority.

5. Technology and internet access - Planning for further school closures and connectivity for students not prepared to return to in person
learning is a concern. Updating computers for students and teachers with additional tools to provide distance learning when necessary was
included in the plan.

6. Facilities Improvements / Safe outdoor gathering space - Encore already had good outdoor gathering space where students and staff
could easily spread out. Sanitation of the space was a concern that was addressed in the plan.

7. Facilities Improvements / Indoor air quality - HVAC improvements to update systems and improved circulation in all classes was a top
priority in the safety within the classrooms. Extensive considerations for improved air quality and the ability to sanitize space was focused on
the Big Top/physical fitness area.

ESSER Il Expenditure Plan for Encore Education Corporation Page 3 of 17
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Actions and Expenditures to Address Student Needs

The following is the LEA’s plan for using its ESSER Il funds to meet students’ academic, social, emotional, and mental health needs, as well
as how the LEA will address the opportunity gaps that existed before, and were exacerbated by, the COVID-19 pandemic. In developing the
plan, the LEA has the flexibility to include actions described in existing plans, including the LCAP and/or Expanded Learning Opportunity
(ELO) Grant Plan, to the extent that the action(s) address the requirements of the ESSER IIl Expenditure Plan.

For specific requirements, please refer to the Actions and Expenditures to Address Student Needs section of the Instructions.

Strategies for Continuous and Safe In-Person Learning

A description of how the LEA will use funds to continuously and safely operate schools for in-person learning in a way that reduces or prevents
the spread of the COVID-19 virus.

Total ESSER Ill funds being used to implement strategies for continuous and safe in-person learning

$1,185,946

Plan Alignment (if Action Title Action Description Planned ESSER llI
applicable) Funded Expenditures
LCAP, Goal #1, Action HVAC Improvements HVAC maintenance schedules are set for permanent $75,266

#1 changing of filters. Improved HVAC duct work and

installation of new machinery will improve overall circulation
on campus. Included in the new installation will be
HVAC/circulation equipment in the Big Top structure where
PE takes place and in the multi-purpose theater where
larger amounts of people congregate. This installation will
include expanded electricity in the F Building and Big Top to
accommodate the expanded circulation/HVAC machinery.

LCAP, Goal #1, Action Big Top Structure Sanitation In an effort to improve sanitation methods in the general PE  $163,230
#2 Improvement area, the asphailt floor will be replaced with a brushed

concrete floor. This floor installation will happen over the

summer and will remove the flooding issues within the Big

Top structure and will give maintenance the ability to

sanitize the floor appropriately. With this floor replacement,

storage units that are currently inside the Big Top Structure

for equipment will be replaced with chain link fenced areas

to improve circulation. There will also be water and

electricity added to install a washer and dryer in the Big Top

ESSER Il Expenditure Plan for Encore Education Corporation Page 4 of 17
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Plan Alignment (if
applicable)

LCAP, Goal #1, Action
#3

LCAP, Goal #1, Action
#4

LCAP, Goal #2, Action
#1

LCAP, Goal #2, Action
#2

LCAP, Goal #2, Action
#3

Encore JR/SR High School - Special Board Meeting- October 27, 2021 - Agenda - Wednesday October 27, 2021 at 6:30 PM

Action Title

Outdoor Gathering Areas

Indoor Storage Spaces

Curriculum

Instructional Aides

Junior High Team Teaching

ESSER Il Expenditure Plan for Encore Education Corporation

Action Description Planned ESSER I
Funded Expenditures

structure to be able to sanitize equipment that is used during
circus training classes. Finally, a hands free water bottle
fountain will be installed inside the Big Top structure to
improve sanitation for student hydration. A specific
sanitation schedule will be developed and implemented.

For improving sanitation methods for outside gathering $59,295
spaces, the wood picnic and park benches will be replaced

with perforated metal equipment that is coated with a plastic

coating that has the ability to be sanitized. A specific

sanitation schedule will be developed and implemented.

Maintenance and Sanitation needs visible storage areas to  $25,489
be able to store and sanitize items that are needed through

the school year. This plastic shelving will get items off of the

floor and make it possible to sanitize storage spaces more

thoroughly. A specific sanitation schedule will be developed

and implemented.

There is an immediate need for technology-based $170,743
curriculum that meets state standards with extended

remediation platforms, allowing teachers and instruction to

be tailored to the mitigated learning loss for each individual

student. Specifically English and Math will adopt new

curriculum for the purposes of filling gaps that were created

during the school closures and distance learning during the

2019/2020 and 2020/2021 school years. Focus on

remediation opportunities is key for this curriculum adoption.

For the period of one school year, two additional $85,806
instructional aides will be hired for junior high grade levels to

support credentialed teachers with push in / pull out support

for both advanced and struggling students. As full time

instructional aides, they will work directly with junior high

teams during the 21/22 school year to implement extended
remediation for student achievement gaps.

With the incoming junior high grade level students not $403,617
having the experience in a middle school environment, junior

high credentialed teacher team will be moving to a team

teaching model in the 2021/2022 school year to focus on

Powered by BoardOnTrack
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Plan Alignment (if Action Title
applicable)

LCAP, Goal #3, Action Community Engagement
#1

LCAP, Goal #3, Action Student Engagement
#3

LCAP, Goal #3, Action Teacher Engagement
#4

Action Description Planned ESSER I
Funded Expenditures

learning loss. Based on standardized benchmarks
administered through NWEA, teachers will target student
achievement gaps through team teaching and team support.
There will be seven credentialed teachers, two instructional
aides, two SPED aides, one counselor, a Dean of Students,
and the Director of Academics that will work with students
each week to mitigate learning loss. This model may be
renewed at the end of the 2021/2022 school year, but is
currently planned for only the 2021/2022 school year.

Stakeholder engagement and participation in activities will  $67,500
increase by at least 10% each school year as a result of

engagement efforts and the conclusion of the COVID-19

pandemic.

After a year and a half of not participating in person at $45,000
school, it is going to be a challenge to get the student to

engage in school activities and classes. Diversified

attendance efforts and incentive programs for the students

will increase participation by at least 10% each school year

for the next three years.

After two stressful years of redesigning education, teachers  $90,000
and staff have slightly disengaged due to fatigue and stress.

Incentive programs, competitive pay, and increased levels of

input will improve teachers engagement year over year for

the next three school years.

Addressing the Impact of Lost Instructional Time
A description of how the LEA will use funds to address the academic impact of lost instructional time.

Total ESSER Ill funds being used to address the academic impact of lost instructional time

$531,729

ESSER Il Expenditure Plan for Encore Education Corporation

Page 6 of 17
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Plan Alignment (if
applicable)

LCAP, Goal #4, Action
#1

LCAP, Goal #4, Action
#2
LCAP, Goal #4, Action
#3

LCAP, Goal #4, Action
#4
LCAP, Goal #4, Action
#6

LCAP, Goal #4, Action
#7

Encore JR/SR High School - Special Board Meeting- October 27, 2021 - Agenda - Wednesday October 27, 2021 at 6:30 PM

Action Title

NWEA Benchmarks
PSAT testing
Academic Director
Teacher Intervention
Student Incentives

Teacher Incentives

Use of Any Remaining Funds
A description of the how the LEA will use any remaining ESSER Il funds, as applicable.

Action Description

NWEA benchmarks will be implemented three times per
year

Annual testing to collect data for improved student
achievement

Focused Director for curriculum and instruction to improve
student achievment

15% of all teachers diverting from normal duties for
intervention and addressing lost instructional time

Students actively engaging in reaching testing goals will
receive incentives including field trips.

Teachers will receive a cash stipend for students that reach
testing goals.

Total ESSER Ill funds being used to implement additional actions

Plan Alignment (if
applicable)

Action Title

SEL Training for students

SEL Training for staff

Enrollment Activities

ESSER Il Expenditure Plan for Encore Education Corporation

Action Description

Social Emotional Learning supports targeted for students to
help improve mental well being for students. (Rock My
Campus)

Social Emotional Learning supports targeted to help staff

cope with mental stress and anxiety associated with
teaching.

Improved marketing to replace loss of enrollment as a direct

response to COVID-19 closures.

Powered by BoardOnTrack

Planned ESSER I
Funded Expenditures
$35,601

9,005

$24,120

$393,003

$20,000

$50,000

Planned ESSER llI
Funded Expenditures
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Plan Alignment (if Action Title Action Description Planned ESSER IlI
applicable) Funded Expenditures

Facility Improvements Improvements that improve the methods for cleaning the
campus and keeping facilities sanitized.

