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any of the following provisions:
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¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
¨ Pre-commencement communication pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company ¨
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
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Item 1.01

Entry into a Material Definitive Agreement.

Membership Interest Purchase Agreement
On October 28, 2020, American Public Education, Inc. (“APEI”) entered into a definitive agreement to acquire Rasmussen University, a
nursing- and health sciences-focused institution serving over 18,000 students at its 24 campuses across six states and online.
Pursuant to the terms of a Membership Interest Purchase Agreement (the “Agreement”) with FAH Education, LLC (“Seller”),
Rasmussen, LLC (“Rasmussen”), and Rasmussen College, LLC (together with Rasmussen, the “Acquired Companies”), a wholly
owned subsidiary of Rasmussen, APEI agreed to purchase from Seller all of the units of membership interests in Rasmussen (the
“Acquisition”) for $300 million in cash consideration and $29 million in shares of a new series of non-voting preferred stock of APEI
(the “Preferred Stock”) to be issued at the closing of the Acquisition (the “Closing”) (or, at APEI’s election, up to an additional $29
million in cash in lieu thereof), subject to customary adjustments, including for net working capital, cash, and debt of the Acquired
Companies prior to the Closing.
The Agreement contains customary representations, warranties, and covenants that include, among others, a covenant requiring the
Acquired Companies to use commercially reasonable efforts to conduct their business in the ordinary course and substantially the same
manner as conducted prior to entering into the Agreement. Subject to certain limitations, the Agreement requires APEI to use
commercially reasonable efforts to obtain the debt financing for the Acquisition described under “Commitment Letter” below prior to
the Closing. However, it is not a closing condition that APEI obtains the debt financing.
The Agreement also contains customary indemnification provisions, including the requirement for Seller to indemnify APEI for certain
losses arising out of inaccuracies in or breaches of Seller’s and the Acquired Companies’ representations, warranties, covenants, and
certain other matters, subject to specified caps, thresholds, and deductibles. APEI has obtained a buy-side representations and warranties
insurance policy covering up to 15% of the aggregate purchase price, subject to certain exclusions and retention amounts, and Seller’s
indemnification obligations will be secured in part by a $1.2 million indemnity escrow.
Under the terms of the Agreement, $1.0 million of the aggregate purchase price will be deposited into an escrow account at the Closing
to secure the payment of certain post-Closing purchase price adjustments in favor of APEI.
Pursuant to the Agreement, under certain circumstances, APEI can request renegotiation of the aggregate purchase price in the event of
a significant decrease in the weighted average stock prices of a group of publicly traded companies operating for-profit schools with
nursing programs (including APEI) in the 10-day period prior to the Closing.
The Closing is expected to occur by the middle of the third quarter of 2021, subject to the satisfaction or waiver of closing conditions
that include, among others, regulatory review by the U.S. Department of Education, approval by the Higher Learning Commission, and
approval of or notices to other regulatory and accrediting bodies. The Agreement may be terminated by mutual written consent of APEI
and Seller, or by APEI or Seller if the Closing has not taken place by 5 p.m. Eastern Time on December 15, 2021 and closing conditions
have not been satisfied or waived by that time, if the Acquisition is prohibited by a court, governmental authority or law, in the event of
certain uncured breaches of warranties or covenants, or in the event of a failure to renegotiate the aggregate purchase price if requested
as described above.
The Preferred Stock, if issued, will be non-voting and will accrue dividends of 9% per annum, increasing to 15% after the third
anniversary of issuance. Subject to limited exceptions, the Preferred Stock will be senior to APEI’s common stock with respect to the
payment of dividends and distribution of assets in the event of any liquidation, dissolution or winding up of change in control of APEI.
The Preferred Stock will be redeemable at APEI’s option at any time for an amount equal to the original issuance price per share, plus
any accrued and unpaid dividends thereon. The Preferred Stock will be convertible at any time after the third anniversary of issuance
and in certain instances of nonpayment of dividends into shares of APEI’s common stock, at a conversion price equal to the average
volume-weighted price per share of the common stock for the 10 trading days immediately preceding the date of calculation of the
conversion price, subject to a price floor.
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The foregoing summary of the Agreement is qualified in its entirety by the text of the Agreement, a copy of which is filed as Exhibit 2.1
hereto and incorporated herein by reference.
Commitment Letter
In connection with entering into the Agreement, on October 28, 2020, APEI entered into a senior secured credit facilities commitment
letter (the “Commitment Letter”) with Macquarie Capital (USA) Inc. (“Macquarie Capital”) and Macquarie Capital Funding LLC
(“Macquarie Lender”), pursuant to which Macquarie Lender committed to provide (i) a senior secured term loan facility in the aggregate
principal amount of $175 million (the “Term Facility”) and (ii) a senior secured revolving loan facility in an aggregate commitment
amount of $20 million (together with the Term Facility, the “Facilities”). Macquarie Capital will act as lead arranger and bookrunner
with respect to the Facilities. Proceeds from the Facilities will be used to finance a portion of the cash consideration for the Acquisition.
The foregoing summary of the Commitment Letter is qualified in its entirety by the text of the Commitment Letter, a copy of which is
filed as Exhibit 10.1 hereto and incorporated herein by reference.
Item 2.02

Results of Operations and Financial Condition.

On October 28, 2020, APEI announced certain preliminary information regarding APEI’s results of operations for the three months
ended September 30, 2020 (the “Preliminary Results”). The Preliminary Results were contained in APEI’s press release announcing
entrance into the Agreement, a copy of which is furnished as Exhibit 99.1 hereto.
Item 7.01

Regulation FD Disclosure.

Copies of the press release issued by APEI announcing entrance into the Agreement and an investor presentation to be used in
connection with a conference call being held with investors on October 29, 2020 are furnished as Exhibits 99.1 and 99.2, respectively,
hereto and incorporated by reference herein.
Cautionary Information Regarding Forward-Looking Statements
Statements made in this Current Report on Form 8-K regarding APEI or its subsidiaries that are not historical facts are forward-looking
statements based on current expectations, assumptions, estimates, and projections about APEI and its industry. Forward-looking
statements can be identified by words such as “anticipate,” “believe,” “seek,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,”
“should,” “will,” “would,” and other similar words or expressions. Forward-looking statements in this Current Report on Form 8-K
include, without limitation, statements regarding the timing of the Closing and use of proceeds of the Facilities. Forward-looking
statements are subject to risks and uncertainties that could cause actual results to differ materially from those expressed or implied by
such statements. Such risks and uncertainties include, among others, risks related to: the satisfaction of conditions to the Closing,
including the failure to obtain or delay in obtaining required regulatory and accreditor approvals; APEI’s ability to obtain financing for
the transaction; the significant transaction and integration costs APEI has incurred and expects to incur in connection with the
Acquisition; the difficulty, cost, and time required to integrate Rasmussen’s business; that Rasmussen may have liabilities that are not
known to APEI; risks related to market and other general economic conditions, including as a result of COVID-19; other events that
could adversely impact the Acquisition and the Closing; and the various risks described in the “Risk Factors” section and elsewhere in
APEI’s Annual Report on Form 10-K for the year ended December 31, 2019, Quarterly Report on Form 10-Q for the period ended June
30, 2020, and other filings with the SEC. APEI undertakes no obligation to update publicly any forward-looking statements for any
reason, unless required by law, even if new information becomes available or other events occur in the future.
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Item 9.01

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
No.

Description

2.1

Membership Interest Purchase Agreement, dated October 28, 2020, by and among American Public Education, Inc., FAH
Education, LLC, Rasmussen, LLC, and Rasmussen College, LLC.

10.1

Commitment Letter, dated October 28, 2020, by and among American Public Education, Inc., Macquarie Capital (USA)
Inc and Macquarie Capital Funding LLC.

99.1

American Public Education, Inc. press release dated October 28, 2020.

99.2

American Public Education, Inc. investor presentation.

104

Cover Page Interactive Data File (embedded within the Inline XBRL document).
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.
American Public Education, Inc.
Date: October 29, 2020
By: /s/ Richard W. Sunderland, Jr.
Richard W. Sunderland, Jr.
Executive Vice President and Chief Financial Officer
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Exhibit 2.1
EXECUTION VERSION

MEMBERSHIP INTEREST PURCHASE AGREEMENT
by and among:
American Public Education, Inc.,
a Delaware corporation;
FAH Education, LLC,
a Delaware limited liability company;
Rasmussen, LLC,
a Delaware limited liability company; and
Rasmussen College, LLC,
a Delaware limited liability company;
Dated as of October 28, 2020
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Membership Interest Purchase Agreement
This Membership Interest Purchase Agreement is made and entered into as of October 28, 2020, by and among:
American Public Education, Inc., a Delaware corporation (“Purchaser”); FAH Education, LLC, a Delaware limited liability
company (“Seller”); Rasmussen, LLC, a Delaware limited liability company (the “Company”); and Rasmussen College, LLC, a
Delaware limited liability company (“Rasmussen College”). Certain capitalized terms used in this Agreement are defined in Exhibit A.
Recitals
A.

Seller owns all of the units of membership interests in the Company (the “Membership Interests”).

B.
Purchaser desires to acquire the Acquired Companies by purchasing from Seller, and Seller desires to sell to Purchaser,
all of the Membership Interests (the sale and purchase of the Membership Interests pursuant to the terms of this Agreement, the
“Membership Interest Purchase”).
C.
As an inducement for Purchaser to enter into this Agreement and consummate the Membership Interest Purchase and
the other Contemplated Transactions, concurrently with the execution and delivery of this Agreement, certain beneficial owners of Seller
have entered into a guaranty agreement attached as Exhibit B (the “Guaranty Agreement”).
D.
Seller has procured insurance coverage in respect of representations and warranties set forth in that certain Unit
Purchase Agreement, dated March 15, 2019, by and among Seller, Rasmussen Holdings, Inc., Rasmussen, LLC, the Selling Holders
named therein, and the Seller Representative named therein (the “Seller RWI Policy”), and as an inducement for Purchaser to enter
into this Agreement and consummate the Membership Interest Purchase and the other Contemplated Transactions, concurrently with the
Closing (as defined herein), Seller desires to assign and transfer to Purchaser, and Purchaser desires to accept and assume from Seller, all
of Seller’s right, title and interest in, to and under the Seller RWI Policy.
E.
Immediately following the Membership Interest Purchase, the Company will merge with and into Rasmussen College,
with Rasmussen College surviving the merger and continuing as the surviving company of the merger and whereupon the separate
existence of the Company shall cease (the “Merger”).
F.

On the date of this Agreement, the R&W Insurer has entered into the R&W Binder with respect to the R&W Insurance

Policy.
Agreement
In consideration of the foregoing recitals and the mutual representations, warranties, covenants and premises contained herein,
the adequacy and sufficiency of which are hereby acknowledged, the parties to this Agreement, intending to be legally bound, agree as
follows:
1.

Description of Transaction

1.1
Membership Interest Purchase. At the Closing, upon the terms and subject to the conditions set forth in this
Agreement, Seller shall sell, assign, transfer and deliver to Purchaser, and Purchaser shall purchase and acquire from Seller, all of the
Membership Interests owned by Seller, free and clear of all Liens.
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1.2
Consideration for Membership Interests. Subject to Sections 1.6, 1.7 and 10, the aggregate consideration payable by
Purchaser to Seller for all of the Membership Interests owned by Seller shall be the Closing Consideration. A portion of the Closing Cash
Consideration shall be deposited into the Escrow Funds pursuant to Section 1.5.
1.3
Closing. The consummation of the Membership Interest Purchase (the “Closing”) shall take place by means of a virtual
closing through electronic exchange of signatures at 10:00 a.m. (Eastern Time) on the first (1st) Business Day of the month following the
month in which the full satisfaction or due waiver of the last to be satisfied or waived of the conditions set forth in Sections 7 and 8 (other
than those conditions which are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions), or at such other
place, time and/or date as Purchaser and Seller may jointly designate; provided, however, that if the Marketing Period has not expired at
the time of the full satisfaction or due waiver of all of the closing conditions set forth in Sections 7 and 8 (other than those conditions
which are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions), the Closing shall take place on the
earliest to occur of (a) a date during the Marketing Period specified by Purchaser on not less than five Business Days’ written notice to
Seller, and (b) the third Business Day following the expiration of the Marketing Period; and provided further, that if the full satisfaction
or due waiver of the last to be satisfied or waived of the conditions set forth in Sections 7 and 8 (other than those conditions which are to
be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions) does not occur during the first fifteen (15) days
of a calendar month, then the Closing shall take place by means of a virtual closing through electronic exchange of signatures at 10:00
a.m. (Eastern Time) on the first (1st) Business Day of the second successive month following the month in which such full satisfaction or
due waiver occurs. The date on which the Closing takes place is referred to in this Agreement as the “Closing Date”.
1.4

Closing Deliverables and Actions.
(a)

Deliverables of, and Actions by, Seller. At the Closing, Seller shall deliver or cause to be delivered to

Purchaser:
(i)
evidence reasonably satisfactory to Purchaser that (A) the agreements identified in Part 1 of
Schedule 1.4(a)(i) have been terminated and (B) the agreements identified in Part 2 of Schedule 1.4(a)(i) have been amended;
(ii)

the Closing Consideration Spreadsheet;

(iii)
the Closing Balance Sheet, which sets forth all of the information necessary to calculate the Closing
Working Capital Amount, the Closing Cash Amount, the Closing Debt Amount and the aggregate amount of Unpaid Company
Transaction Expenses in accordance with the terms of this Agreement;
(iv)

the Escrow Agreement, duly executed by the Escrow Agent and Seller;

(v)

written resignations from each of the directors, officers and managers of each Acquired Company;

(vi)
a duly executed non-foreign seller affidavit, dated as of the Closing Date, sworn under penalty of
perjury and in form and substance required under the Treasury regulations issued pursuant to Section 1445 of the Code, stating
that Seller is not a “foreign person” as defined in Section 1445 of the Code;
2
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(vii)
a certificate of good standing dated no earlier than five Business Days prior to the Closing Date
from the Secretary of State of the State of Delaware as to the good standing of each Acquired Company in the State of Delaware;
(viii)
a certificate of the Secretary (or other similar officer) of the Company, dated as of the Closing Date,
certifying and attaching: (A) the Charter Documents of the Company in effect as of the Closing; (B) resolutions adopted by the
managers of the Company to authorize the Membership Interest Purchase and the other Contemplated Transactions; and (C) the
incumbency and signatures of the officers of the Company executing any Transaction Document;
(ix)
a copy of an executed payoff letter from each creditor with respect to the Indebtedness identified
on Schedule 1.4(a)(ix), and other Company Indebtedness for money borrowed that will be outstanding as of 11:59 p.m. (Eastern
Time) on the day immediately preceding the Closing Date, which payoff letter shall indicate (A) the aggregate amount required
to be paid to such creditor on the Closing Date in order to fully discharge all obligations with respect to such Indebtedness, and
provide wire transfer information for such payment, and (B) that such creditor shall take such actions, as may be necessary, to
release or cause the release of all Liens in connection therewith relating to the assets and properties of each Acquired Company
securing such Indebtedness promptly following the Closing (each such payoff letter, a “Payoff Letter”);
(x)
an Assignment and Assumption Agreement in respect of the Seller RWI Policy, duly executed
by Seller, in substantially the form of Exhibit C (the “Seller RWI Policy Assignment”); provided such Seller RWI Policy
Assignment shall not be required unless any consent required under the Seller RWI Policy for the form and substance of such
Seller RWI Policy Assignment or the assignment thereunder (except the consent of Seller) is obtained;
(xi)
a Restrictive Covenant Agreement, duly executed by Seller and Renovus Capital II, LP, in
substantially the form of Exhibit D (the “Restrictive Covenant Agreement”); and
(xii)
evidence reasonably satisfactory to Purchaser that Seller has purchased, at Seller’s expense, an
extended reporting period endorsement under the Company’s existing directors’ and officers’ liability insurance coverage (the
“D&O Tail”) for the directors, officers and managers of the Acquired Companies in a form acceptable to Purchaser, which
shall (A) provide such directors, officers and managers with coverage for six years following the Closing Date, (B) have a
scope substantially similar to the existing coverage under, and have other terms not materially less favorable to the insured
persons than the terms of, the directors’ and officers’ liability insurance coverage currently maintained by the Company for the
directors, officers and managers of the Acquired Companies and (C) provide that such directors, officers and managers shall not
be required to seek indemnification from the Company or any Affiliate of the Company, whether pursuant to any indemnification
agreement in favor of such director, officer or manager pursuant to the Company’s Charter Documents or otherwise, prior to
seeking coverage under such insurance policy.
3
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(b)

Purchaser Deliverables and Actions.
(i)

At the Closing, Purchaser shall pay, or cause to be paid:

(A)
to Seller, an amount in cash equal to (1) the Adjusted Transaction Consideration Amount,
minus (2) $29,000,000, minus (3) the Escrow Amount, by wire transfer of immediately available funds to Seller’s
account set forth in the Closing Consideration Spreadsheet;
(B)
to Seller, duly executed stock certificates representing the Closing Stock Consideration;
provided, however, that if Purchaser has elected, by written notice to Seller no later than three Business Days prior to
the Closing Date, to pay the Closing Stock Consideration in cash, then to Seller an amount in cash equal to $29,000,000
and no Closing Stock Consideration shall be owed to Seller;
(C)
to the Escrow Agent, the Escrow Amount by wire transfer of immediately available funds
to the account set forth in the Closing Consideration Spreadsheet;
(D)
to the payees thereof, on behalf of each Acquired Company, any amounts that would
constitute Unpaid Company Transaction Expenses if not paid prior to the Closing by wire transfer of immediately
available funds to the accounts set forth in the Closing Consideration Spreadsheet; and
(E)
to each creditor with respect to the Indebtedness described in Section 1.4(a)(ix), the
amount described in such creditor’s Payoff Letter by wire transfer of immediately available funds to the accounts set
forth in the Closing Consideration Spreadsheet.
(ii)

At the Closing, Purchaser shall deliver or cause to be delivered to Seller:
(A)

the Escrow Agreement, duly executed by Purchaser;

(B)

the Seller RWI Policy Assignment, duly executed by Purchaser;

(C)

the Restrictive Covenant Agreement, duly executed by Purchaser;

(D)
unless Purchaser has elected to pay the Closing Stock Consideration in cash in accordance
with Section 1.4(b)(i)(B), a certificate of good standing dated no earlier than five Business Days prior to the Closing
Date from the Secretary of State of the State of Delaware as to the good standing of Purchaser in the State of Delaware;
and
(E)
a certificate of the Secretary (or other similar officer) of Purchaser, dated as of the Closing
Date, certifying and attaching: (1) the Charter Documents of Purchaser (including, unless Purchaser has elected to pay
the Closing Stock Consideration in cash in accordance with Section 1.4(b)(i)(B), the Certificate of Designations) in
effect as of the Closing; (2) resolutions adopted by the board of directors of Purchaser to authorize the Membership
Interest Purchase and the other Contemplated Transactions and (3) the incumbency and signatures of the officers of
Purchaser executing any Transaction Document.
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1.5
Escrow Funds. At the Closing, Purchaser shall cause to be delivered to the Escrow Agent: (a) as a contribution to the
Adjustment Escrow Fund on behalf of Seller, an amount in cash equal to the Adjustment Escrow Amount; and (b) as a contribution to
the Retention Escrow Fund on behalf of Seller, an amount in cash equal to the Retention Escrow Amount. The Escrow Funds: (i) shall be
held by the Escrow Agent in accordance with the terms of this Agreement and the terms of the Escrow Agreement; (ii) shall not be subject
to any Lien, attachment, trustee process or other judicial process of any creditor of any Person; and (iii) shall be held and disbursed solely
for the purposes and in accordance with the terms of this Agreement and the Escrow Agreement. None of the Escrow Funds (or any
portion thereof) or any beneficial interest therein may be pledged, subjected to any Lien, sold, assigned or transferred by Seller.
1.6

Purchase Price Adjustment.

(a)
Closing Statement. Within 90 days after the Closing Date, Purchaser shall prepare and deliver to Seller
a statement setting forth Purchaser’s good faith determination of the Closing Working Capital Amount, the Working Capital Surplus
Amount, the Working Capital Shortfall Amount, the Closing Cash Amount, the Closing Debt Amount and the aggregate amount of
Unpaid Company Transaction Expenses (the “Closing Statement”).
(b)
Objection Period. Seller shall have 45 days from its receipt of the Closing Statement (the “Objection Period”)
to review the Closing Statement. Purchaser shall grant Seller and Seller’s Representatives reasonable access throughout the Objection
Period to the books and records of the Acquired Companies, and the personnel of, and work papers prepared by or on behalf of, Purchaser
and the Acquired Companies and/or their respective Representatives, and historical financial information (to the extent in Purchaser’s
and/or the Acquired Companies’ possession) relating to the calculation of the amounts set forth in the Closing Statement as reasonably
requested by Seller in connection with Seller’s review of the Closing Statement during the Objection Period, provided that such access
does not unreasonably interfere with the normal business operations of Purchaser, any of the Acquired Companies or any of Purchaser’s
Affiliates. Upon the expiration of the Objection Period, Seller shall be deemed to have accepted, and shall be bound by, the Closing
Statement and the calculation of the Closing Working Capital Amount, the Working Capital Surplus Amount, the Working Capital
Shortfall Amount, the Closing Cash Amount, the Closing Debt Amount and the aggregate amount of Unpaid Company Transaction
Expenses set forth therein, unless Seller shall have provided Purchaser with a written notice of Seller’s disagreement with the Closing
Statement prior to the expiration of the Objection Period (the “Objection Notice”) that (i) specifies each disputed item (a “Disputed Item”)
and Seller’s calculation of such Disputed Item and (ii) sets forth in reasonable detail the basis for each such dispute (it being understood
that Seller shall be deemed to have accepted, and shall be bound by, Purchaser’s calculation of each item included in the Closing
Statement that Seller has not identified as a Disputed Item in the Objection Notice). Purchaser shall have 30 days from the date on which
it receives the Objection Notice (such 30-day period, the “Response Period”) to review and respond to the Objection Notice. If Purchaser
and Seller are able to negotiate a mutually agreeable resolution of each Disputed Item, the Closing Statement and the calculation of
the Closing Working Capital Amount, the Working Capital Surplus Amount, the Working Capital Shortfall Amount, the Closing Cash
Amount, the Closing Debt Amount and the aggregate amount of Unpaid Company Transaction Expenses set forth therein, as adjusted
to reflect such resolution, shall be deemed final, non-appealable and binding for all purposes under this Agreement. If any Disputed
Item has not been resolved during the Response Period or any mutually agreed extension thereof, either Purchaser or Seller may refer
such Disputed Item to the public accounting firm of PricewaterhouseCoopers LLP or another independent, mutually agreeable, nationally
recognized public accounting firm (the “Accounting Referee”) who accepts its appointment within seven days after such referral, to make
a final, non-appealable and binding determination as to any such remaining Disputed Item pursuant to the terms of this Agreement. The
Accounting Referee shall be directed to make a determination of each Disputed Item in accordance with Section 1.6(c) promptly, but no
later than 30 days, after acceptance of its appointment. Purchaser and Seller agree to use their respective commercially reasonable efforts
to effect the selection and appointment of the Accounting Referee pursuant to this Section 1.6(b), including executing an engagement
agreement with the Accounting Referee consistent with the provisions of this Section 1.6 and providing for reasonable and customary
compensation for the Accounting Referee.
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(c)

Dispute Resolution.