Credit Recovery Materials Use of any curriculum for the purposes of getting students
back on track after the pandemic.

Custodian Services Night time custodians to help with the sanitation and
cleaning of the campus.
Summer School Annual use of summer school as a means for credit

recovery and remediation

Ensuring Interventions are Addressing Student Needs

The LEA is required to ensure its interventions will respond to the academic, social, emotional, and mental health needs of all students, and
particularly those students most impacted by the COVID-19 pandemic. The following is the LEA’s plan for ensuring that the actions and
expenditures in the plan are addressing the identified academic, social, emotional, and mental health needs of its students, and particularly
those students most impacted by the COVID-19 pandemic.

Action Title(s) How Progress will be Monitored Frequency of Progress Monitoring
SEL Schoolwide Training Student Surveys Twice annual

(Rock My Campus)

SEL Discipline Training Rate of repeat discipline students Annually

(Edgenuity)

Friday Homeroom Results of Benchmark Testing through NWEA  Three times annually

Intervention

Friday Period 9 Credit Reporting of Credit Recovery Completed Quarterly

Recovery

Summer School Credit Reporting of Credit Recovery Completed Annually

Recovery

SEL Training Staff Staff Surveys Twice annual

Enrollment Activities Actual student enrollment Ongoing

ESSER Il Expenditure Plan for Encore Education Corporation Page 8 of 17
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Action Title(s)
Custodian Services
HVAC Improvements

Big Top Sanitation
Improvement

Outdoor Gathering Spaces
Indoor Storage Spaces
Curriculum

Instructional Aides

Junior High Team Teaching

Engagement

Encore JR/SR High School - Special Board Meeting- October 27, 2021 - Agenda - Wednesday October 27, 2021 at 6:30 PM

How Progress will be Monitored
Inspections of quality of work
Inspections of quality of work

Inspections of quality of work

Inspection of space

Inspection of space

Benchmark testing/PSAT testing
Staff Reviews

Benchmark testing, staff reviews, classroom
evaluations

Surveys

ESSER Il Expenditure Plan for Encore Education Corporation

Frequency of Progress Monitoring
Monthly
At completion of projects/ongoing

At completion of projects/ongoing

Quarterly

Quarterly

Three times annually/Once annually
Annually

Ongoing

Twice annually

Powered by BoardOnTrack
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ESSER Illl Expenditure Plan Instructions

Introduction

School districts, county offices of education (COES), or charter schools, collectively known as local educational agencies (LEASs), that
receive Elementary and Secondary School Emergency Relief (ESSER) funds under the American Rescue Plan (ARP) Act, referred to
as ESSER Il funds, are required to develop a plan for how they will use ESSER Il funds to, at a minimum, address students’
academic, social, emotional, and mental health needs, as well as the opportunity gaps that existed before, and were exacerbated by,
the COVID-19 pandemic.

The plan must be adopted by the local governing board or body of the LEA at a public meeting on or before October 29, 2021 and must
be submitted for review and approval within five days of adoption. A school district must submit its ESSER Ill Expenditure Plan to its
COE for review and approval; a COE must submit its plan to the California Department of Education for review and approval. A charter
school must submit its plan to its chartering authority for review and to the COE of the county in which the charter school operates for
review and approval.

In addition, consistent with the requirements of the ARP, Volume 86, Federal Register, page 21201, April 22, 2021, the ESSER IlI
Expenditure Plan must be:

e Written in an understandable and uniform format;
o Written in a language that parents can understand, to the extent practicable;

o Ifitis not practicable to provide written translations to a parent with limited English proficiency, the plan must be orally translated for
parents

¢ Provided in an alternative format to a parent who is an individual with a disability as defined by the Americans with Disabilities Act, upon
request; and

e Be made publicly available on the LEA’s website.

For additional information regarding ESSER Il funding please see the ARP Act Funding web page at
https://www.cde.ca.gov/fg/cr/arpact.asp.

For technical assistance related to the completion of the ESSER Il Expenditure Plan, please contact EDReliefFunds@cde.ca.gov.

Fiscal Requirements

e The LEA must use at least 20 percent (20%) of its ESSER Il apportionment for expenditures related to addressing the academic impact of
lost instructional time through the implementation of evidence-based interventions, such as summer learning or summer enrichment,
extended day, comprehensive afterschool programs, or extended school year programs.

o For purposes of this requirement, “evidence-based interventions” include practices or programs that have evidence to show that they
are effective at producing results and improving outcomes when implemented. This kind of evidence has generally been produced
through formal studies and research. There are four tiers, or levels, of evidence:

ESSER Il Expenditure Plan for Encore Education Corporation Page 10 of 17
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= Tier 1 — Strong Evidence: the effectiveness of the practices or programs is supported by one or more well-designed and well-
implemented randomized control experimental studies.

= Tier 2 — Moderate Evidence: the effectiveness of the practices or programs is supported by one or more well-designed and well-
implemented quasi-experimental studies.

= Tier 3 — Promising Evidence: the effectiveness of the practices or programs is supported by one or more well-designed and well-
implemented correlational studies (with statistical controls for selection bias).

= Tier 4 — Demonstrates a Rationale: practices that have a well-defined logic model or theory of action, are supported by research, and
have some effort underway by a State Educational Agency, LEA, or outside research organization to determine their effectiveness.

For additional information please see the Evidence-Based Interventions Under the ESSA web page at
https://www.cde.ca.gov/re/es/evidence.asp.

e The LEA must use the remaining ESSER Il funds consistent with section 2001(e)(2) of the ARP Act, including for:

e}

O

O

ESSER Il Expenditure Plan for Encore Education Corporation

Any activity authorized by the Elementary and Secondary Education Act (ESEA) of 1965;
Any activity authorized by the Individuals with Disabilities Education Act (IDEA);

Any activity authorized by the Adult Education and Family Literacy Act;

Any activity authorized by the Carl D. Perkins Career and Technical Education Act of 2006;

Coordination of preparedness and response efforts of LEAs with State, local, Tribal, and territorial public health departments, and
other relevant agencies, to improve coordinated responses among such entities to prevent, prepare for, and respond to COVID-19;

Activities to address the unique needs of low-income students, students with disabilities, English learners, racial and ethnic
minorities, homeless students, and foster youth, including how outreach and service delivery will meet the needs of each population;

Developing and implementing procedures and systems to improve the preparedness and response efforts of LEAs;
Training and professional development for staff of the LEA on sanitation and minimizing the spread of infectious diseases;
Purchasing supplies to sanitize and clean the facilities of an LEA, including buildings operated by such agency;

Planning for, coordinating, and implementing activities during long-term closures, including providing meals to eligible students,
providing technology for online learning to all students, providing guidance for carrying out requirements under IDEA, and ensuring
other educational services can continue to be provided consistent with all Federal, State, and local requirements;

Purchasing education technology (including hardware, software, and connectivity) for students who are served by the LEA that aids
in regular and substantive educational interaction between students and their classroom instructors, including low-income students
and children with disabilities, which may include assistive technology or adaptive equipment;

Providing mental health services and supports, including through the implementation of evidence-based full-service community
schools;

Planning and implementing activities related to summer learning and supplemental after school programs, including providing
classroom instruction or online learning during the summer months and addressing the needs of underserved students;

Powered by BoardOnTrack
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o Addressing learning loss among students, including underserved students, by:

= Administering and using high-quality assessments that are valid and reliable, to accurately assess students’ academic
progress and assist educators in meeting students’ academic needs, including through differentiated instruction,

* Implementing evidence-based activities to meet the comprehensive needs of students,

» Providing information and assistance to parents and families of how they can effectively support students, including in a
distance learning environment, and

= Tracking student attendance and improving student engagement in distance education;
Note: A definition of “underserved students” is provided in the Community Engagement section of the instructions.

o School facility repairs and improvements to enable operation of schools to reduce risks of virus transmission and exposure to
environmental health hazards, and to support student health needs;

o Inspection, testing, maintenance, repair, replacement, and upgrade projects to improve the indoor air quality in school facilities,
including mechanical and nonmechanical heating, ventilation, and air conditioning systems, filtering, purification and other air
cleaning, fans, control systems, and window and door replacement;

o Developing strategies and implementing public health protocols including, to the greatest extent practicable, policies in line with
guidance from the Centers for Disease Control and Prevention (CDC) for the reopening and operation of school facilities to
effectively maintain the health and safety of students, educators, and other staff;

o Other activities that are necessary to maintain the operation of and continuity of services in LEAs and continuing to employ existing
staff of the LEA.