(i)
If any Disputed Item is referred to the Accounting Referee for resolution pursuant to Section 1.6(b),
the Accounting Referee shall determine only with respect to such Disputed Item submitted whether such Disputed Item as set
forth in the Closing Statement requires adjustment and the amount of any such required adjustment. The Accounting Referee
shall not have the power to alter, amend or otherwise affect any provision of this Agreement. Purchaser and Seller shall be
entitled to submit presentations and other documentation to support their respective calculations of each such Disputed Item to
the Accounting Referee and shall instruct the Accounting Referee to, and the Accounting Referee shall, act as an expert and
not as an arbitrator and make its determination based solely on such documentation and presentations submitted by Seller and
Purchaser to the Accounting Referee in accordance with the guidelines and procedures set forth in this Agreement, and not on
the basis of an independent review. Purchaser and Seller shall provide the other party with a copy of all materials submitted
to the Accounting Referee pursuant to this Section 1.6(c) concurrently with the submission of such materials to the Accounting
Referee. Neither Purchaser nor Seller shall participate in any ex parte communications with the Accounting Referee. With
respect to each submitted Disputed Item, the Accounting Referee’s determination shall be within the range of values assigned
to such Disputed Item in the Closing Statement and the Objection Notice, respectively. Any finding by the Accounting Referee
shall be final, non-appealable and binding upon Seller and Purchaser. Seller and Purchaser shall instruct the Accounting Referee
that any finding by the Accounting Referee shall be: (A) a reasoned award stating in reasonable detail the findings of fact on
which it is based; and (B) accompanied by a certificate from the Accounting Referee certifying that it reached such findings in
accordance with the provisions of this Section 1.6.
(ii)
The Expenses of the Accounting Referee shall be borne by Purchaser and Seller in the same
proportion that the aggregate dollar amount of the Disputed Items that are not resolved in favor of Purchaser or Seller, as
applicable, bears to the total dollar amount of Disputed Items resolved by the Accounting Referee. Each of Purchaser and Seller
shall bear the Expenses of its own Representatives in connection with the matters contemplated by this Section 1.6.
(d)
Adjustment. If, upon the final determination of the Closing Working Capital Amount, the Working Capital
Surplus Amount, the Working Capital Shortfall Amount, the Closing Cash Amount, the Closing Debt Amount and the aggregate amount
of Unpaid Company Transaction Expenses as provided in Section 1.6(b) or Section 1.6(c):
(i)
the Estimated Adjustment Amount exceeds the Final Adjustment Amount (the amount of any such
excess, the “Downwards Adjustment Amount”), then Purchaser and Seller shall, within five Business Days following such
determination, instruct the Escrow Agent to (A) pay the Downwards Adjustment Amount to Purchaser from the Adjustment
Escrow Fund, and (B) release any amounts remaining in the Adjustment Escrow Fund to Seller, provided, however, that if
the amount available in the Adjustment Escrow Fund is insufficient to cover the full Downwards Adjustment Amount, then
(1) Purchaser and Seller shall, within five Business Days following such determination, instruct the Escrow Agent to release
to Purchaser the full amount remaining in the Adjustment Escrow Fund, and (2) Seller shall, within five Business Days
following such determination, pay the difference of the Downward Adjustment Amount minus such amount then available in the
Adjustment Escrow Fund to Purchaser;
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(ii)
the Final Adjustment Amount exceeds the Estimated Adjustment Amount (the amount of any
such excess, the “Upwards Adjustment Amount”), then (A) Purchaser shall, within five Business Days following such final
determination, pay to Seller an amount equal to the Upwards Adjustment Amount, and (B) Purchaser and Seller shall, within five
Business Days following such determination, instruct the Escrow Agent to release all amounts held in the Adjustment Escrow
Fund to Seller; or
(iii)
the Final Adjustment Amount is equal to the Estimated Adjustment Amount, then (A) no payment
shall be required to be made pursuant to this Section 1.6(d), and (B) Purchaser and Seller shall, within five Business Days
following such determination, instruct the Escrow Agent to release all amounts held in the Adjustment Escrow Fund to Seller.
Any payment required to be made pursuant to Section 1.6(d) shall be made: (x) if no Objection Notice is provided to Purchaser by
Seller during the Objection Period, within five Business Days following the expiration of the Objection Period; or (y) if Seller submits
an Objection Notice during the Objection Period, within five Business Days following the final determination of the Closing Working
Capital Amount, the Working Capital Surplus Amount, the Working Capital Shortfall Amount, the Closing Cash Amount, the Closing
Debt Amount and the aggregate amount of Unpaid Company Transaction Expenses as provided in Section 1.6(b) or Section 1.6(c). To
the extent permitted by applicable Legal Requirements, any payment made pursuant to this Section 1.6 shall be treated by all parties to
this Agreement as an adjustment to the aggregate consideration paid in the Membership Interest Purchase.
1.7
Withholding. Notwithstanding anything to the contrary contained in this Agreement, Purchaser, the Escrow Agent and
any other withholding agent shall be entitled to deduct and withhold from any amounts payable pursuant to this Agreement such amounts
as are required to be deducted or withheld therefrom under the Code or any provision of state, local or foreign Tax Legal Requirements.
Other than from any amounts which are treated as compensation or deductions or withholdings made pursuant to Section 1445 of the
Code if Seller does not provide the certificate referenced in Section 1.4(a)(vi), the Purchaser shall be required to notify Seller within
five days prior to the Closing Date of any obligation it or any other withholding agent has to withhold taxes under this Agreement
and the Purchaser shall cooperate with the Seller to reduce any such withholding tax obligations. To the extent such amounts are so
deducted or withheld and properly remitted to the applicable Governmental Entity, such amounts shall be treated for all purposes under
this Agreement as having been paid to the Person to whom such amounts would otherwise have been paid.
1.8
Allocation of Assets and Liabilities. For U.S. federal income Tax purposes, Purchaser and Seller shall treat the
purchase and sale of all of the Membership Interests pursuant to this Agreement as a purchase and sale of the assets of the Acquired
Companies in exchange for the Transaction Consideration Amount and the assumption of liabilities of the Acquired Companies.
Accordingly, within 90 days after the Closing Date, Purchaser and Seller shall jointly prepare an allocation of the Transaction
Consideration Amount (plus such assumed liabilities, to the extent properly taken into account under the Code) and any other
consideration payable to Seller pursuant to this Agreement among the assets of the Company in accordance with Section 1060 of the
Code, the Treasury Regulations promulgated thereunder (and any similar provision of any state, local or foreign Legal Requirement, as
appropriate), and the methodology set forth on Schedule 1.8 (the “Allocation Schedule”). If the Allocation Schedule needs to be updated
to reflect adjustments to the Transaction Consideration Amount pursuant to Section 1.6, such adjustments shall be made in accordance
with the foregoing provisions of this Section 1.8. All income Tax Returns (including Internal Revenue Service Form 8594) filed by
Purchaser and Seller shall be prepared consistently with the Allocation Schedule. Neither Purchaser nor Seller shall, nor shall they permit
their respective Affiliates to, file any Tax Return or other document with, or make any statement or declaration to, any Governmental
Entity that is inconsistent with the Allocation Schedule, as it may be adjusted in accordance with this Section 1.8, except, in each case, as
otherwise required by a “determination” within the meaning of Section 1313(a) of the Code.
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2.

Representations and Warranties of Seller

Seller represents and warrants, to and for the benefit of Purchaser and the other Purchaser Indemnitees, as follows, as of the date
hereof and as of the Closing Date:
2.1

Authority and Due Execution.

(a)
Authority. Seller is a limited liability company duly organized, validly existing and in good standing under
the laws of the State of Delaware. Seller has all requisite power, authority and capacity to enter into this Agreement and each Transaction
Document to which Seller is a party and to consummate the Contemplated Transactions. The execution, delivery and performance of
this Agreement and the other Transaction Documents to which Seller is a party, and the consummation of the Contemplated Transactions
by Seller, have been duly authorized by all necessary action, and no other proceedings on the part of Seller are necessary to authorize
the execution, delivery or performance of this Agreement or any such other Transaction Document or the consummation of any of the
Contemplated Transactions.
(b)
Due Execution and Enforceability. This Agreement has been, and, upon execution and delivery by Seller,
each other Transaction Document to which Seller is a party will be, duly executed and delivered by Seller and constitute, or upon
execution and delivery by Seller will constitute (in each case, assuming the due execution and delivery of each other party hereto or
thereto), the legal, valid and binding obligation of Seller enforceable against Seller in accordance with its terms, subject only to the
Enforceability Exception.
2.2

Non-Contravention and Consents.

(a)
Non-Contravention. The execution and delivery of this Agreement and the other Transaction Documents by
Seller does not, and the consummation of the Membership Interest Purchase and the other Contemplated Transactions by Seller and the
performance of this Agreement and the other Transaction Documents to which Seller is a party by Seller will not: (i) conflict with or
violate any of its Charter Documents or similar organizational or governing documents then in effect; (ii) conflict with or violate any
Legal Requirement to which Seller is then subject; or (iii) result in any breach of or constitute a default (or an event that with notice or
lapse of time or both would become a default) by Seller under, or impair the rights of Seller or alter the rights or obligations of any Person
under, or give to any Person any rights of termination, amendment, acceleration or cancellation of, or result in the creation of a Lien on
any of the assets of Seller (including the Membership Interests owned by Seller) pursuant to, any material Contract to which Seller is then
a party or by which it is then bound.
(b)
Contractual Consents. Other than set forth on Section 2.2(b) of the Disclosure Schedule, no Consent under
any Contract to which Seller is a party or by which it is bound is required to be obtained by Seller, and Seller is not and will not be required
to give any notice to, any Person in connection with the execution, delivery or performance of this Agreement or any other Transaction
Document by Seller or the consummation of the Membership Interest Purchase or any of the other Contemplated Transactions by Seller.
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(c)
Governmental Consents. No Consent of any Governmental Entity is required to be obtained, and no filing is
required to be made with any Governmental Entity, by Seller in connection with the execution, delivery or performance of this Agreement
or any other Transaction Document by Seller, or the consummation of the Membership Interest Purchase or any of the other Contemplated
Transactions by Seller other than pursuant to the HSR Act.
2.3
Litigation. There is no Legal Proceeding pending, or, to the Knowledge of Seller, that has been threatened against
Seller that challenges, or that may have the effect of preventing, delaying, making illegal or otherwise interfering with, the entry into,
performance of, compliance with or enforcement of any of the obligations of Seller under this Agreement.
2.4
Title and Ownership. Seller: (a) is the legal and beneficial owner of the Membership Interests; (b) has good, valid
and marketable title to such Membership Interests, and will convey to Purchaser at the Closing such title to such Membership Interests,
free and clear of all Liens (other than Liens imposed under applicable securities laws); (c) is not a party to or bound by any option,
warrant, purchase right or other Contract (other than this Agreement) that could require Seller to sell, transfer or otherwise dispose of
any Membership Interests; and (d) is not a party to any voting trust, proxy, power of attorney or other agreement or understanding with
respect to the voting of any Membership Interests.
2.5
Brokers’ and Finders’ Fees. Other than set forth on Section 3.18 of the Disclosure Schedule, no broker, finder or
investment banker is entitled to any brokerage, finder’s fee or agent’s commission or any similar charge in connection with this
Agreement or any other Transaction Document or any of the Contemplated Transactions based upon arrangements made by or on behalf
of Seller.
3.

Representations and Warranties Relating to the Acquired Companies

Except as specifically set forth in the corresponding section of the Disclosure Schedule prepared by Seller and the Company
in accordance with Section 11.17 and delivered to Purchaser at the time of the execution and delivery of this Agreement, the Company
represents and warrants, to and for the benefit of Purchaser and the other Purchaser Indemnitees, as follows, as of the date hereof and as
of the Closing Date:
3.1

Organizational Matters.

(a)
Organization, Standing and Power to Conduct Business. Each Acquired Company: (i) has been duly
organized, and is validly existing and in good standing (or equivalent status), under the laws of the jurisdiction of its formation; (ii) has
the requisite power and authority to own, lease and operate its properties and to carry on its business as now being conducted; and (iii) is
duly qualified, licensed and admitted to do business, and is in good standing (or equivalent status), in each jurisdiction in which such
qualification, license or admission is necessary, except in such jurisdictions where the failure to be so qualified, licensed or admitted to
do business (or the equivalent thereof) would not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect.
(b)
Charter Documents. Each Acquired Company has Made Available to Purchaser accurate and complete copies
of its Charter Documents, as amended to date and in effect as of the date of this Agreement.
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(c)
Subsidiaries. Section 3.1(c) of the Disclosure Schedule sets forth an accurate and complete list of each Entity
in which the Company owns, holds or has any right to acquire any capital stock or other equity, voting or ownership interest and the
jurisdiction of organization of such Entity.
(d)
Jurisdictions. Section 3.1(d) of the Disclosure Schedule accurately sets forth each jurisdiction where each
Acquired Company is qualified, licensed or admitted to do business.
(e)
Predecessors. Except for the equity interests identified on Section 3.1(e) of the Disclosure Schedule, no
Acquired Company: (i) has ever owned, beneficially or otherwise, any shares or other securities of, or any direct or indirect equity, voting
or ownership interest in any Entity; or (ii) is obligated to make any future investment in, or capital contribution to, any Entity. Except as
set forth on Section 3.1(e) of the Disclosure Schedule, there are no Entities that have been merged into or consolidated with any Acquired
Company.
3.2

Capitalization and Related Matters.

(a)
Membership Interests. The Membership Interests constitute all of the outstanding membership interests in
the Company. No Person other than Seller or the Company directly owns any securities of any Acquired Company or any right to acquire
any securities of any Acquired Company. At the Closing, Seller will have good, valid and marketable title to all issued and outstanding
Membership Interests, free and clear of all Liens.
(b)
No Other Securities. There are no outstanding or authorized options, warrants, convertible securities or other
rights, agreements, arrangements or commitments of any character relating to any Membership Interests or other interests in any Acquired
Company or obligating any Acquired Company to issue or sell any Membership Interests or other interests in any Acquired Company.
No Acquired Company is subject to any obligation (contingent or otherwise) to repurchase, redeem or otherwise acquire or retire any
Membership Interests or other interests in any Acquired Company or any options, warrants or other rights to acquire any Membership
Interests or other interests in any Acquired Company. Other than as set forth in the Operating Agreement and the other Charter Documents
of the Acquired Companies, there are no contractual preemptive rights, rights of first refusal or similar restrictions with respect to any
Membership Interests or other interests in any Acquired Company. There are no outstanding or authorized appreciation rights, phantom
interests, profit participation rights, deferred compensation rights, stock or equity-based compensation, performance or similar rights with
respect to any Membership Interests or other interests in any Acquired Company. Other than as set forth in the Operating Agreement and
the other Charter Documents of the Acquired Companies, there are no agreements among any of the Acquired Companies’ owners with
respect to the voting or transfer of any Membership Interests, in each case to which any Acquired Company is a party.
3.3

Authority and Due Execution.

(a)
Authority. The Company has all requisite power and authority to enter into this Agreement and each
Acquired Company has all requisite power and authority to enter into any other Transaction Document to which it is a party and to
consummate the Contemplated Transactions. The execution, delivery and performance by each Acquired Company of each Transaction
Document to which it is a party, if any, and the consummation of the Contemplated Transactions by such Acquired Company, have
been (or will be at or prior to the Closing) duly authorized by all necessary action on the part of such Acquired Company, and no other
proceedings on the part of such Acquired Company are necessary to authorize the execution, delivery or performance by such Acquired
Company of this Agreement or any of the other Transaction Documents to which such Acquired Company is a party or to consummate
any of the Contemplated Transactions.
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(b)
Due Execution. This Agreement has been, and, upon execution and delivery by any Acquired Company, each
other Transaction Document to which such Acquired Company is a party will be, duly executed and delivered by such Acquired Company
and constitute, or upon execution and delivery will constitute (in each case, assuming the due execution and delivery of each other party
hereto or thereto), the legal, valid and binding obligation of such Acquired Company enforceable against such Acquired Company in
accordance with its terms, subject only to the Enforceability Exception.
3.4

Non-Contravention and Consents.