Other LEA Plans Referenced in this Plan

In developing the plan, the LEA has flexibility to include community input and/or actions included in other planning documents, such as
the Local Control and Accountability Plan (LCAP) and/or the Expanded Learning Opportunities (ELO) Grant Plan, provided that the
input and/or actions address the requirements of the ESSER |1l Expenditure Plan.

An LEA that chooses to utilize community input and/or actions from other planning documents must provide the name of the plan(s)
referenced by the LEA and a description of where the plan(s) may be accessed by the public (such as a link to a web page or the street
address of where the plan(s) are available) in the table. The LEA may add or delete rows from the table as necessary.

An LEA that chooses not to utilize community input and/or actions from other planning documents may provide a response of “Not
Applicable” in the table.

Summary of Expenditures

The Summary of Expenditures table provides an overview of the ESSER Ill funding received by the LEA and how the LEA plans to use
its ESSER Il funds to support the strategies and interventions being implemented by the LEA.

Instructions

ESSER Il Expenditure Plan for Encore Education Corporation Page 12 of 17
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For the ‘Total ESSER Ill funds received by the LEA,” provide the total amount of ESSER Il funds received by the LEA.

In the Total Planned ESSER III Expenditures column of the table, provide the amount of ESSER Il funds being used to implement the
actions identified in the applicable plan sections.

For the ‘Total ESSER Il funds included in this plan,” provide the total amount of ESSER Il funds being used to implement actions in the
plan.

Community Engagement
Purpose and Requirements

An LEA’s decisions about how to use its ESSER Ill funds will directly impact the students, families, and the local community, and thus
the LEA’s plan must be tailored to the specific needs faced by students and schools. These community members will have significant
insight into what prevention and mitigation strategies should be pursued to keep students and staff safe, as well as how the various
COVID-19 prevention and mitigation strategies impact teaching, learning, and day-to-day school experiences.

An LEA must engage in meaningful consultation with the following community members, as applicable to the LEA:
e Students;
e Families, including families that speak languages other than English;
e School and district administrators, including special education administrators;
e Teachers, principals, school leaders, other educators, school staff, and local bargaining units, as applicable.

“‘Meaningful consultation” with the community includes considering the perspectives and insights of each of the required community
members in identifying the unique needs of the LEA, especially related to the effects of the COVID-19 pandemic. Comprehensive
strategic planning will utilize these perspectives and insights to determine the most effective strategies and interventions to address
these needs through the programs and services the LEA implements with its ESSER Il funds.

Additionally, an LEA must engage in meaningful consultation with the following groups to the extent that they are present or served in
the LEA:

e Tribes;

¢ Civil rights organizations, including disability rights organizations (e.g. the American Association of People with Disabilities, the American
Civil Liberties Union, National Association for the Advancement of Colored People, etc.); and

¢ Individuals or advocates representing the interests of children with disabilities, English learners, homeless students, foster youth, migratory
students, children who are incarcerated, and other underserved students.

o For purposes of this requirement “underserved students” include:

=  Students who are low-income;

ESSER Il Expenditure Plan for Encore Education Corporation Page 13 of 17
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= Students who are English learners;
= Students of color;

= Students who are foster youth;

= Homeless students;

= Students with disabilities; and

= Migratory students.

LEAs are also encouraged to engage with community partners, expanded learning providers, and other community organizations in
developing the plan.

Information and resources that support effective community engagement may be found under Resources on the following web page of
the CDE’s website: https://www.cde.ca.gov/re/lc.

Instructions

In responding to the following prompts, the LEA may reference or include input provided by community members during the
development of existing plans, including the LCAP and/or the ELO Grant Plan, to the extent that the input is applicable to the
requirements of the ESSER Il Expenditure Plan. Descriptions provided should include sufficient detail yet be sufficiently succinct to
promote a broad understanding among the LEA’s local community.

A description of the efforts made by the LEA to meaningfully consult with its required community members and the
opportunities provided by the LEA for public input in the development of the plan.

A sufficient response to this prompt will describe how the LEA sought to meaningfully consult with its required community members in
the development of the plan, how the LEA promoted the opportunities for community engagement, and the opportunities that the LEA
provided for input from the public at large into the development of the plan.

As noted above, a description of “meaningful consultation” with the community will include an explanation of how the LEA has
considered the perspectives and insights of each of the required community members in identifying the unique needs of the LEA,
especially related to the effects of the COVID-19 pandemic.

A description of the how the development of the plan was influenced by community input.

A sufficient response to this prompt will provide clear, specific information about how input from community members and the public at
large was considered in the development of the LEA’s plan for its use of ESSER Ill funds. This response must describe aspects of the
ESSER IIl Expenditure Plan that were influenced by or developed in response to input from community members.

e For the purposes of this prompt, “aspects” may include:

o Prevention and mitigation strategies to continuously and safely operate schools for in-person learning;

ESSER Il Expenditure Plan for Encore Education Corporation Page 14 of 17
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o Strategies to address the academic impact of lost instructional time through implementation of evidence-based
interventions (e.g. summer learning or summer enrichment, extended day, comprehensive afterschool programs, or
extended school year programs);

o Any other strategies or activities implemented with the LEA’s ESSER Il fund apportionment consistent with section
2001(e)(2) of the ARP Act; and

o Progress monitoring to ensure interventions address the academic, social, emotional, and mental health needs for all
students, especially those students disproportionately impacted by COVID-19

For additional information and guidance, please see the U.S. Department of Education’s Roadmap to Reopening Safely and Meeting Al
Students’ Needs Document, available here: https://www2.ed.gov/documents/coronavirus/reopening-2.pdf.

Planned Actions and Expenditures
Purpose and Requirements

As noted in the Introduction, an LEA receiving ESSER Ill funds is required to develop a plan to use its ESSER Il funds to, at a
minimum, address students’ academic, social, emotional, and mental health needs, as well as the opportunity gaps that existed before,
and were exacerbated by, the COVID-19 pandemic.

Instructions

An LEA has the flexibility to include actions described in existing plans, including the LCAP and/or ELO Grant Plan, to the extent that
the action(s) address the requirements of the ESSER Ill Expenditure Plan. When including action(s) from other plans, the LEA must
describe how the action(s) included in the ESSER Il Expenditure Plan supplement the work described in the plan being referenced.
The LEA must specify the amount of ESSER Il funds that it intends to use to implement the action(s); these ESSER Ill funds must be
in addition to any funding for those action(s) already included in the plan(s) referenced by the LEA. Descriptions of actions provided
should include sufficient detail yet be sufficiently succinct to promote a broad understanding among the LEA’s local community.

Strategies for Continuous and Safe In-Person Learning

Provide the total amount of funds being used to implement actions related to Continuous and Safe In-Person Learning, then complete
the table as follows:

o If the action(s) are included in another plan, identify the plan and provide the applicable goal and/or action number from the plan. If the
action(s) are not included in another plan, write “N/A”.

e Provide a short title for the action(s).

e Provide a description of the action(s) the LEA will implement using ESSER Il funds for prevention and mitigation strategies that are, to the
greatest extent practicable, in line with the most recent CDC guidance, in order to continuously and safely operate schools for in-person
learning.
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Specify the amount of ESSER Il funds the LEA plans to expend to implement the action(s); these ESSER Il funds must be in addition to
any funding for those action(s) already included in the plan(s) referenced by the LEA.

Addressing the Impact of Lost Instructional Time

As a reminder, the LEA must use not less than 20 percent of its ESSER Il funds to address the academic impact of lost instructional
time. Provide the total amount of funds being used to implement actions related to addressing the impact of lost instructional time, then
complete the table as follows:

If the action(s) are included in another plan, identify the plan and provide the applicable goal and/or action number from the plan. If the
action(s) are not included in another plan, write “N/A”.

Provide a short title for the action(s).

Provide a description of the action(s) the LEA will implement using ESSER 1l funds to address the academic impact of lost instructional time
through the implementation of evidence-based interventions, such as summer learning or summer enrichment, extended day,
comprehensive afterschool programs, or extended school year programs.

Specify the amount of ESSER Il funds the LEA plans to expend to implement the action(s); these ESSER Il funds must be in addition to
any funding for those action(s) already included in the plan(s) referenced by the LEA.

Use of Any Remaining Funds

After completing the Strategies for Continuous and Safe In-Person Learning and the Addressing the Impact of Lost Instructional Time
portions of the plan, the LEA may use any remaining ESSER Il funds to implement additional actions to address students’ academic,
social, emotional, and mental health needs, as well as to address opportunity gaps, consistent with the allowable uses identified above
in the Fiscal Requirements section of the Instructions. LEAs choosing to use ESSER Il funds in this manner must provide the total
amount of funds being used to implement actions with any remaining ESSER Il funds, then complete the table as follows:

If the action(s) are included in another plan, identify the plan and provide the applicable goal and/or action number from the plan. If the
action(s) are not included in another plan, write “N/A”.

Provide a short title for the action(s).

Provide a description of any additional action(s) the LEA will implement to address students’ academic, social, emotional, and mental health
needs, as well as to address opportunity gaps, consistent with the allowable uses identified above in the Fiscal Requirements section of the
Instructions. If an LEA has allocated its entire apportionment of ESSER Il funds to strategies for continuous and safe in-person learning
and/or to addressing the impact of lost instructional time, the LEA may indicate that it is not implementing additional actions.

Specify the amount of ESSER Il funds the LEA plans to expend to implement the action(s); these ESSER Ill funds must be in addition to
any funding for those action(s) already included in the plan(s) referenced by the LEA. If the LEA it is not implementing additional actions the
LEA must indicate “$0”.

Ensuring Interventions are Addressing Student Needs
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The LEA is required to ensure its interventions will respond to the academic, social, emotional, and mental health needs of all students,
and particularly those students most impacted by the COVID-19 pandemic, including students from low-income families, students of
color, English learners, children with disabilities, students experiencing homelessness, children in foster care, and migratory students.

The LEA may group actions together based on how the LEA plans to monitor the actions’ progress. For example, if an LEA plans to
monitor the progress of two actions in the same way and with the same frequency, the LEA may list both actions within the same row of
the table. Each action included in the ESSER IIl Expenditure Plan must be addressed within the table, either individually or as part of a
group of actions.

Complete the table as follows:
e Provide the action title(s) of the actions being measured.
o Provide a description of how the LEA will monitor progress of the action(s) to ensure that they are addressing the needs of students.

e Specify how frequently progress will be monitored (e.g. daily, weekly, monthly, every 6 weeks, etc.).

California Department of Education
June 2021
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Cover Sheet

Approval of Contract with CAM

Section: Il. Finance

Item: B. Approval of Contract with CAM

Purpose: Vote

Submitted by: Denise Griffin

Related Material: Factoring_Agreement_Encore_Education_Corporat.pdf

Encore staff recommends approval of this item.
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FACTORING AGREEMENT

THIS FACTORING AGREEMENT (“Agreement”) is made and executed this November 1,
2021 (the “Effective Date”) by and between Encore Education Corporation, a California nonprofit public
benefit corporation (“Seller”) and CHARTER ASSET MANAGEMENT FUND, L.P., a Delaware
limited partnership (“CAM”).

RECITALS

A. CAM is in the business of factoring accounts and purchasing same, and Seller has
requested that CAM purchase the Accounts set forth on Schedule 1 (the “Accounts”), pursuant to the
terms of this Agreement.

B. CAM has agreed to purchase the Accounts subject to the terms and conditions of this
Agreement.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

1. PURCHASE OF ACCOUNT.

1.1 Appointment as Factor. Seller hereby appoints CAM to act as its sole and exclusive
factor with respect to the Accounts. Seller hereby agrees to assign and sell and does hereby irrevocably
sell and assign to CAM, and CAM hereby agrees to purchase the Accounts. For all purposes hereof, the
term “Accounts” shall mean and include all amounts due pursuant to the Accounts, and all other forms of
obligations owing to Seller arising from or out of the Accounts and all proceeds thereof.

1.2 Written Notice of Purchase and Assignment. Seller acknowledges that CAM shall have
the right to notify the applicable account debtor of CAM’s rights with respect to the Accounts and direct
account debtors to make payments of Accounts directly to CAM.

2. PURCHASE PRICE; OTHER OBLIGATIONS.

2.1 Calculation of Purchase Price. The purchase price (“Purchase Price”) which is the
amount funded as set forth on Schedule 1 is calculated as set forth on Schedule 1. The Purchase Price
shall mean for the purposes of this Agreement with respect to an Account, the gross face value of the
Account as set forth on Schedule 1 (the “Face Value”) minus the Administrative Fees as set forth on
Schedule 1 minus the Discount Rate as set forth on Schedule 1. Seller acknowledges that the Purchase
Price of each Account reflects its fair value. CAM shall fund to Seller the Purchase Price upon
compliance by Seller with each of the terms and conditions of this Agreement.
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2.2 nditions Pr nt for Payment of the Purchase Price. CAM shall have no obligation
to pay the Purchase Price to Seller until each of the following obligations has been satisfied:

(a) this Agreement has been fully executed and delivered by Seller;

(b) the Security Agreement referenced in Section 5.1 hereof, and the security interest
granted in the collateral therein, shall be in full force and effect;

(©) Seller has delivered to CAM an appropriate resolution adopted by the Seller’s
board of directors or governors, substantially in the form attached hereto as Exhibit A, authorizing the
execution, delivery and performance of this Agreement and sale of the Accounts;

(d) Seller shall have executed and delivered to CAM the Irrevocable Assignment of
Accounts in the form attached hereto as Exhibit B;

(e) Seller shall have executed and delivered to CAM the Irrevocable Funds
Distribution Authorization in the form attached hereto as Exhibit C;

® Seller shall have executed and delivered to CAM the Authorization for Direct
Payment via ACH attached hereto as Exhibit D;

(2) Seller shall have delivered to CAM copies of all of its organizational documents

and a Certificate of Good Standing from the state of its organization and if necessary, a copy of its license
or licenses required to conduct its business in the state where said business is being conducted.
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2.3 Method of Payment of the Accounts.

(a) Seller and CAM agree that payments may be made to CAM in connection with
the Face Value of the Accounts in the following manners:

) Payment of the Face Value of the Accounts may be made directly to
CAM by the account debtor on the Account by ACH payment or wire transfer or by mail; or

(i1) subject to CAM’s consent, payment of the Face Value of any Account
may be made by the account debtor to Seller, and Seller acknowledges that said payment is being made
for the benefit of CAM and Seller shall hold said funds as trustee for the benefit of CAM and deliver
same within three (3) calendar days of receipt of said payment and shall have no rights with respect to
said funds. In the event Seller, subject to CAM’s consent, elects to provide for payment to CAM pursuant
to this subprovision, the Seller agrees within three (3) months of the date of this Agreement to enter into a
Deposit Account Control Agreement with CAM and Seller’s bank in form and content acceptable to
CAM (the “DACA”). Failure of Seller to enter into the DACA as aforesaid may result in a termination of
this Agreement by CAM after five (5) days notice to Seller. Until the DACA is in effect, Seller shall
comply with the terms and conditions of this Agreement including this subprovision.

(i)  If payment of the Face Value of any Account is to be made by the
account debtor to Seller in person via check or other similar instrument, Seller shall retrieve such payment
from the account debtor, take such actions as required (via endorsement or otherwise) such that the
payment can be deposited by CAM into its account, and, at CAM's election, either (A) deliver such
payment to CAM’s representative in person within three business days after Seller's receipt; or (B) deliver
such payment by other means pursuant to CAM's instructions within three business days after Seller's
receipt. Seller shall retrieve payment in person within three business days of being instructed to do so by
CAM.

(b) Seller acknowledges that CAM is the owner of the Accounts and is fully entitled
to all payments due with respect to the Accounts. Seller agrees that if there are procedures in place to
allow account debtors or other third party to pay amounts due on the Accounts directly to CAM, Seller
shall authorize such direct payment. In the event where there are no procedures already in place, Seller
will authorize CAM to implement a new set of procedures to allow account debtors or other third party to
pay amounts due on the Accounts directly to CAM. Seller must cooperate with CAM fully in order to
facilitate the implementation of the procedures. In the event that CAM receives payment on an Account
directly from the account debtor on the Account, or indirectly from any other third party, or in any other
manner, CAM agrees that after deducting the amount equal to the sum of the Face Value plus all
advances, interest and other amounts due to CAM under the terms of this Agreement, if any, it shall remit
to Seller within a reasonable amount of time any excess of such amount, if any.