(a)
Non-Contravention. The execution and delivery of this Agreement and each other Transaction Document to
which any Acquired Company is a party do not, and the consummation of the Membership Interest Purchase and the other Contemplated
Transactions and the performance of this Agreement and each other Transaction Document to which any Acquired Company is a party
will not: (i) conflict with or violate any of the Charter Documents of the Acquired Companies; (ii) conflict with or violate any applicable
Legal Requirement to which any Acquired Company or any of the assets owned or used by any Acquired Company is subject; (iii) result
in any material breach of or constitute a material default (or an event that with notice or lapse of time or both would become a material
default) under, or materially impair the rights of any Acquired Company or materially alter the rights or obligations of any Person under,
or give to any Person any right of termination, amendment, acceleration or cancellation of, or result in the creation of a material Lien on
any of the assets of any Acquired Company pursuant to, any Material Contract; or (iv) contravene, conflict with or result in a material
violation of any of the terms or requirements of, or give any Governmental Entity the right to revoke, withdraw, suspend, cancel, terminate
or modify, any material Permit that is held by any Acquired Company or that otherwise relates to any Acquired Company’s business or
to any of the assets owned or used by any Acquired Company.
(b)
Contractual Consents. Except as set forth in Section 3.4(b) of the Disclosure Schedule, no Consent under any
Material Contract is required to be obtained from, and no Acquired Company is or will be required under a Material Contract to give any
notice to, any Person in connection with the execution, delivery or performance of this Agreement or any other Transaction Document or
the consummation of the Membership Interest Purchase or any of the other Contemplated Transactions.
(c)
Governmental Consents. No Consent of any Governmental Entity is required to be obtained, and no filing is
required to be made with any Governmental Entity, by Seller in connection with the execution, delivery or performance of this Agreement
or any other Transaction Document, or the consummation of the Membership Interest Purchase or any of the other Contemplated
Transactions.
3.5

Financial Statements.

(a)
Financial Statements. Attached as an annex to Section 3.5(a) of the Disclosure Schedule are the audited
financial statements (consisting of balance sheets, statements of income, statements of changes in members’ equity and statements of
cash flows, including the footnotes thereto, for the relevant 12-month periods) of the Acquired Companies, on a consolidated basis,
as of September 30, 2018, September 30, 2019 and September 30, 2020 (collectively, the “Financial Statements”, and the financial
statements as of September 30, 2020, the “Latest Financial Statements”). The Financial Statements have been prepared in accordance
with GAAP consistently applied throughout the periods covered and in accordance with each Acquired Company’s historic past practice.
The Financial Statements fairly present in all material respects the financial position, results of operations, changes in members’ equity
and cash flows of the Acquired Companies as of the dates, and for the periods, indicated therein. The Acquired Companies maintain a
standard system of accounting established and administered in accordance with GAAP including complete books and records in written
or electronic form. Except as set forth in Section 3.5(a) of the Disclosure Schedule, since October 1, 2017, no Acquired Company has
changed its methods of accounting, accounting principles, accounting practices, collection practices or credit policy in any material
respect except as required by GAAP.
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(b)
Internal Controls. The Acquired Companies maintain a system of internal accounting controls sufficient to
provide reasonable assurance that (i) transactions are executed in accordance with management’s general or specific authorizations;
(ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP (applied consistently
with the Financial Statements) and to maintain asset accountability; (iii) access to assets is permitted only in accordance with
management’s general or specific authorization; (iv) the recorded accountability for assets is compared with the existing assets at
reasonable intervals and appropriate action is taken with respect to any differences; and (v) submissions to Governmental Entities,
Education Agencies and in connection with Title IV Programs are accurate and complete in all material respects. There are no significant
deficiencies or material weaknesses in the design or operation of the Acquired Companies’ internal controls over financial or regulatory
reporting that could reasonably be expected to adversely affect any Acquired Company’s ability to record, process, summarize or report
financial information to any Acquired Company’s management and board of directors or to Governmental Entities or Education Agencies.
There is not, and there has not been, any fraud, whether or not material, that involves or involved any member of management or any
other employee who has or had a significant role in the Acquired Companies’ internal control over financial or regulatory reporting. The
Acquired Companies’ internal control over financial or regulatory reporting is effective.
(c)
Accounts Receivable. All of the accounts receivable of each Acquired Company arose in the ordinary course
of business, are carried on the records of each Acquired Company at values determined in accordance with GAAP (applied consistently
with the Financial Statements) and are bona fide receivables incurred in the ordinary course. No Person has any Lien (other than a
Permitted Lien) on any of such accounts receivable, and no request or agreement for deduction or discount has been made with respect to
any of such accounts receivable except as fully and adequately reflected in reserves for doubtful accounts set forth in the Latest Financial
Statements (the “Most Recent Balance Sheet”).
(d)
Insider Receivables. Section 3.5(d) of the Disclosure Schedule provides an accurate and complete list of all
Insider Receivables as of the date of this Agreement. There will be no outstanding Insider Receivables as of the Closing.
3.6

No Liabilities; Indebtedness.

(a)
Absence of Liabilities. No Acquired Company has Liability of any nature, other than: (i) liabilities identified
as such in the “liabilities” column of the Most Recent Balance Sheet; (ii) liabilities incurred subsequent to the date of the Most Recent
Balance Sheet in the ordinary course of business consistent with past practices of such Acquired Company; (iii) obligations that (A) exist
under Company Contracts, (B) are expressly set forth in and identifiable by reference to the text of such Company Contracts and (C) are
not required to be identified as liabilities in a balance sheet prepared in accordance with GAAP; (iv) liabilities under this Agreement or
any other Transaction Document; and (v) any liabilities described in Section 3.6(a) of the Disclosure Schedule.
(b)
Indebtedness. Section 3.6(b) of the Disclosure Schedule sets forth an accurate and complete list of all
Company Indebtedness as of the date of this Agreement, identifying the name of the creditor or creditors to which such Indebtedness is
owed, the type of instrument under which such Indebtedness is evidenced or the agreement under which such Indebtedness was incurred
and the aggregate principal amount of such Indebtedness as of the close of business on the date of this Agreement. Except as set forth on
Section 3.6(b) of the Disclosure Schedule, no Acquired Company has incurred any Indebtedness under the Paycheck Protection Program
administered by the U.S. Small Business Administration. No Acquired Company is in default with respect to any Company Indebtedness
and no payment with respect to any Company Indebtedness is past due. No Acquired Company has received any notice of a default,
alleged failure to perform or any offset or counterclaim with respect to any Company Indebtedness. Neither the consummation of any of
the Contemplated Transactions nor the execution, delivery or performance of any Transaction Document will, or would reasonably be
expected to, cause or result in a default, breach or acceleration, automatic or otherwise, of any condition, covenant or other term of any
Company Indebtedness. No Acquired Company has guaranteed or otherwise become liable for any Indebtedness or other obligation of
any other Person.
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(c)
Manager and Officer Indemnification; Claims by Securityholders. No event has occurred, and no
circumstance or condition exists, that has resulted in, or that will or would reasonably be expected to result in, any claim for
indemnification, reimbursement or contribution by, or the advancement of any expense to, any Company Associate (other than a claim
for reimbursement from an Acquired Company of immaterial travel expenses incurred by such Company Associate in the course of
performing such Company Associate’s duties for an Acquired Company) or any member of an Acquired Company pursuant to: (i) any
term of any of the Charter Documents of any Acquired Company; (ii) any indemnification agreement or other Contract between any
Acquired Company and any such Company Associate or member; or (iii) any applicable Legal Requirement. No event has occurred,
and no circumstance or condition exists, that has resulted in, or that will or would reasonably be expected to result in, any Acquired
Company incurring any Liability to, or any basis for any claim against any Acquired Company by, any current, former or alleged holder
of membership interests, profits interests or other securities of any Acquired Company.
3.7

Taxes.

(a)
All income and other material Tax Returns required to be filed by or with respect to any Acquired Company
have been duly and timely filed with the appropriate Taxing Authority and each such Tax Return is true, correct and complete in all
material respects. All Taxes owed by each Acquired Company, whether or not shown on a Tax Return, have been timely paid in full.
There are no Liens (other than Liens for Taxes not yet due and payable) on any assets of any Acquired Company that arose in connection
with any failure (or alleged failure) to pay any Tax.
(b)
No assessment, deficiency or adjustment has been asserted, proposed or threatened in writing with respect to
any Tax Return of or with respect to any Acquired Company, other than those disclosed in Section 3.7(b) of the Disclosure Schedule. No
Tax audit or administrative or judicial proceeding is being conducted, is pending or has been threatened in writing with respect to any
Acquired Company, other than those disclosed in Section 3.7(b) of the Disclosure Schedule. No written claim has ever been made by
any Taxing Authority in a jurisdiction where any Acquired Company does not file Tax Returns that any Acquired Company is or may be
subject to taxation in that jurisdiction.
(c)
No extension of time with respect to the due date for the filing of any Tax Return of an Acquired Company
(other than any extension in the ordinary course of business of no more than six months), and no waiver or agreement for any extension
of time for the assessment or payment of any Tax of any Acquired Company, is in force and will remain in effect after the Closing Date.
(d)
Each Acquired Company has withheld and paid over to the appropriate Taxing Authority all Taxes that it
is required to withhold from amounts paid or owing to any Company Associate, creditor or other third party, and has complied in all
material respects with all applicable Legal Requirements relating to the payment, collection or withholding of Taxes (such as sales Taxes
or withholding of Taxes from the wages of Company Associates or other amounts paid or owing to any creditor or other third party).
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(e)
No Acquired Company is a party to, bound by, or has any obligation under, any Tax allocation, sharing,
indemnity or similar agreement or arrangement (other than any agreement that (i) will terminate on or before the Closing Date or (ii) was
entered into in the ordinary course of business and is not primarily related to the allocation or sharing of Taxes).
(f)
Each Acquired Company is, and has at all times since March 15, 2019 been properly classified as a
disregarded entity for U.S. federal tax purposes.
(g)
No Acquired Company will be required to include any item of income in, or exclude any item of deduction
from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of any: (i) change in method of
accounting for a Pre-Closing Tax Period, including by reason of the application of Section 481 of the Code (or any analogous provision of
state, local, or foreign Legal Requirements); (ii) “closing agreement” as described in Code Section 7121 (or any corresponding or similar
provision of state, local or foreign Legal Requirements) executed on or prior to the Closing Date; (iii) installment sale or open transaction
disposition made on or prior to the Closing Date; (iv) prepaid amount received on or prior to the Closing Date; (v) adjustments pursuant
to Code Section 263A (or any comparable provision under state, local, or foreign Legal Requirements) made on or prior to the Closing
Date; (vi) domestic use election pursuant to Treasury Regulation Section 1.1503(d)-6; or (vii) election under Code Section 108(i) made
on or prior to the Closing Date.
(h)
No Acquired Company has any Liability for the Taxes of any Person under Treasury Regulations
Section 1.1502-6 (or any corresponding provisions of state, local or foreign Legal Requirements), or as a transferee or successor, or by
Contract, assumption or otherwise. No Acquired Company is, or ever has been, a member of an affiliated, consolidated, combined or
unitary group (other than a group that includes the Seller) filing for federal or state or non-U.S. income Tax purposes.
(i)
No Acquired Company has ever participated, within the meaning of Treasury Regulations
Section 1.6011-4(c) in any “listed transaction” within the meaning of Treasury Regulations Section 1.6011-4(b)(2).
(j)
There is no material property or obligation of any Acquired Company, including uncashed checks to vendors,
customers or employees or other service providers, non-refunded overpayments or unclaimed subscription balances, that is or may
become escheatable to any state or municipality under any escheatment Legal Requirement, except in the ordinary course of business
consistent with past practices of the Acquired Companies.
(k)
No Acquired Company is subject to Tax in any jurisdiction, other than the country in which it is organized,
by virtue of having a permanent establishment or fixed place of business in such jurisdiction. No Acquired Company is a party to any Tax
exemption, Tax holiday or other Tax reduction agreement or Order of a Taxing Authority.
(l)
No Acquired Company has deferred payment of employment Taxes pursuant to Section 2302 of the
Coronavirus Aid, Relief, and Economic Security Act, Public Law no. 116-136 (March 27, 2020).
(m)
Each Acquired Company is in compliance in all material respects with all applicable transfer pricing laws
and Legal Requirements, including the execution and maintenance of contemporaneous documentation and transfer pricing reports and
studies substantiating the transfer pricing practice and methodology.
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(n)
Except in connection with the Contemplated Transactions, no Acquired Company has incurred any Liability
for Taxes since the dates of the Contemplated Transactions outside the ordinary course of business.
(o)
No power of attorney that is currently in force has been granted with respect to any matter relating to Taxes
payable by any Acquired Company that will remain in effect after the Closing Date. No Acquired Company has a request for a private
letter ruling, a request for technical advice, a request for a change of any method of accounting, or any other similar request that is in
progress or pending with any Governmental Entity with respect to Taxes. There are no closing agreements with respect to Taxes, Tax
rulings or written requests for Tax rulings currently outstanding or in effect with respect to any Acquired Company.
3.8

Title to Property and Assets.

(a)
Personal Property. The Acquired Companies have good, valid and marketable title to, or valid leasehold
interests in, the Company Personal Property. The Company Personal Property constitutes all personal property necessary to conduct the
businesses of the Acquired Companies as they are currently conducted and as they are currently planned by the Acquired Companies to
be conducted. None of the Company Personal Property is owned by any other Person without a valid and enforceable right of an Acquired
Company to use and possess such Company Personal Property, which right will remain valid and enforceable following the Closing.
None of the Company Personal Property is subject to any Lien, other than Permitted Liens. All Company Personal Property: (i) is in good
operating condition and repair (ordinary wear and tear excepted) and is adequate for the conduct of the Acquired Companies’ businesses
as they are currently conducted and as they are currently planned by the Acquired Companies to be conducted; and (ii) is available for
immediate use in the business and operation of the Acquired Companies. Section 3.8(a) of the Disclosure Schedule identifies all assets
that are material to any business of the Acquired Companies and that are being leased to the Acquired Companies.
(b)

Real Property.