2.4 Failure of Account Debtor to Make Payment. In the Event that Seller or any account
debtor of any of the Accounts fails to make a timely payment to CAM as described in Section 2.3, the
outstanding amount owed to CAM shall accrue interest until paid at a rate equal to the lesser of 29.99% or
the maximum non-usurious rate of interest as it effects from time to time which may be charged by CAM
under applicable law. (the “Penalty Rate”)
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2.5 Administration Fee. In consideration of CAM’s purchase of the Accounts, Seller agrees
to pay the Administrative Fee (the “Administrative Fee”) equal to the amount as set forth on Schedule 1
for each purchased Account. Payment of the Administrative Fee shall be due and payable by Seller upon
CAM’s purchase of the applicable Account.

3. REPRESENTATIONS AND WARRANTIES AND COVENANTS. To induce CAM
to purchase the Accounts from Seller with full knowledge that the truth and accuracy of the following are
being relied upon by CAM in the purchase of the Accounts and payments of the Purchase Price, Seller
represents, warrants and covenants to CAM and agrees that:

(a) Seller (i) is a nonprofit public benefit corporation duly organized and validly
existing under the laws of the State of California, and qualified to operate in all jurisdictions where
required; and (ii) has the requisite capacity and authority to execute and deliver this Agreement and the
other agreements contemplated hereunder, to consummate the transactions contemplated hereby and
thereby, and to perform its obligations hereunder and thereunder;

(b) this Agreement and all other agreements contemplate hereunder have been duly
executed, and delivered by Seller and are valid and legally binding obligation of Seller, enforceable
against Seller in accordance with their terms;

() neither the entering into of this Agreement nor the sale of the Accounts nor the
performance by the Seller of any of its other obligations under this Agreement and the other agreements
contemplated hereunder will contravene, breach or result in any default under the incorporation or other
organizational documents of the Seller or in any material respect of any term or condition under any
mortgage, lease, agreement, license, permit, statute, regulation, order, judgement, decree or law to which
the Seller is a party or by which the Seller may be bound;

(d) Seller is the sole and absolute owner of each Account and has the full legal right
to make said sale, assignment and transfer thereof hereunder;

(e) the Face Value on each Account is as set forth on Schedule 1 and such amounts
are not in dispute;

® the payment of each Account is not contingent upon the fulfillment of any
obligation or condition, past or future, and any and all obligations required of Seller with regard to such
Account have been fulfilled by Seller;

(2) there are no defenses, offsets, recoupments or counterclaims with respect to any
of the Accounts and no agreement has been made under which any account debtor with respect any of the
Accounts, may claim any recoupment, deduction or discount;

(h) upon purchase, Seller will convey to CAM good and marketable title to each
Account free and clear of all liens and encumbrances which shall thereafter be the sole and exclusive
property of CAM;

6] none of the account debtors with respect to any of the Accounts is insolvent as
that term is defined in the United States Bankruptcy Code;
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)] all Accounts now existing or hereafter arising shall comply with each and every
one of the representations, warranties, covenants and agreements referred to in this paragraph and as
otherwise supplemented pursuant to this Agreement;

(k) no Account is evidenced by a note or other instrument;

D Seller will not, during the term of this Agreement, sell, transfer, pledge a security
interest or hypothecate any of its Accounts to any party other than CAM. Seller agrees to reimburse
CAM for actual out-of-pocket costs related to credit reports and UCC filings and searches incurred by
CAM (and its agents, representatives and counsel) in connection with this Agreement;

(m) Seller is solvent and the execution and performance under this Agreement has
been duly authorized by all necessary corporate action and is not in contravention of any of Seller’s
governing documents or any agreement by which Seller is bound under applicable law;

(n) Each Account purchased by CAM shall be the property of CAM and shall be
collected by CAM pursuant to the terms of this Agreement but, as indicated herein, if for any reason
payment of an Account should be paid to Seller, Seller shall promptly notify CAM of such payment, shall
hold any check, drafts, or monies so received in trust for the benefit of CAM and shall promptly endorse,
transfer and deliver the same to CAM as provided in Section 2.3 (a)(ii);

(0) Seller’s place of business is the one set forth at the beginning of this Agreement
and is the place where records concerning all Accounts are kept by Seller;

(p) Seller will not change the state of its registration or formation or its corporate or
legal name or the place where the records concerning all accounts are kept or add an additional such
place, in each case without CAM’s prior written consent;

(@) There are no judgments outstanding affecting Seller or any of its property and
there are no suits, proceedings, claims, demands or government investigations now pending or threatened
against Seller or any of its property;

(r) As of the Effective Date, Seller is not in default or breach, nor shall any event
shall have occurred or failed to occur which with the passage of time or service of notice constitute a
default or breach, under any loan agreement, indenture, mortgage or other material agreement to which
Seller is a party and

(s) Seller is not in violation of any law, ordinance, rule, order, regulation or other
requirement of any governmental entity (whether federal, state or local) or any agency or instrumentality
thereof.

4. ASSUMPTION OF RISK. Subject to compliance by Seller with the terms of this

Agreement, CAM hereby assumes full risk of non-payment with respect to any of the Accounts and Seller
shall have no liability for payment of any of the Accounts.
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5. SECURITY INTEREST.

5.1 Grant of Security Interest. Seller has executed that certain Security Agreement
September 27, 2018 (the “Security Agreement”), in favor of CAM as secured party pursuant to the terms
of which Seller grants to CAM a continuing security interest and general lien upon all of the Collateral (as
defined in the Security Agreement) in order to secure payment of the Secured Obligations (as defined in
the Security Agreement).

5.2 Cooperation. Seller agrees to execute such further instruments and financing statements
as may be required by any law in connection with the transactions contemplated hereby and to cooperate
with CAM in filing or recording any renewals thereof, and Seller hereby authorizes CAM (and appoints
any person whom CAM designates as its attorney) to sign Seller’s name on any such instrument and
further authorizes CAM to file financing statements describing the Collateral in such manner as CAM
may determine.

6. INDEMNITIES.

6.1 Indemnification. Seller hereby indemnifies and holds CAM and its affiliates, and their
respective employees, attorneys and agents (each, an “Indemnified Person”) harmless from and against
any and all suits, actions, proceedings, claims, damages, losses, liabilities and expenses of any kind or
nature whatsoever (including attorneys’ fees and disbursements and other costs of investigation or
defense, including those incurred upon any appeal) which may be instituted or asserted against or incurred
by any such Indemnified Person as the result of any financial accommodation having been extended,
suspended or terminated under this Agreement or any Other Agreement or with respect to the execution,
delivery, enforcement, performance and administration of, or in any other way arising out of or relating
to, this Agreement or any Other Agreement, and any actions or failures to act with respect to any of the
foregoing, except to the extent that any such indemnified liability is finally determined by a court of
competent jurisdiction to have resulted solely from such Indemnified Person’s gross negligence or willful
misconduct. NO INDEMNIFIED PERSON SHALL BE RESPONSIBLE OR LIABLE TO SELLER
OR TO ANY OTHER PARTY FOR INDIRECT, PUNITIVE, EXEMPLARY OR
CONSEQUENTIAL DAMAGES WHICH MAY BE ALLEGED AS A RESULT OF ANY
FINANCIAL ACCOMMODATION HAVING BEEN EXTENDED, SUSPENDED OR
TERMINATED UNDER THIS AGREEMENT OR ANY OTHER AGREEMENT OR AS A
RESULT OF ANY OTHER TRANSACTION CONTEMPLATED HEREUNDER OR
THEREUNDER.

6.2 Taxes. If any tax by any governmental authority (other than income and franchise taxes)
is or may be imposed on or as a result of any transaction between Seller and CAM, or in respect to
services or sales (or any merchandise affected by such sales), which CAM is or may be required to
withhold or pay, Seller agrees to indemnify and hold CAM harmless in respect of such taxes, and Seller
will repay CAM the amount of any such taxes.

6.3 Revi f Seller’s Bank A nts. Seller agrees to take all action necessary, including
disclosure of passwords or PINs, the addition of joint access signers, or other appropriate methods to
allow CAM to view its bank accounts through the Internet or other applicable procedure.
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7. EVENT OF DEFAULT.