(i)
No Acquired Company owns, or has ever during the last 10 years owned, any real property.
Section 3.8(b) of the Disclosure Schedule sets forth a complete and accurate list of instruments and agreements of any kind to
which any Acquired Company is a party and which grants such Acquired Company the right to use or occupy any real property
as a permittee, lessee, licensee or pursuant to a similar tenancy arrangement for the operation of its business (the “Leased Real
Property”). The Company has Made Available to Purchaser copies of all documents relating to tenant’s rights and obligations
pertaining to such Leased Real Property, including without limitation, all ground leases, leases, subleases, licenses and any
other occupancy agreements, together with all memoranda of agreement, assignments, memoranda of assignment, consents,
subordination, recognition, non-disturbance, non-termination or attornment agreements, guaranties, surety agreements, letters
of credit and other instruments and security agreements and all written amendments, modifications, memoranda, extensions,
expansions, contractions, renewals or terminations relating to the Leased Real Property (collectively, the “Company Leases”,
and each a “Company Lease”), in effect as of the date of this Agreement.
(ii)
The Leased Real Property is: (A) in good and safe operating condition and repair (ordinary wear
and tear excepted), and free from material structural, physical and mechanical defects; and (B) available for use in and sufficient
for the purposes and current demands of the business and operation of the Acquired Companies as currently conducted and as
currently planned by the Acquired Companies to be conducted. With respect to each Company Lease, the tenant thereunder
enjoys peaceful, exclusive and undisturbed use and possession of the demised premises thereunder free and clear of all Liens
except Permitted Liens. Each Company Lease is valid and binding on the applicable Acquired Company and enforceable in
accordance with its terms, subject to the Enforceability Exception. No Acquired Company has subleased or otherwise granted
to any Person the right to use or occupy any Leased Real Property, except as set forth on Section 3.8(b)(ii) of the Disclosure
Schedule. Neither Seller nor any Acquired Company has received or given any written notice of any material default that is
outstanding and has not been remedied and, to the Knowledge of the Company, no event has occurred or circumstance exists that
with notice or lapse of time, or both, would constitute a default by any of Seller or the Acquired Companies under any Company
Lease, and, to the Knowledge of the Company, no other party is in default thereunder.
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(iii)
Except as set forth in Section 3.8(b)(iii) of the Disclosure Schedule, to the Knowledge of the
Company, there is no pending or, to the Knowledge of the Company, threatened: (A) condemnation, rezoning, or eminent
domain proceeding against the Leased Real Property by any Governmental Entity; (B) special assessment against the Leased
Real Property; or (C) action against the Leased Real Property or any Acquired Company for breach of any restrictive covenant
affecting the Leased Real Property or any Company Leases.
(iv)
Except as otherwise set forth on Section 3.8(b)(iv) of the Disclosure Schedule, there are no
purchase contracts, leases, subleases, licenses, concessions, rights of first refusal, options or any other agreements of any kind,
written or oral, formal or informal, choate or inchoate, recorded or unrecorded, to which any Acquired Company is a party
whereby any Person or entity other than an Acquired Company has acquired or has any basis to assert any right, title or interest
in, or right to ownership, possession, use, occupancy, enjoyment or proceeds of all or any portion of the Leased Real Property
or the Company Leases. No Acquired Company has any interest in, or any right or obligation to acquire any interest in, any real
property other than the Leased Real Property and the Company Leases.
(v)
All improvements required by the terms of one or more Company Leases to be made by a
landlord have been completed and the Acquired Company tenant or user thereunder is satisfied with such improvements.
There are no concessions, allowances, credits, rebates or refunds which an Acquired Company is entitled to receive under
one or more Company Leases that has not been paid. Except as set forth on Section 3.8(b)(v) of the Disclosure Schedule, no
Person guaranties any obligations of any Acquired Company tenant or user under any Company Lease. Except as set forth
on Section 3.8(b)(v) of the Disclosure Schedule, no security deposit, letter of credit, or other security is required under any
Company Lease which has not already been paid or otherwise provided. No Acquired Company is currently auditing any
landlord’s books or records. No sum is presently due and owing to or by any Acquired Company tenant or user as a result of
any audit of any landlord’s books or records. Except as set forth on Section 3.8(b)(v) of the Disclosure Schedule, no Acquired
Company has pledged, mortgaged or otherwise granted a Lien on its leasehold interest in any Leased Real Property. To the
Knowledge of the Company, none of the Leased Real Property or improvements thereon, or the condition or use by any Acquired
Company thereof, including the operation of the business of the applicable Acquired Company, are in material violation of any
building, zoning, fire safety, seismic, design, conservation, parking, architectural barriers to the handicapped, occupational safety
and health or other Legal Requirement, or any restrictive covenant, including the Americans with Disabilities Act of 1990, and
no Acquired Company has received written notice of any violation that remains uncured.
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3.9
Bank Accounts. Section 3.9 of the Disclosure Schedule provides the following information with respect to each
account or safe deposit box maintained by or for the benefit of any Acquired Company at any bank or other financial institution as of the
date of this Agreement: (a) the name of the bank or other financial institution at which such account or safe deposit box is maintained;
(b) as to each such bank account: (i) the account number; (ii) the type of account; (iii) the names of all Persons who are authorized to sign
checks or other documents with respect to such account and the authorized powers of each such Person; and (iv) the balance held in such
account as of October 6, 2020; and (c) with respect to each such safe deposit box: (i) the number thereof; and (ii) the names of all Persons
having access thereto.
3.10
Books and Records. The books of account and other records of each Acquired Company are accurate and complete in
all material respects. At the Closing, all of such records will be in the possession of the applicable Acquired Company.
3.11

Absence of Changes.

(a)
During the period from September 30, 2020 through the date of this Agreement, there has not been any
Material Adverse Effect, and no event has occurred or circumstance has arisen that, in combination with any other events or
circumstances, will or would reasonably be expected to have or result in a Material Adverse Effect. Since September 30, 2020 through
the date of this Agreement, except in connection with the negotiation, execution and delivery of this Agreement, each Acquired Company
has conducted its business only in the ordinary course and consistent with past practices, and each Acquired Company has: (i) used
commercially reasonable efforts to (A) preserve intact its current business organization, (B) keep available the services of its then current
officers, employees and independent contractors, (C) preserve its relationships with customers, suppliers, landlords, creditors and others
having business dealings with it, and (D) maintain its assets in their current condition, except for ordinary wear and tear; (ii) repaired,
maintained or replaced its equipment in accordance with the normal standards of maintenance applicable in the industry in which it
operates; (iii) paid all Indebtedness and other accounts payable as they became due; and (iv) prepared and filed, or caused to be prepared
and filed, any Tax Returns that were required to be filed and paid all Taxes due with respect to such Tax Returns within the time and in
the manner required by applicable Legal Requirements.
(b)
Since September 30, 2020 through the date of this Agreement, no Acquired Company has, except as set forth
in Section 3.11(b) of the Disclosure Schedule or in connection with the execution, delivery and negotiation of this Agreement:
(i)
(A) entered into any Contract outside the ordinary course of business, (B) amended or terminated
(other than by expiration) any Material Contract, (C) waived any material right or remedy under any Material Contract or
(D) received any notice or other communication that any other Person has or intends to take any action described in clause “(B)”
or “(C)” above;
(ii)
transferred or granted any license or sublicense of any rights under or with respect to any of its IP,
other than in the ordinary course of business consistent with past practice;
(iii)
made any oral or written representation or commitment with respect to any aspect of any Employee
Benefit Plan that is not in accordance with the existing written terms and provisions of such Employee Benefit Plan;
(iv)
(A) acquired (including by merger, consolidation or the acquisition of any equity interest or assets)
or sold (including by merger, consolidation or the sale of an equity interest or assets), leased or disposed of any business or
assets having an aggregate fair market value in excess of $300,000 (except, in each case, in the ordinary course of business in
connection with campus expansion or development), (B) licensed any asset to any other Person, except for fair consideration in
the ordinary course of business and consistent with past practices, (C) formed any Subsidiary or acquired any equity interest or
other interest in any other Entity, or (D) entered into any joint venture, strategic partnership or alliance;
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(v)
amended or permitted the adoption of any amendment to any of its Charter Documents, or effected
or became a party to any Acquisition Transaction (other than the Membership Interest Purchase), recapitalization,
reclassification of equity interests or similar transaction;
(vi)
(A) incurred any Company Indebtedness, (B) mortgaged, pledged or subjected to any Lien (other
than Permitted Liens) any of its material assets, or (C) made any loan, advance or capital contribution to, or investment in, any
other Person;
(vii)
(A) changed any of its methods of accounting or accounting practices in any material respect,
(B) changed any of its practices or procedures with respect to the collection of accounts receivable or the payment of accounts
payable, (C) offered to discount the amount of any account receivable other than in the ordinary course of business, (D) extended
any incentive (whether to an account debtor, an account creditor or any employee or third party responsible for the collection of
receivables or the payment of payables) with respect to any account receivable or account payable or the payment or collection
thereof, or (E) taken or omitted to take any other action with the intent or effect of accelerating the collection of receivables or
delaying the payment of payables;
(viii)
(A) declared or made any distribution with respect to any of its equity interests (except for
distributions for purposes of the making of tax distributions by Seller), (B) set aside any asset for any dividend, distribution or
otherwise, or (C) purchased, redeemed or acquired any membership interest or any other security of any Acquired Company;
(ix)
sold, issued, granted or authorized the issuance or grant of (A) any Membership Interest or security
of any Acquired Company; (B) any option, warrant or right to acquire any Membership Interest (or cash based on the value of
a membership interest) or security of any Acquired Company; or (C) any instrument convertible into or exchangeable for any
Membership Interest (or cash based on the value of a membership interest) or security of any Acquired Company;
(x)
amended or waived any of its rights under, or permitted the acceleration of the payment, funding or
vesting under any other Contract, Employee Benefit Plan or arrangement relating to compensation, benefits or the provision of
services to or for the benefit of any Acquired Company;
(xi)
(A) entered into any collective bargaining agreement, works council agreement or other Contract
with any employee representative body, (B) established, adopted, amended or terminated any Employee Benefit Plan, (C) paid,
or made any new commitment to pay, any bonus or made any profit-sharing payment, cash incentive payment or similar
payment, other than commissions paid in the ordinary course of business and consistent with past practices, (D) increased, or
made any commitment to increase, the amount of the wages, salary, commissions, fringe benefits, employee benefits or other
compensation (including equity-based compensation, whether payable in cash or otherwise) or remuneration payable to any
Company Associate other than changes made in the ordinary course of business and consistent with past practices, (E) funded,
or made any commitment to fund, any compensation obligation (whether by grantor trust or otherwise), or (F) granted any new
right to severance or termination benefits, retention benefits, or change-in-control benefits or increased any existing right to
severance or termination pay, retention benefits, or change-in-control benefits to any Company Associate;
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(xii)
(A) canceled, compromised, waived or released any right or claim, other than immaterial rights or
claims in the ordinary course of business, or (B) suffered any material damage, destruction or loss (whether or not covered by
insurance) to any material asset of any Acquired Company;
(xiii)
incurred or committed to incur any capital expenditures, capital additions or capital improvements,
other than budgeted capital expenditures made in the ordinary course of business consistent with past practice;
(xiv)
(A) made, changed or rescinded any election relating to Taxes, (B) settled or compromised any
claim, controversy or Legal Proceeding relating to Taxes, (C) except as required by applicable Legal Requirements, made any
change to (or made a request to any Taxing Authority to change) any of its methods, policies or practices of Tax accounting
or methods of reporting income or deductions for Tax purposes, (D) amended, refiled or otherwise revised any previously filed
Tax Return, or forgone the right to any amount of refund or rebate of a previously paid Tax, (E) entered into or terminated any
agreements with a Taxing Authority, (F) prepared any Tax Return in a manner inconsistent with past practices, (G) consented to
an extension or waiver of the statutory limitation period applicable to a claim or assessment in respect of Taxes, (H) entered into
a Tax allocation agreement, Tax sharing agreement or Tax indemnity agreement, (I) granted any power of attorney relating to
Tax matters, or (J) requested a ruling with respect to Taxes;
(xv)

commenced or settled any Legal Proceeding;

(xvi)
performed any acts with respect to Patent applications or taken any actions involving the United
States Patent and Trademark Office; or
(xvii)
authorized or approved or agreed, committed or offered (orally or in writing) to take any of the
actions described in clauses “(i)” through “(xvi)” of this Section 3.11(b).
3.12

Contracts and Commitments.
(a)

Section 3.12(a) of the Disclosure Schedule lists all of the following Company Contracts:

(i)
representative body;

collective bargaining agreements and any other Contracts with any labor unions or employee

(ii)
Contracts for the employment or engagement of any officer, employee or other Person on a fulltime, part-time, consulting or other basis that either: (A) provide severance obligations upon termination; (B) provide for the
payment of any cash or other compensation or benefits as a result of the execution of this Agreement or the consummation of
any of the Contemplated Transactions; or (C) cannot be terminated without cause or reason upon 30 days’ or less notice and
without any reasonable expectation of liability for any Acquired Company in connection therewith;
(iii)

agreements, promissory notes, security agreements, pledge agreements or similar agreements for

Indebtedness;
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(iv)
leases, subleases or licenses, either as lessee, sublessee or licensee or as lessor, sublessor or licensor,
of any real property, personal property or intangibles, including capital leases;
(v)
Contracts or series of related Contracts with customers, suppliers and vendors of each Acquired
Company for the purchase or sale of goods or services involving annual payments in excess of $300,000, which cannot be
canceled by any Acquired Company without payment or penalty upon notice of 30 days or less, or whose unexpired term as of
the date of this Agreement exceeds one year;
(vi)
Contracts that involve any sole sourcing, “requirements” commitments, exclusive supply, or
minimum purchase obligations (A) of any other Person to any Acquired Company or (B) of any Acquired Company to any other
Person;
(vii)
Contracts that involve any “most favored nation,” committed price reduction, or similar obligations
(A) of any other Person to any Acquired Company or (B) of any Acquired Company to any other Person;
(viii)
Contracts that involve any (A) grant of, or obligation to grant, to any Acquired Company, any
exclusive license or other exclusive rights or (B) grant of, or obligation to grant, to any Person by any Acquired Company, any
exclusive license or other exclusive rights;
(ix)
Contracts of agency, sales representation, distribution or franchise that cannot be canceled by any
Acquired Company without payment or penalty upon notice of 30 days or less, and any powers of attorney or similar grants of
agency;
(x)
Contracts restricting in any manner any Acquired Company’s right or any right of any employee
set forth on Schedule 3.11(b)(xi): (A) to compete with any Person; (B) to sell goods or services to any Person; (C) to purchase
goods or services from any Person; or (D) to solicit for employment or hire any Person;
(xi)
Contracts to which any Acquired Company is a party and which restrict in any manner any other
Person’s right: (A) to compete with any Acquired Company; (B) to sell goods or services similar to those sold by any Acquired
Company; (C) to purchase goods or services from any Acquired Company; or (D) to solicit for employment or hire any
employee or consultant of any Acquired Company;
(xii)
Contracts relating to (A) the acquisition or disposition of any business, assets or securities outside
the ordinary course of business, (B) any joint venture involving any Acquired Company or any of its Affiliates or (C) any equity
or debt investment in or any loan to any other Person;
(xiii)
IP Licenses (other than any Inbound Licenses that is a shrink-wrap or click-through license or a
license for “off the shelf” software that is generally available on standard, non-negotiated commercial terms for less than $10,000
annually);
(xiv)
Contracts pursuant to which any Acquired Company receives services free of charge (or at a
substantial discount) that would reasonably be expected to be valued at $10,000 or greater;
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(xv)

insurance policies disclosed on Section 3.19(a) of the Disclosure Schedule; and

(xvi)

each with any amendment, supplement and modification in respect of any of the foregoing.

(b)
All of the Company Contracts, agreements and instruments listed or required to be listed on Section 3.12(a) of
the Disclosure Schedule (collectively, the “Material Contracts”) are valid and binding and enforceable against the applicable Acquired
Company and the other parties thereto in accordance with their terms, subject only to the Enforceability Exception. Each Acquired
Company has performed in all material respects all obligations required to be performed by it and, to the Knowledge of the Company,
is not in default under or breach of, nor in receipt of any written claim or, to the Knowledge of the Company, any other claim, of
such default under or breach of, any Material Contract. No event has occurred which (with the passage of time or the giving of notice
or both) would result in a default under or breach of, or permit the termination, modification or acceleration of any obligation of any
Acquired Company under, any Material Contract. To the Knowledge of the Company, there is no default under, or breach or cancellation
or anticipated cancellation of, any Material Contract by the other party or parties thereto. The Company has Made Available to Purchaser
an accurate and complete copy of each of the written Material Contracts, together with all amendments, extensions, guarantees and other
binding supplements thereto, and an accurate description of each of the verbal Material Contracts, if any, together with all amendments,
waivers or other changes thereto, in each case, in effect as of the date of this Agreement. Immediately following the consummation of the
Contemplated Transactions, each of the Material Contracts will be in full force and effect and will be valid, binding and enforceable in
accordance with their terms (subject only to the Enforceability Exception) and not be subject to any claims, charges, set-offs or defenses
as a result of the consummation of any of the Contemplated Transactions.
3.13

Education Approvals and Compliance.

(a)
Except as set forth on Section 3.13(a) of the Disclosure Schedule, each Acquired Company is and since the
Education Compliance Date has been in compliance in all material respects with all applicable Education Laws. Since the Education
Compliance Date, each Acquired Company has obtained and held all Education Approvals material to its operations as conducted at the
applicable time. Except as set forth on Section 3.13(a) of the Disclosure Schedule, each Acquired Company is, and since the Education
Compliance Date has been, in compliance in all material respects with the terms and conditions of all such Education Approvals, and
no event has occurred which constitutes or, with the giving of notice or passage of time or both, would constitute a material breach or
violation of such Education Approval. Section 3.13(a) of the Disclosure Schedule sets forth a correct and complete list of all Education
Approvals held by any Acquired Company that have been in full force and effect since the Education Compliance Date. Since the
Education Compliance Date, (i) each Acquired Company has, as applicable, met the qualifications to be (x) licensed, exempt from
licensure or otherwise authorized or approved by each State Education Agency (to the extent required to be licensed, exempt, authorized
or approved by such State Education Agency), and (y) accredited by each Accrediting Body that is listed in Section 3.13(a) of the
Disclosure Schedule, (ii) the Institution has been certified by the ED and has otherwise qualified as a “proprietary institution of higher
education” as defined in 34 C.F.R. § 600.5, (iii) the Institution has been in compliance with the applicable limitations on eligibility set
forth in 34 C.F.R. §600.7 (and the other sections incorporated therein by reference, as applicable) and (iv) the Institution has been party
to a Program Participation Agreement with ED. Each current Education Approval listed on Section 3.13(a) of the Disclosure Schedule is
in full force and effect in accordance with its terms, and there is no pending or, to the Knowledge of the Company, threatened, proceeding
which would reasonably be expected to result in the suspension, material limitation, revocation, termination, cancellation, non-renewal
or imposition of a material fine or other material monetary Liability of or on any of them. Since the Education Compliance Date, except
as set forth on Section 3.13(a) of the Disclosure Schedule, (W) no application made by any Acquired Company to any Education Agency
has been denied; (X) no application made by any Acquired Company to any Accrediting Body has been withdrawn; (Y) no Acquired
Company has received written notice from any Education Agency that such Acquired Company has been placed on probation or ordered
to show cause why any Education Approval should not be suspended, revoked, or subject to any material condition or limitation; and
(Z) no Acquired Company has received any written or, to the Knowledge of the Company, oral notice from any Education Agency
(A) regarding any actual, alleged, possible or potential material violation of or material failure to comply with any term or requirement
of any Education Approval, including any Program Participation Agreement or any Education Law, (B) asserting that such Acquired
Company is required to have an Education Approval that it does not have or (C) indicating that any current Education Approval will
not be renewed or will be subjected to any material condition or limitation. To the Knowledge of the Company, no fact or circumstance
exists that would be likely to result in (I) the termination, revocation, material limitation or suspension of, or failure of any Acquired
Company to obtain renewal of, any Education Approval, (II) the failure of any Acquired Company to obtain any of the consents identified
on Section 7.3(b)(i) or Section 7.3(b)(ii) of the Disclosure Schedule or (III) the imposition of any fine, penalty or other sanction for
violation of any Education Law. Each Acquired Company has timely filed with the relevant Education Agency each application required
for the renewal of any current Education Approval as to which the renewal deadline has occurred as of the Closing Date, except as
would not reasonably be expected to prevent the Acquired Company from obtaining renewal of the Education Approval in question.
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To the Knowledge of the Company, except as set forth on Section 3.13(a) of the Disclosure Schedule, there does not exist any pending
or threatened investigation, audit, review or site visit by an Education Agency with respect to any Education Approval or an Acquired
Company’s compliance with any Education Law, except for audits, reviews or site visits (1) conducted on a routine or periodic basis
with respect to any entity regulated by the respective Education Agency or holding the respective Education Approval, or (2) which, if
determined adversely, would not reasonably be expected to have a material impact on the Acquired Companies, taken as a whole. Except
as set forth on Section 3.13(a) of the Disclosure Schedule, no Acquired Company is subject to any prohibition or limitation on growth
based on a written notice from any Education Agency, including through addition of locations or educational programs or enrollment of
students, except for requirements for notice to or approval by an Education Agency that are generally applicable to and required for all
postsecondary education institutions issued a comparable Education Approval.
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(b)
Except as set forth on Section 3.13(b) of the Disclosure Schedule, the Institution is, and since the Education
Compliance Date has been, as applicable, in compliance in all material respects with all Education Laws relating to Financial Assistance
programs, including (i) the Institution’s Program Participation Agreement, (ii) the program participation and administrative capability
requirements, as defined by ED at 34 C.F.R. §§ 668.14, 668.16, (iii) the student eligibility requirements, as defined by ED at 34 C.F.R.
§ 668.31-40, (iv) the academic year definition in 34 C.F.R. § 668.3 and (v) all other statutory and regulatory provisions related to the
Institution’s participation in the Title IV Programs or any other Financial Assistance program.
(c)
Since the Education Compliance Date, no Acquired Company has made a substantial misrepresentation about
the nature of the Institution’s educational program, its financial charges or the employability of its graduates, as prohibited under 34
C.F.R. §§ 668.71 to .74.
(d)
For each fiscal year since the Education Compliance Date, the Institution has not received more than ninety
percent (90%) of its revenues from Title IV Program funds in any fiscal year, as such percentage is calculated under 34 C.F.R. §§ 668.14
and 668.28.
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(e)
Section 3.13(e) of the Disclosure Schedule sets forth as of the date of this Agreement a correct and complete
list of the full addresses of the locations of the applicable Acquired Companies from which the applicable Acquired Companies have
offered all or any portion of an educational program since the Education Compliance Date. Since the Education Compliance Date,
(i) each Acquired Company has obtained all Education Approvals required to operate each location of any Acquired Company listed on
Section 3.13(e) of the Disclosure Schedule and to offer each program provided at or from each location, and (ii) each location where
Financial Assistance program funds are offered or administered has been approved by all applicable Education Agencies to the extent
required under the applicable Financial Assistance programs. Since the Education Compliance Date, (y) no location or educational
program has been subject to any adverse proceeding (including any show-cause proceeding) by any Education Agency and (z) each
educational program offered by the Institution for which Title IV Program funds have been provided has been an “eligible program” in
material compliance with applicable Education Law, including the requirements of 34 C.F.R. §§ 668.8 and 668.10, as applicable. Since
the Education Compliance Date, each Acquired Company has obtained all Education Approvals required to offer any program, or portion
of a program, online or through other distance education delivery methods, including any required State Education Agency approvals in
connection with distance education programs.
(f)
Since the Education Compliance Date, the Institution has disclosed and timely reported, to the extent required,
in material compliance with the applicable provisions of 34 C.F.R. Part 600: (i) the addition of any new educational programs or locations
and (ii) the proper ownership of each Acquired Company, including any shifts in ownership or control and changes in reported ownership
levels or percentages. With respect to any location or facility that has closed or at which any Acquired Company ceased operating
educational programs since the Education Compliance Date, or any program that any Acquired Company has ceased offering since the
Education Compliance Date, such Acquired Company has complied in all material respects with all Education Laws related to the closure
or cessation of instruction at such location or facility, or with respect to any discontinued program, including requirements for teaching
out students from such location, facility, or program.
(g)
Since the Education Compliance Date, the Institution has complied in all material respects with the prohibition
against incentive payments pursuant to 20 U.S.C. 1094(a)(20), 34 C.F.R. 668.14(b)(22), and applicable guidance issued by ED. Since the
Education Compliance Date, the Institution has complied in all material respects with all other Education Laws concerning the provision
of commissions, bonuses or other incentive payments to admissions representatives, agents and other persons engaged in any student
recruiting or admission activities or in making decisions regarding the awarding of funds under Financial Assistance programs.
(h)
Since the Education Compliance Date, the Institution has complied in all material respects with the
requirements governing preferred lender relationships, Private Education Loans and codes of conduct as set forth in 20 U.S.C. § 1094
and 34 C.F.R. § 682.212.
(i)
Except as set forth on Section 3.13(i) of the Disclosure Schedule, since the Education Compliance Date, no
Acquired Company has provided any educational instruction on behalf of any other Person (whether or not participating in the Title IV
Programs) and no other Person has provided any educational instruction on behalf of any Acquired Company.
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(j)
For each fiscal year ended since the Education Compliance Date, the Institution has complied in all material
respects with ED’s financial responsibility requirements, in accordance with 34 C.F.R. § 668.171-175, including any compliance based
on the posting of an irrevocable letter of credit in favor of ED, and similar standards of each Education Agency that issues an Education
Approval to any Acquired Company. Except as set forth on Section 3.13(j) of the Disclosure Schedule, since the Education Compliance
Date, no Education Agency has required any Acquired Company to post a letter of credit, bond or other form of surety for any reason,
including any request for a letter of credit based on late refunds pursuant to 34 C.F.R. § 668.173, or required or requested that any
Acquired Company process its Title IV Program funding under the reimbursement or heightened cash monitoring level 2 procedures set
forth at 34 C.F.R. § 668.162(d)(2). Since the Education Compliance Date, no Education Agency has notified any Acquired Company
that it lacked financial responsibility or administrative capability for any period under the Education Laws in effect in such period,
which finding resulted in the revocation or suspension of an Education Approval or the imposition of a material condition or limitation
or a material fine or monetary liability, or other adverse action; provided, that the imposition of a requirement to submit a Title IV
Letter of Credit and participate in the Title IV programs under heightened cash monitoring level 1 procedures set forth at 34 C.F.R. §
668.162(d)(1) shall not constitute the imposition of a material condition or limitation or a material fine or monetary liability, or other
adverse action.
(k)
Since the Education Compliance Date, each Acquired Company has (i) complied in all material respects with
all Education Agency requirements and regulations regarding fair and equitable refund policies and (ii) calculated and timely paid refunds
and returns of Title IV Program funds and any other Financial Assistance program funds, and calculated dates of withdrawal and leaves
of absence, in compliance in all material respects with all applicable Education Laws, including the requirements of 34 C.F.R. § 668.22
and any predecessor regulations.
(l)
Section 3.13(l) of the Disclosure Schedule sets forth a correct and complete list of the Institution’s official
Cohort Default Rates, as calculated by ED pursuant to 34 C.F.R. Part 668 Subpart N, for the three-year cohort default rate for the three
most recently completed federal fiscal years for which such official rates have been published as of the date of this Agreement.
(m)
Since the Education Compliance Date, each Acquired Company has complied in all material respects with
applicable Education Laws concerning the collection, calculation and timely reporting of student outcomes, including retention,
completion and placement rates, and graduate examination and professional licensure pass rates.
(n)
No Acquired Company or any Person that exercises substantial control (as the term “substantial control” is
defined in 34 C.F.R. § 668.174(c)(3)) over such Acquired Company, or any member of such Person’s family (as the term “family” is
defined in 34 C.F.R. Section 668.174(c)(4)), alone or together, (i) exercises or exercised substantial control over another institution or
third-party servicer (as that term is defined in 34 C.F.R. § 668.2) that owes a Liability for a violation of a Title IV Program requirement
or (ii) owes a Liability for a Title IV Program violation, in each case related to the period in which the Acquired Company or any Person
that exercises substantial control over such Acquired Company, or member of such Person’s family, exercised substantial control over
such institution or third-party servicer.
(o)
Since the Education Compliance Date, no Acquired Company has knowingly employed in a capacity
involving administration of Title IV Program funds any individual who has been convicted of, or has pled nolo contendere or guilty to, a
crime involving the acquisition, use or expenditure of funds of a Governmental Entity or Education Agency, or has been administratively
or judicially determined to have committed fraud or any other violation of any Legal Requirement or Education Law involving funds of
any Governmental Entity or Education Agency, respectively.
(p)
To the Knowledge of Company, since the Education Compliance Date, no Acquired Company has contracted
with an institution or third-party servicer (as that term is defined in 34 C.F.R. § 668.2) that has been terminated under either Section 432
or Section 487 of the HEA for a reason involving the acquisition, use or expenditure of funds of a Governmental Entity or Education
Agency, or has been administratively or judicially determined to have committed fraud or any other violation of any Legal Requirement
or Education Law involving funds of any Governmental Entity or Education Agency, respectively.
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(q)
No Acquired Company, owner of any Acquired Company, or chief executive officer of any Acquired Company
has pled guilty to, pled nolo contendere or been found guilty of, a crime involving the acquisition, use or expenditure of funds under the
Title IV Programs or been judicially determined to have committed fraud involving funds under the Title IV Programs.
(r)
No Acquired Company, or any Affiliate thereof that has the power, by Contract or ownership interest, to direct
or cause the direction of the management or policies of such Acquired Company, has filed for relief in bankruptcy or had entered against
it an order for relief in bankruptcy.
(s)
The facilities, websites, online or internet programs or features, mobile applications and educational programs
provided by the Acquired Companies, together with all related products, services, platforms, systems and software, are accessible to
individuals with disabilities in compliance in all material respects with applicable Legal Requirements and Education Laws, or are exempt
therefrom.
(t)
Each Acquired Company is in compliance in all material respects with applicable financial reporting
requirements of each Education Agency, including timely submission to ED by the Institution of the audited financial statements required
by 34 C.F.R. § 668.23(d) in accordance with instructions issued by ED. The Institution has timely submitted to ED the annual compliance
audit required by 34 C.F.R. § 668.23(b) in accordance with instructions issued by ED. All financial reports and statements submitted to
each Education Agency fairly and accurately present, in all material respects, the financial condition of the applicable Acquired Company.
(u)