7.1 Default. The occurrence of any of the following acts or events shall constitute an Event of
Default (each a “Event of Default”) under this Agreement:

(a) Seller’s material breach of any representation, warranty or covenant contained in
this Agreement;

(b) Seller’s failure to make timely payment of any amounts due under this
Agreement;

(©) Seller becomes insolvent or unable to meet its debts as they mature;

(d) Seller delivers to CAM a representation, warranty, certification or other statement

that is false in any material respect when made;

(e) Any bankruptcy proceeding, insolvency arrangement or similar proceeding is
commenced by or against Seller;

) Seller suspends or discontinues its regular operations for any reason;

(g) A receiver or trustee of any kind is appointed for Seller or any of Seller’s
property;

(h) Seller does not, in good faith, take all necessary steps to implement the manners

of payment as provided in this Agreement;

(1) A notice of lien, money judgment, levy, assignment, seizure, writ or warrant of
attachment is entered or filed against Seller with respect to the Accounts or any Collateral (as said term is
defined in the Security Agreement).

)] Seller’s material breach of any representation, warranty or covenant contained in
the Security Agreement.
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7.2 Remedies. After the occurrence of any Event of Default, CAM shall have immediate
access to any and all books and records as may pertain to the Accounts or any of the Collateral (as defined
in the Security Agreement). With respect to such Collateral, CAM shall have all rights and remedies of a
secured party under the Security Agreement and Article 9 of the Uniform Commercial Code.
Notwithstanding anything to the contrary herein, after the occurrence of any Event of Default, CAM shall
have the right (but not the obligation) to collect all Accounts directly from account debtors.

8. TERMINATION. The term of this Agreement shall begin as of the Effective Date and
continue until terminated in accordance with this Section. Either Party may terminate this Agreement
upon thirty (30) days’ prior written notice to the other Party. In addition, CAM may in its sole discretion
terminate this Agreement effective immediately without prior notice upon the occurrence of an Event of
Default. Upon termination of this Agreement, any amounts due from Seller to CAM will mature and
become immediately due and payable. Notwithstanding the foregoing, no termination of this Agreement
shall terminate or extinguish any obligation of a Party arising or occurring prior to such termination and
all of CAM’s rights, liens and security interests granted pursuant to the Security Agreement shall continue
and remain in full force and effect after any termination of this Agreement. In addition, Seller agrees that
it shall continue to remit to CAM all collections on Accounts received directly by it (if applicable) until
all payments owed with respect to each Account have been paid in full.

9. FUTURE AGREEMENTS. Seller acknowledges that CAM may from time to time
agree to purchase additional Accounts from Seller which shall be evidenced by additional Factoring
Agreements.

10. CONFIDENTIALITY. Seller hereby agrees to maintain the confidentiality of this
Agreement, any prior agreements regarding the purchase of its Accounts (“Prior Agreements”) or any
future agreements pertaining to the purchase of its Accounts (“Future Agreements”) and agrees that this
Agreement, Prior Agreements or Future Agreements cannot be duplicated or distributed to any third party
without CAM’s express written permission except as required by law. Seller further agrees to take
reasonable measures to protect and maintain the security and confidentiality of information set forth in
this Agreement, any Prior Agreements or Future Agreements.

I1. TRUE SALE OF ACCOUNTS. Seller and CAM agree and acknowledge that the
intention of the parties with respect to the Accounts is to accomplish a true sale of the Accounts as
provided for in this Agreement. If for any reason, it is determined by a court of competent jurisdiction,
that this Agreement does not provide a true sale of the Accounts, but constitutes a loan secured by the
Accounts, than the Accounts shall be deemed to have been pledged to CAM pursuant to the Security
Agreement.

12. ENTIRE AGREEMENT. This Agreement constitutes the entire agreement and
understanding between Seller and CAM with respect to the sale of the Accounts provided for herein and
supersedes all prior written and oral agreements, discussions or representations between Seller and CAM
concerning the Accounts purchased by CAM pursuant to this Agreement. Notwithstanding the foregoing,
the sale of the Accounts under this Agreement is also subject to the terms and conditions of the Security
Agreement as referenced in Section 5.1. No modification or amendment to this Agreement or any waiver
of any rights under this Agreement will be effective unless in a writing signed by Seller and CAM.
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13. MISCELLANEOUS.

13.1  No Pledge of Credit. Seller shall not be entitled to pledge CAM’s credit for any purpose
whatsoever.

13.2  Waivers. Seller waives presentment and protest of any instruments and all notices
thereof, notice of default and all other notices to which it might otherwise be entitled. Seller shall
maintain, at its expense, proper books of account.

13.3  No Pledge or Sale of Accounts. During the term of this Agreement, Seller shall not sell
or assign, negotiate, pledge or grant any security interest in the Accounts to anyone other than CAM.

13.4 rming Law an nue. This Agreement is executed and delivered in the State of
California and shall be governed by California law without giving effect to its conflict of laws of
principles. Seller further agrees that any legal action or proceeding with respect to any of its obligations
under this Agreement may be brought by CAM in any state or federal court located in Santa Clara
County, California. Any claim or controversy asserted by Seller against CAM shall only be litigated in
the State or Federal Courts located in Santa Clara County, California. By the execution and delivery of
this Agreement, Seller submits to and accepts for itself and in respect of its property generally and
unconditionally the non-exclusive jurisdiction of those courts. Seller waives any claims that Santa Clara
County, California is not a convenient forum or the proper venue for any such suit, action or proceeding.

13.5  Waiver of Service of Process. Each of the parties to this Agreement hereby waives
personal service of any summons or complaint or other process or papers to be issued in any action or
proceeding involving any such controversy and hereby agrees that service of such summons or complaint
or process may be made by certified mail to the other party at the address appearing herein; failure on the
part of either party to appear or answer within thirty (30) days after such mailing of such summons,
complaint or process shall constitute a default entitling the other party to enter a judgment or order as
demanded or prayed for therein to the extent that said Court or duly authorized officer thereof may
authorize or permit.

13.6  Waiver of Jury Trial. TO THE EXTENT ALLOWED BY APPLICABLE LAW, CAM
AND SELLER DO HEREBY WAIVE ANY AND ALL RIGHT TO A TRIAL BY JURY IN ANY
ACTION OR PROCEEDING OF ANY KIND ARISING ON, OUT OF, BY REASON OF, OR
RELATING IN ANY WAY TO THIS AGREEMENT OR THE INTERPRETATION OR
ENFORCEMENT THEREOF OR TO ANY TRANSACTIONS THEREUNDER. IN THE EVENT
CAM COMMENCES ANY ACTION OR PROCEEDING AGAINST SELLER, SELLER WILL NOT
ASSERT ANY OFFSET OR COUNTERCLAIM, OF WHATEVER NATURE OR DESCRIPTION, IN
ANY SUCH ACTION OR PROCEEDING.

137  No Waiver of Rights. No failure or delay by CAM in exercising any of its powers or
rights hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such
power or right preclude other or further exercise thereof or the exercise of any other right or power.
CAM’s rights, remedies and benefits hereunder are cumulative and not exclusive of any other rights,
remedies or benefits which CAM may have. This Agreement may only be modified in writing and no
waiver by CAM will be effective unless in writing and then only to the extent specifically stated.
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13.8  Notices. All notices and other communications by either party hereto shall be in writing
and shall be sent to the other party at the address specified herein.

13.9  Assignment. CAM shall have the right to assign this Agreement, and all of CAM’s rights
hereunder shall inure to the benefit of CAM’s successors and assigns, and this Agreement shall inure to
the benefit of and shall bind CAM’s respective successors and assigns. Seller may not assign or transfer
any of its rights or obligations hereunder without the prior written consent of CAM (and any attempted
assignment or transfer by Seller without such consent shall be null and void).

13.10 Counterparts; Effectiveness. This Agreement may be executed in any number of
counterparts and by the different parties on separate counterparts, and each such counterpart shall be
deemed to be an original, but all such counterparts shall together constitute one and the same Agreement.
This Agreement shall be deemed to have been executed and delivered when CAM has received
counterparts hereof executed by all parties listed on the signature pages hereto. Facsimile, pdf, or other
forms of electronic image versions of signatures hereto shall be deemed original signatures, which may be
relied upon by each party hereto and shall be binding on the respective party.

13.11 Attorney Fees. In the event that any suit or action is instituted under or in relation to this
Agreement, including without limitation to enforce any provision in this Agreement, the prevailing party
in such dispute shall be entitled to recover from the losing party all fees, costs and expenses of enforcing
any right of such prevailing party under or with respect to this Agreement, including without limitation,
such reasonable fees and expenses of attorneys and accountants, which shall include, without limitation,
all fees, costs and expenses of appeals.