The Institution has complied in all material respects with the third-party servicer regulations in 34 C.F.R. §

668.25.
(v)
The Acquired Companies have Made Available to Purchaser copies of any complaints filed by any current or
former students or employees of any Acquired Company or by any other third party with any Education Agency and any complaints filed
by any current or former students with any Governmental Entity on or after the Education Compliance Date or that remain unresolved as
of the date of this Agreement.
(w)
Since the Education Compliance Date, no Acquired Company has been, or had any principal or affiliate (as
the terms “principal” and “affiliate” are defined in 2 C.F.R. pts. 180 and 3485) that has been, debarred or suspended under Executive
Order 12549 (3 C.F.R., 1986 Comp., p. 189) or the Federal Acquisition Regulations, 48 C.F.R. part 9, subpart 9.4, nor, to the Knowledge
of Company, is any Acquired Company engaging in any activity that is a cause under 2 C.F.R. § 180.700 or § 180.800, as adopted at
2 C.F.R. § 3485.12, for debarment or suspension under Executive Order 12549 (3 C.F.R., Comp., p. 189) or the Federal Acquisition
Regulations, 48 C.F.R. part 9, subpart 9.4.
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(x)
Each Acquired Company has Made Available to Purchaser true and complete copies of material
correspondence and documents received from, or sent to, any Education Agency as of the date of this Agreement, excluding
correspondence routinely received from or sent to an Education Agency by institutions participating in Financial Assistance programs
administered by, or approved by, such Education Agency, to the extent such correspondence and documents relate to any issue which
remains pending as of the date of this Agreement and relate to (i) any written notice that any Education Approval is not in full force
and effect in accordance with its terms or that an event has occurred which constitutes or, with the giving of notice or the passage
of time or both, would reasonably be expected to result in the revocation of such Education Approval; (ii) any written notice that any
Acquired Company has violated in any material respect or is violating in any material respect any Education Law; (iii) any audits,
program reviews, investigations or site visits conducted by ED or any other Education Agency, except for audits, reviews or site visits
(A) conducted on a routine or periodic basis with respect to any entity regulated by the respective Education Agency or holding the
respective Education Approval, or (B) which, if determined adversely, would not reasonably be expected to have a material impact on
the Acquired Companies taken as a whole; or (iv) the placement or removal of any Acquired Company, on or from the reimbursement or
heightened cash monitoring level 2 (as described at 34 C.F.R. § 668.162(d)(2)) method of payment under Title IV Programs.
(y)
Each Acquired Company has obtained all approvals, authorizations and consents from Education Agencies,
and has made all notifications to Education Agencies, that are or were required in connection with the March 2019 Change in Ownership,
except as would not reasonably be expected to have a material adverse impact on the Acquired Companies, taken as a whole.
(z)
Section 3.13(z) of the Disclosure Schedule sets forth each notice to or consent, approval or authorization of,
any Education Agency required to be made or obtained under applicable Education Law prior to the consummation of the Contemplated
Transactions to continue, renew or reinstate any current Education Approval set forth on Section 3.13(a) of the Disclosure Schedule upon
or following the consummation of the Contemplated Transactions (each an “Education Consent”), other than any Education Consent
required, or other requirements applicable, as a result of the specific regulatory status of Purchaser (or any of its Affiliates) or as a result
of any other facts that specifically relate to any business or activities in which Purchaser (or any of its Affiliates) are or propose to be
engaged.
(aa)
Since the Education Compliance Date, the Institution has complied in all material respects with ED’s cash
management rules for requesting, maintaining, disbursing, and otherwise managing Title IV Program funds, as set forth in 34 C.F.R.
Part 668 Subpart K.
(bb)
Except as set forth on Section 3.13(bb) of the Disclosure Schedule, since the Education Compliance Date,
each Acquired Company has complied in all material respects with all applicable requirements of (i) federal non-discrimination Legal
Requirements to which any Acquired Company is subject, including Title VI of the Civil Rights Act of 1964, Title IX of the
Education Amendments of 1972, Section 504 of the Rehabilitation Act of 1973, and the Age Discrimination Act of 1975; (ii) the Jeanne
Clery Disclosure of Campus Security Policy and Campus Crime Statistics Act, as amended; and (iii) the Violence Against Women
Reauthorization Act of 2013.
(cc)
Since the Education Compliance Date, the Institution has complied, in all material respects, with the
consumer disclosure requirements in 34 C.F.R. Part 668 Subpart D.
(dd)
Since March 27, 2020, the Institution has administered and disbursed funds received pursuant to the Higher
Education Emergency Relief Fund in compliance with requirements articulated in the Coronavirus Aid, Relief, and Economic Security
Act, Pub. L. 116-136 (03/27/2020), the related agreements the Institution was required to sign to obtain its funding allocation thereunder,
and related ED guidance as in effect at the applicable time, except, in each case, for such noncompliance as would not reasonably be
expected to have a material impact on the Acquired Companies, taken as a whole.
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3.14
Government Contracts. No Acquired Company is, or has ever been, a party to or otherwise bound by any Contract with
any Governmental Entity. No Acquired Company has, or has ever had, any obligation under any Company Contract that would constitute
a Contract with any Governmental Entity.
3.15

Intellectual Property.

(a)
Section 3.15(a) of the Disclosure Schedule sets forth a complete and accurate list as of the date of this
Agreement of: (i) all Registered IP and for each such item, the full legal name of the owner of record, the jurisdiction in which it is
registered (or where registration is sought), the application or registration number, the date of application, registration or issuance, as
applicable, and all upcoming due dates and filing deadlines up to and including the date that is 18 months after the Closing date hereof;
(ii) all material unregistered Owned IP (excluding Copyrights in curriculum and course materials but including Company Software) and
for each such item the full legal name of the Acquired Company which purportedly owns it; (iii) all material Company IP in which any
Acquired Company has (or purports to have) an exclusive license or similar exclusive right in any field or territory; and (iv) all Company
Websites (including those with Domain Names that are Owned IP). The Acquired Companies have taken all reasonable measures to
protect and enforce its rights in Owned IP. All Registered IP is subsisting, enforceable, valid and has been prosecuted and maintained in
material compliance with all applicable Legal Requirements. Each Acquired Company has timely paid all fees necessary to maintain the
Registered IP as of the Closing Date. The Company has Made Available to Purchaser correct and complete copies, as of the date of this
Agreement, of all Registered IP certificates and prosecution documents.
(b)
The Acquired Companies are the sole and exclusive legal and beneficial owners of all right, title and interest
in and to the Owned IP, and all Owned IP is freely and fully transferable, alienable, and licensable by the Acquired Companies without
restriction and without payment of any kind to any third party and without approval of any third party (other than payments to or approval
of the applicable Governmental Entity with respect to Registered IP). All Company IP is free and clear of all Liens other than Permitted
Liens. Each Acquired Company owns, or otherwise has sufficient rights to, all Company IP used in or held for use for the business of
such Acquired Company, and the Company IP is all the IP that is required to conduct the business of the Acquired Companies in the
manner in which it is currently being conducted and proposed to be conducted. No funding, facilities or personnel of any educational
institution, research center, or Governmental Entities (i) were used, directly or indirectly, to develop or create, in whole or in part, any
Owned IP or (ii) have any ownership interest in or rights to any Owned IP (except for licenses granted under an Outbound License). No
Acquired Company is, or ever was, a member or promoter of, or a contributor to, any industry standards body or similar organization that
could require or obligate any Acquired Company to grant or offer to any other Person any license or right to any Owned IP.
(c)
(i) None of the Acquired Companies, the Company Offerings (or the use, distribution, sale, or making
available thereof), the Company IP, or the conduct of the business of the Acquired Companies has ever infringed (directly, contributorily,
by inducement or otherwise), misappropriated, or otherwise violated any IP of any other Person; and (ii) the Acquired Companies, the
Company Offerings (or the use, distribution, sale, or making available thereof), the Company IP and the conduct of the business of the
Acquired Companies do not infringe (directly, contributorily, by inducement or otherwise), misappropriate, or otherwise violate any IP
of any Person. There is no Legal Proceeding pending or threatened in writing against any Acquired Company or an offer of a license
to any Acquired Company involving any Company IP or Company Offering or any claim alleging that any of the foregoing infringes
(directly, contributorily, by inducement or otherwise), misappropriates or otherwise violates the rights of any Person. To the Knowledge
of the Company, no Person is infringing (directly, contributorily, by inducement or otherwise), misappropriating or otherwise violating
any Owned IP, or has previously done so. There is no Legal Proceeding pending or threatened in writing against any Acquired Company
in which the ownership, scope, validity, or enforceability of any Company IP is being, has been, or would reasonably be expected to be
contested or challenged.
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(d)
Section 3.15(d) of the Disclosure Schedule sets forth a complete and accurate list of all: (i) Outbound Licenses
; and (ii) Inbound Licenses (other than any Inbound Licenses that is a shrink-wrap or click-through license or a license for “off the shelf”
software that is generally available on standard, non-negotiated commercial terms for less than $10,000 annually). All standard-form
Contracts used by any Acquired Company at any time (including end user agreements; terms of use; click-through agreements; customer
contracts; non-disclosure agreements; distributor, reseller, or channel partner agreements; collaboration agreements; and employee and
contractor agreements that include assignments or licenses of IP) have been Made Available to Purchaser. Each user of any Company
Website is subject to valid and enforceable terms of use in the form Made Available to Purchaser pursuant to this Section 3.15(d). No
Owned IP has been distributed or made available to any third party except pursuant to an Outbound License.
(e)
Section 3.15(e) of the Disclosure Schedule identifies all Company Software. No Source Code for any
Company Software has been disclosed, delivered, or licensed by any Acquired Company to any other Person, and no Acquired Company
has any contractual obligation to provide any Source Code for any such Software to any other Person. No Acquired Company is obligated
under any Open Source License to distribute or make available any Software, Source Code or other IP to any other Person, or grant any
other rights to any Person. No Acquired Company has granted ownership or exclusive license rights in any of the Company Software to
another Person.
(f)
Each Acquired Company has: (i) taken all reasonable measures to protect and preserve the confidentiality of
all Confidential Information owned, used, or held by any Acquired Company; and (ii) only disclosed any such Confidential Information
pursuant to the terms of a written agreement that requires the Person receiving such Confidential Information to reasonably protect
and not disclose such Confidential Information. No Confidential Information owned, used, or held by any Acquired Company has been
disclosed by any Acquired Company to any Person other than pursuant to a written agreement restricting the disclosure and use of such
Confidential Information by such Person.
(g)
No Company Associate has any ownership, license or other right, title or interest in any Company IP, or to
any improvements or modifications thereof. Each Company Associate who is or has been involved in the creation or development (alone
or with others) of any IP by or for any Acquired Company, or has or previously had access to any Confidential Information owned,
used, or held by any Acquired Company, has executed and delivered to the applicable Acquired Company a written and enforceable
Contract: (i) that irrevocably assigns to such Acquired Company all right, title and interest in and to any such IP; and (ii) pursuant to
which such Company Associate agrees to maintain and protect the confidentiality of such Confidential Information. In each case in which
an Acquired Company has acquired ownership (or purported to acquire ownership) of any IP from any Person, such Acquired Company
has obtained a valid and enforceable written assignment sufficient to irrevocably transfer ownership of all rights with respect to such
IP to the applicable Acquired Company. No Company Associate is subject to any Contract with any other Person that conflicts with or
restricts the performance of their work for any Acquired Company or is in violation of any Contract with another Person that pertains
to IP. No Person (other than the Acquired Companies) has an interest or right in or to any improvements, modifications, enhancements,
customization or derivatives of any Owned IP. Except as set forth on Section 3.15(g) of the Disclosure Schedule, there are no royalties,
fees, honoraria or other payments payable by any Acquired Company to any Person by reason of the ownership, development, use,
license, sale or disposition of any Company IP, other than salaries and sales commissions paid to employees, contractors and sales agents
in the ordinary course of business.
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(h)
Neither the execution, delivery or performance of this Agreement or any other Transaction Document nor the
consummation of any of the Contemplated Transactions will, with or without notice or lapse of time, result in, or give any other Person the
right or option to cause or declare, any of the following (including if a Consent is required to avoid any of the following): (i) a loss of, or
encumbrance on, any Company IP; (ii) a breach of or default under or termination of any IP License; (iii) the grant, assignment or transfer
to any other Person of any license or other right or interest under, in or to any Owned IP, any Company Offering, or the satisfaction of any
condition as a result of which any Person would be permitted to exercise any license or other right or interest under, in or to any Company
IP; (iv) Purchaser or any of its Affiliates being bound by, or subject to, any exclusivity commitment, non-competition agreement or other
limitation or restriction on the operation of their respective businesses or the use, exploitation, assertion or enforcement of any IP; (v) a
reduction of any royalties or other payments that any Acquired Company would otherwise be entitled to receive with respect to any
Company IP or any Company Offering; or (vi) Purchaser or any of its Affiliates being obligated to pay any material royalties or other
similar amounts to any Person in excess of those payable by any Acquired Company prior to the Closing Date.
3.16