13.12 Waiver of Sovereign Immunity. To the extent permitted by applicable law, Seller hereby
waives any claim or defense of sovereign immunity as to all tort and contract claims arising under this
Agreement.

13.13 Interpretation. Whenever possible, each provision of this Agreement shall be interpreted
in such manner as to be effective and valid under applicable law, but if any provision of this Agreement
shall be prohibited or invalid under any such law, such provision shall be ineffective only to the extent of
such prohibition or invalidity, without invalidating the remainder of this Agreement. As used in this
Agreement, the singular shall include the plural, and masculine, feminine and neuter pronouns shall be
fully interchangeable, where the context so requires. The headings of sections and paragraphs in this
Agreement are for convenience only and shall not be construed to limit or define the content, scope or
intent of the provisions hereof.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and year

first above written.

SELLER
Encore Education Corporation

By:
Name: Rob Gabler
Title: President, Board of Directors

Address for Notices:
16955 Lemon Street #A, Hesperia, CA 92345

CHARTER ASSET MANAGEMENT FUND
L.P.

By: Charter Asset Management GP LLC.,
A Delaware limited liability company
Its: General Partner

Byl 4
Name: Paul Im
Title: Managing Member

Address for Notices:
633 W. 5th Street, 26th Floor
Los Angeles, CA 90071

DocuSigned by:

By:@“’“ i
Name: David Park
Title: Managing Member

Address for Notices:
633 W. 5th Street, 26th Floor
Los Angeles, CA 90071

11
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hedule 1
Accounts
Installment 1 - $400,000 November 1, 2021
Accourgal;\,t;:horlty/ Account Receivable Amount Purchased Admin Fee
. FY 21-22 Advance
San Bernardino County .
. Apportionment Jan PMT -
Supegr::t:g(c)ilent of LCFF State Aid. CDS# $418,804.31 $4,188.04
36-75044-0116707
Installment 2 - $400,000 December 1, 2021
Accoulga?,t;:honty/ Account Receivable Amount Purchased Admin Fee
. FY 21-22 Advance
San Bernardino County ;
Superintendent of AFL?F'EOS’E?/LZ‘?%E';"; i $418,804.31 $4,188.04
School 36-75044-0116707
Installment 3 - $400,000 January 4, 2022
Accour;:ta?,l;:horlty/ Account Receivable Amount Purchased Admin Fee
. FY 21-22 Advance
San Bernardino County .
Superintendent of AF;_%’;";{:;”L’;"_”‘&;'\S"; . $418,804.31 $4,188.04
School 36-75044-0116707
12
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Discount %

3.49%

Discount %

3.49%

Discount %

3.49%

Discount

$14,616.27

Discount

$14,616.27

Discount

$14,616.27

Amount Funded

-$400,000.00

Amount Funded

-$400,000.00

Amount Funded

-$400,000.00
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EXHIBIT A

CHARTER SCHOOL BOARD RESOLUTION OF THE BOARD OF DIRECTORS OF
Encore Education Corporation

The Board of Directors (“Board”) of Encore Education ration (the “Charter School”),
Pursuant to applicable law and the Charter School’s governing documents, hereby adopt the following
recitals and resolutions by majority vote at a public meeting, effective as of the effective date of the
Factoring Agreement (as defined herein):

1. Approval of Factoring Agreement and Sale of Receivables.

WHEREAS, the Board has reviewed the Factoring Agreement entered into by and
among Charter Asset Management Fund, L.P. (“CAM?”) and the Charter School (such agreement,
the “Factoring Agreement”) and has had an adequate opportunity to ask questions regarding, and
investigate the nature of, the Factoring Agreement;

WHEREAS, after careful consideration, the Board has determined that the terms and
conditions of Factoring Agreement are just and equitable and fair as to the Charter School and
that it is in the best interest of the Charter School to enter into the Factoring Agreement;

WHEREAS, the Board deems it to be in the best interest of the Charter School to cause
the Charter School to sell and assign certain of its receivables to CAM as provided in the
Factoring Agreement; and

NOW, THEREFORE, BE IT RESOLVED, that the Factoring Agreement is hereby
approved;

RESOLVED FURTHER, that the Charter School may sell and assign certain of its
receivables to CAM as provided in the Factoring Agreement;

RESOLVED FURTHER, that the officers and managers of the Charter School are
hereby authorized and directed to cause the Charter School to enter into the Factoring Agreement
and to execute all other documents necessary to effect the Factoring Agreement, and to take all
actions necessary and appropriate to perform the Charter School’s obligations thereunder;

2. Enabling Power.

RESOLVED, that the officers and managers of the Charter School be, and each of them
hereby is, authorized, directed and empowered to execute any applications, certificates,
agreements or any other instruments or documents or amendments or supplements to such
documents, or to do, or cause to be done, any and all other acts and things as such officers and
managers, and each of them may, in their discretion, deem necessary or advisable and appropriate
to carry out the purposes of the foregoing resolutions.

13
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3. Authorization to Certify Resolution.

RESOLVED, that the President, Board of Directors and Secretary, Board of Directors are
hereby authorized to certify this resolution.

This written consent may be executed in one or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same written
consent.
IN WITNESS WHEREOF, the Board of Directors has adopted the above resolution.
By:

Rob Gabler
President, Board of Directors

DocuSigned by:
By: {uﬂq Alumed
OEBDBDZ2CTFFO44E.

Kelly Ahmed
Secretary, Board of Directors

14
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EXHIBIT B

IRREVOCABLE ASSIGNMENT OF ACCOUNTS

Pursuant to this assignment (“Assignment”), for value received and services performed by
Charter Asset Management Fund, L.P., a Delaware limited partnership (“CAM”), Encore Education
Corporation (“Charter School”) DBA hereby irrevocably assigns, transfers and sets over to CAM the sole
right to collect from the San Bernardino County Superintendent of Schools (“Payor”) the net proceeds of
the Accounts (as defined herein) from the Payor, when such payments become due and payable to Charter
School. The term “Accounts” shall mean all Accounts described in Schedule 1 of that certain Factoring
Agreement dated as of November 1, 2021 between CAM and the Charter School (the “Factoring
Agreement”).

Recitals
WHEREAS, under applicable law, the Charter School has the power to sell and assign its assets;

WHEREAS, the Charter School is entitled to receive state payments or other amounts to which
the Charter School is entitled to receive from the Payor under applicable law (collectively, the
“Payments”);

WHEREAS, the Charter School hereby warrants and represents to the Payor and CAM that (i) the
Charter School is duly authorized under the laws of the State of California (the “State”) to enter into the
transactions contemplated hereby and to sell and assign the Accounts and other assets in furtherance of its
educational purposes; (ii) all action on the Charter School’s part necessary for the consummation of the
transaction contemplated hereby and the sale and assignment of the Accounts have been duly taken; (iii)
this Assignment is valid and enforceable in accordance with its terms, except as enforceability may be
limited by general equitable principles and by bankruptcy, insolvency or other similar laws affecting
creditors’ rights generally; (iv) the Charter School has not heretofore conveyed, assigned, pledged,
granted a security interest in or other disposal of the Accounts as has been satisfied by the Charter School
and released; and (v) assuming receipt of the consents required herein, the execution, delivery and
performance of this Assignment is not a contravention of law or any agreement, instrument, indenture or
other undertaking to which the Charter School is a party or by which the Charter School is bound.

WHEREAS, except with respect to the Assignment below, the Charter School further warrants
and represents to the Payor and CAM that the Factoring Agreement and all related documents do not
provide for recourse of any kind against the Payor. The Charter School understands that the Payor does
not make any representations concerning the financial condition of the Charter School or guarantee the
continuous payment of Payments to the Charter School.

WHEREAS, the Charter School acknowledges and agrees that CAM is an intended third-party
beneficiary of the Assignment contained herein.

15
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Assignment

NOW, THEREFORE, in consideration of the mutual promises herein contained, it is hereby
agreed and acknowledged that:

(1) this Assignment is made by Charter School as consideration for CAM to enter into the
Factoring Agreement executed on the Effective Date.

(i1) Charter School may not revoke this Assignment;

(iii) the Payor is hereby authorized and directed to release and pay the Payments to CAM
when and in same the manner that such Payments were to be paid to Charter School; and

(iv) the Payor shall make Payments to CAM with respect to the Accounts by wire pursuant to
the wiring instructions provided by CAM.

[Signature page follows]
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IN WITNESS WHEREOF, this Assignment is effective as of November 1, 2021.

Encore Education Corporation DBA

By:
Rob Gabler
President, Board of Directors

Acknowledged by:
CHARTER ASSET MANAGEMENT FUND, L.P.

By: Charter Asset Management GP, LLC,
A Delaware limited liability company
Its: General Partner

DocuSigned by:

y EU4CDTEABOCAES:

Name: Paul Im
Title: Managing Member

DocuSigned by:

By:ﬁw 2y

BATOASDABE6BA35.

Name: David Park
Title: Managing Member

Address for Notices:
633 W. 5th Street, 26th Floor
Los Angeles, CA 90071
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WIRE /ACH INSTRUCTIONS
Please remit all ACH / wire payments to the following:
Bank / Institution: Western Alliance Bank
Account: Charter Asset Management Fund, L.P.

Account Number: 8445370650
Wiring/Routing Number: 121143260

CHECK DELIVERY INSTRUCTIONS
Please overnight mail all checks to the following address:
Charter Asset Management
ATTN: Paul Im / Jonathan Yeh
633 W. 5th Street, 26th Floor,
Los Angeles, CA 90071

Checks made out to Charter School is acceptable to CAM pursuant to the Factoring Agreement and
Irrevocable Funds Distribution Authorization.

18
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EXHIBIT C

IRREVOCABLE FUNDS DISTRIBUTION AUTHORIZATION

Effective Date: November 1, 2021

The undersigned, Encore Education Corporation (the “Charter School”), hereby irrevocably
authorizes San Bernardino County Superintendent of Schools, (the “Payor”) to distribute directly to
Charter Asset Management Fund L.P., a Delaware limited partnership (“CAM”), all amounts due from
the Payor to the Charter School directly to CAM, whether by (1) mail, (2) ACH, or (3) wire transfer
pursuant to the Electronic Funds Transfer Act as directed by CAM. The Charter School agrees to deliver
to the Payor an Irrevocable Assignment of Accounts in the form attached as Exhibit A or such other
documents required by the Payor to authorize the direct funds distribution to CAM. The Charter School
shall assist CAM with respect to any documents required by Payor to allow Payor to make funds
distributions directly to CAM. Payor may rely on this authorization in making direct funds distributions
to CAM.

Encore Education Corporation

By:
Rob Gabler
President, Board of Directors
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EXHIBITD

AUTHORIZATION FOR DIRECT PAYMENT VIA ACH
(ACH DEBIT)

Direct Payment via ACH is the transfer of funds from the Encore Education Corporation
(“Charter School”)’s account for the purpose of making payments for receivables due to Charter Asset
Management Fund, L.P.

As board director and/or officer of Charter School and signer on all factoring and security
agreements between Charter School and Charter Asset Management Fund, L.P., | authorize Charter Asset
Management Fund, L.P. to electronically debit the account of Charter School as follows:

Bank / Institution: Wells Fargo

Account: Encore Education Corporation

Account Number: 3648980013

Routing Number: 121000248

School Address: 16955 Lemon Street #A, Hesperia, CA 92345

I understand that the amount and frequency of debits are pursuant to all executed factoring agreements
executed between Charter School and Charter Asset Management Fund, L.P. for the 2020-2021 fiscal

year.

I understand that this authorization will remain in full force and effect until all financial obligations of
Charter School to Charter Asset Management Fund, L.P. are fulfilled pursuant to all executed agreements.

ENcore EpucaTiON CORPORATION

Rob Gabler
President, Board of Directors

DocuSigned by:

Keuily Ahmed
Secretary, Board of Directors
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CONSUMER DISCLOSURE

From time to time, Charter Asset Management (we, us or Company) may be required by law to
provide to you certain written notices or disclosures. Described below are the terms and
conditions for providing to you such notices and disclosures electronically through the
DocuSign, Inc. (DocuSign) electronic signing system. Please read the information below
carefully and thoroughly, and if you can access this information electronically to your
satisfaction and agree to these terms and conditions, please confirm your agreement by clicking
the ‘I agree’ button at the bottom of this document.

Getting paper copies

At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. You will have the ability to download and print documents we send
to you through the DocuSign system during and immediately after signing session and, if you
elect to create a DocuSign signer account, you may access them for a limited period of time
(usually 30 days) after such documents are first sent to you. After such time, if you wish for us to
send you paper copies of any such documents from our office to you, you will be charged a
$0.00 per-page fee. You may request delivery of such paper copies from us by following the
procedure described below.

Withdrawing your consent

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below.

Consequences of changing your mind

If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. To indicate to us that you are changing your mind, you must
withdraw your consent using the DocuSign ‘Withdraw Consent’ form on the signing page of a
DocuSign envelope instead of signing it. This will indicate to us that you have withdrawn your
consent to receive required notices and disclosures electronically from us and you will no longer
be able to use the DocuSign system to receive required notices and consents electronically from
us or to sign electronically documents from us.

All notices and disclosures will be sent to you electronically

Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through the DocuSign system all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or
made available to you during the course of our relationship with you. To reduce the chance of
you inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
notices and disclosures to you by the same method and to the same address that you have given
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
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electronically from us.

How to contact Charter Asset Management:

You may contact us to let us know of your changes as to how we may contact you electronically,
to request paper copies of certain information from us, and to withdraw your prior consent to
receive notices and disclosures electronically as follows:

To contact us by email send messages to: paul.im@charterassetmanagement.com

To advise Charter Asset Management of your new e-mail address
To let us know of a change in your e-mail address where we should send notices and disclosures
electronically to you, you must send an email message to us at
paul.im@charterassetmanagement.com and in the body of such request you must state: your
previous e-mail address, your new e-mail address. We do not require any other information from
you to change your email address..
In addition, you must notify DocuSign, Inc. to arrange for your new email address to be reflected
in your DocuSign account by following the process for changing e-mail in the DocuSign system.
To request paper copies from Charter Asset Management
To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an e-mail to
paul.im@charterassetmanagement.com and in the body of such request you must state your
e-mail address, full name, US Postal address, and telephone number. We will bill you for any
fees at that time, if any.
To withdraw your consent with Charter Asset Management
To inform us that you no longer want to receive future notices and disclosures in electronic
format you may:
1. decline to sign a document from within your DocuSign session, and on the subsequent
page, select the check-box indicating you wish to withdraw your consent, or you mayj;
ii. send us an e-mail to paul.im@charterassetmanagement.com and in the body of such
request you must state your e-mail, full name, US Postal Address, and telephone number.
We do not need any other information from you to withdraw consent.. The consequences
of your withdrawing consent for online documents will be that transactions may take a
longer time to process..

Required hardware and software

Operating Systems: Windows® 2000, Windows® XP, Windows
Vista®; Mac OS® X
Browsers: Final release versions of Internet Explorer® 6.0

or above (Windows only); Mozilla Firefox 2.0
or above (Windows and Mac); Safari™ 3.0 or

above (Mac only)

PDF Reader: Acrobat® or similar software may be required
to view and print PDF files

Screen Resolution: 800 x 600 minimum

Enabled Security Settings: Allow per session cookies

** These minimum requirements are subject to change. If these requirements change, you will be
asked to re-accept the disclosure. Pre-release (e.g. beta) versions of operating systems and
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browsers are not supported.

Acknowledging your access and consent to receive materials electronically

To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please verify that you were
able to read this electronic disclosure and that you also were able to print on paper or
electronically save this page for your future reference and access or that you were able to e-mail
this disclosure and consent to an address where you will be able to print on paper or save it for
your future reference and access. Further, if you consent to receiving notices and disclosures
exclusively in electronic format on the terms and conditions described above, please let us know
by clicking the ‘I agree’ button below.

By checking the ‘I agree’ box, I confirm that:

e ] can access and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF
ELECTRONIC CONSUMER DISCLOSURES document; and

* I can print on paper the disclosure or save or send the disclosure to a place where I can
print it, for future reference and access; and

* Until or unless I notify Charter Asset Management as described above, I consent to receive
from exclusively through electronic means all notices, disclosures, authorizations,
acknowledgements, and other documents that are required to be provided or made
available to me by Charter Asset Management during the course of my relationship with
you.
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Cover Sheet

Approval of Amendments to Controller Contract

Section: I1l. Operations

Item: A. Approval of Amendments to Controller Contract
Purpose: Vote

Submitted by: Rob Gabler

Encore staff recommends approval of this item.
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