Privacy and Data Security.

(a)
Each Acquired Company’s Processing of Protected Information has complied, and complies with, (i) each
applicable Company Contract, (ii) applicable Information Privacy and Security Laws, including without limitation the California
Consumer Privacy Act and its implementing regulations for California residents and the General Data Protection Regulation EU 2016/
679 as relevant to individuals in the European Union or any Acquired Company operations that may be in the European Union; (iii) PCI
DSS for payment card information, and (iv) Company Privacy Policies. Each Acquired Company has all lawful bases, authorizations,
rights, consents, data processing agreements and data transfer agreements that are required under Information Privacy and Security Laws
to Process Protected Information in the Acquired Company’s possession or under its control in connection with the operation of the
business of each Acquired Company.
(b)
Except as set forth in Section 3.16(b) of the Disclosure Schedule, each Acquired Company has adopted, in
compliance in all material respects with Information Privacy and Security Laws, and is and has been in compliance in all material
respects with commercially reasonable policies and procedures that apply to an Acquired Company’s Processing of Protected Information
gathered or accessed in the course of the operations of an Acquired Company. Any Company Associates who have access to Protected
Information have received documented training (in accordance with best industry standards) with respect to compliance with Information
Privacy and Security Laws and, to the extent applicable, if any, the PCI DSS.
(c)
Except as set forth in Section 3.16(c) of the Disclosure Schedule, each Acquired Company appropriately
monitors and protects the confidentiality, integrity, and security of its Protected Information and the Systems against any Information
Security Incident, and no Acquired Company has ever experienced an Information Security Incident. Each Acquired Company has
established, and is and has always been in compliance in all material respects with, a comprehensive information security program that:
(i) complies with all Information Privacy and Security Laws and relevant industry standards; (ii) performs periodical industry standard
verifications and/or testing to identify, on an ongoing and regular basis, internal and external risks to the security of any Protected
Information or other proprietary or confidential information in its possession; (iii) monitors and protects Protected Information and
all Systems against any Information Security Incident, in conformance with Information Privacy and Security Laws; (iv) implements,
monitors, and maintains appropriate, adequate and effective administrative, organizational, technical, and physical safeguards to control
the risks described above in (ii) and (iii); (v) is described in written data security policies and procedures; (vi) assesses each Acquired
Company’s data security practices, programs, and risks; (vii) maintains incident response and notification procedures in compliance in
all material respects with applicable Information Privacy and Security Laws, including in the case of any Information Security Incident
compromising Personal Data; and (viii) to the extent applicable, complies with PCI DSS. Each Acquired Company takes and has at all
times taken all necessary steps to ensure that any Protected Information collected or handled by authorized third parties acting on behalf
of such Acquired Company provides similar safeguards, in each case, in compliance in all material respects with applicable Information
Privacy and Security Laws and consistent with relevant industry standards.
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(d)
Each Acquired Company has taken all reasonable measures to secure all Company Software prior to selling,
distributing, deploying or making it available and has made patches and updates to that Company Software available in accordance with
industry standards. Without limitation to the foregoing, each Acquired Company has performed, or a third party information security
vendor has performed on behalf of each Acquired Company, penetration tests and vulnerability scans of all Company Software and those
tests and scans were conducted in accordance with industry standards. Each vulnerability identified by any such tests or scans has been
fully remediated.
(e)
No Acquired Company has been subject to, or received any notice of or audit request relating to, any Legal
Proceeding or, to the Knowledge of the Company, investigation relating to any actual or alleged non-compliance with any Information
Privacy and Security Law. No Person has alleged that any Acquired Company has failed to comply with any Information Privacy and
Security Law. No Acquired Company is required, has been required, or has failed, under any Company Contract or any Information
Privacy and Security Law, to notify any Person and/or any Governmental Entity of the loss, or unauthorized access, use or disclosure, of
any Protected Information of such Person or Governmental Entity.
(f)
None of the execution, delivery or performance of this Agreement or any of the other Transaction Documents,
the consummation of any of the Contemplated Transactions or any Acquired Company’s provision to Purchasers, or Purchasers’
possession or use of, Protected Information in any Acquired Company’s Systems or databases will or would reasonably be expected to
result in any violation of any Company Privacy Policy (as it currently exists or as it existed at any time during which any Company
Data was collected or obtained by any Acquired Company), any Company Contract or any Information Privacy and Security Law. Each
Acquired Company shall continue to have at least the same rights to use, process and disclose Protected Information after the Closing
as it had before the Closing. Purchaser’s use of Protected Information will not, and would not reasonably be expected to, result in any
violation of any Company Privacy Policy, any Company Contract or any Information Privacy and Security Law so long as Purchaser uses
such Protected Information in a manner consistent with any use restrictions set forth in such Company Privacy Policy, such Company
Contract or such Information Privacy and Security Law.
3.17

IT Systems.

(a)
All Systems are either: (i) owned and operated by, and are under the control of, an Acquired Company; or
(ii) duly and validly leased or licensed to an Acquired Company for such Acquired Company’s use pursuant to a Material Contract.
Section 3.17(a) of the Disclosure Schedule identifies and describes all leased or licensed elements of the Systems as of the date of this
Agreement.
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(b)
The Systems are substantially free of any material bugs, errors, or Defects and have always performed
substantially in conformity with the terms of all applicable Inbound Licenses and other contractual commitments (including service
level requirements and express and implied warranties) and Documentation. For purposes of the foregoing, a (i) “Defect” is a deviation
between the operation of any product or service as described in its Documentation and the manner in which the product or service
actually operates and (ii) “Documentation” means user manuals, specifications, and related documentation for a product or service. The
service levels, uptime, and availability commitments of all Systems that are provided to the Acquired Companies by third parties are, at
a minimum, consistent with industry standards.
(c)
The Systems used by each Acquired Company do not contain or make available any disabling software, code
or instructions, spyware, Trojan horses, worms, viruses, malware, “backdoor,” “time bomb” or “drop dead device” (as such terms
are commonly understood in the software industry) or other software routines that are designed to, are intended to, or can permit
or cause unauthorized access to, or disruption, impairment, disablement, or destruction of, a computer system or network or other
device, Software, data or other materials (“Contaminants”). Each Acquired Company has taken all commercially reasonable steps and
implemented commercially reasonable safeguards (including implementing and monitoring compliance with adequate measures with
respect to technical and physical security) to ensure that all Systems are protected against the introduction of Contaminants and are free
from Contaminants.
(d)
The Systems are reasonably sufficient for the existing needs of each Acquired Company. The Systems are in
good working condition to effectively perform all computing, information technology and data processing operations necessary for the
operation of each Acquired Company’s business in the manner it is currently being conducted and as currently proposed to be conducted.
(e)
Except as set forth on Section 3.17(e) of the Disclosure Schedule, since October 1, 2017, there has been
no material failure, breakdown, unplanned downtime, outages or substandard performance of any Systems that has caused a material
disruption or interruption in or to any customer’s use of the Systems or the operation of any Acquired Company’s business. Each Acquired
Company has disaster recovery and business continuity plans and procedures in place and makes back-up copies of data and information
critical to the conduct of the business in a commercially reasonable manner.
3.18
Brokers’ and Finders’ Fees. Except as set forth in Section 3.18 of the Disclosure Schedule, no Acquired Company has
incurred, or will incur, directly or indirectly, any Liability for any brokerage or finder’s fee or agent’s commission or any similar charge
in connection with this Agreement or any other Transaction Document or any of the Contemplated Transactions.
3.19

Insurance.

(a)
Section 3.19(a) of the Disclosure Schedule describes each policy of insurance to which any Acquired
Company is a party or that provides coverage to any Acquired Company or any of its officers, managers or employees as of the date of
this Agreement. The Company has Made Available to Purchaser: (i) accurate and complete copies of all policies of insurance to which
any Acquired Company is a party or under which any Acquired Company is or has been covered at any time since October 1, 2017, or
as to which claims remain open as of the date of the date of this Agreement; (ii) accurate and complete copies of all pending applications
for policies of insurance as of the date of this Agreement; and (iii) any review by any actuary, and any statement by any auditor of the
Financial Statements, with regard to the adequacy of coverage or of the reserves for claims, as of the date of this Agreement.
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(b)
Section 3.19(b) of the Disclosure Schedule describes: (i) any self-insurance arrangement by or affecting any
Acquired Company, including any reserves established thereunder; (ii) any Company Contract or arrangement for the transfer or sharing
of any risk by any Acquired Company; and (iii) all material obligations of any Acquired Company to third parties with respect to
insurance (including such obligations under leases and service agreements) and identifies the policy under which such coverage is
provided.
(c)
All insurance policies to which any Acquired Company is a party or that provide coverage to any Acquired
Company or any of its officers, managers, or employees: (i) are valid, outstanding and enforceable; (ii) are issued by an insurer that, to
the Knowledge of the Company, is financially sound and reputable; (iii) taken together, provide insurance coverage for the assets and the
operations of any Acquired Company for all insurable material risks to which any Acquired Company is normally exposed (taken together
with any self-insured retention programs); (iv) are sufficient for compliance with all material Legal Requirements involving the retention
of insurance coverage; (v) are in full force and effect and will be in full force and effect immediately following the consummation of the
Contemplated Transactions (unless a comparable successor policy with equal or more favorable coverages is in place without coverage
period gaps); and (vi) do not provide for any retrospective premium adjustment or other experienced-based liability on the part of any
Acquired Company.
3.20

Employment Matters.

(a)
Employee List. Section 3.20(a) of the Disclosure Schedule sets forth a complete and accurate list of each
Company Associate as of the date of this Agreement, including, for each such Company Associate, the (i) name of such Person, (ii) dates
of employment, (iii) job title (iv) classification as exempt or non-exempt under applicable Legal Requirements, (v) status as full-time,
part-time, or temporary, (vi) location (including city and state) of employment, (vii) current compensation paid or payable (including
annual or hourly rate of pay), (viii) leave of absence status and expected return to work date, (ix) any other compensation payable
to such Person (including compensation payable pursuant to a bonus plan or entitlement, deferred compensation, commissions, and
housing allowances), (x) earned and accrued but unused paid time off as of the date hereof, (xi) a description of any accrued and unpaid
compensation, and (xii) the aggregate dollar amount of any loans provided to the Company Associate, including any amounts currently
outstanding. The employment of all Company Associates that are current employees may be terminated on at-will basis without penalty
or Liability, whether in respect of severance payments and benefits or otherwise.
(b)
Agreements. Except as set forth on Section 3.20(b) of the Disclosure Schedule, no Acquired Company
is a party to or is obligated to perform under any of the following described agreements, plans or arrangements: (i) employment,
collective bargaining, independent contractor or consulting agreements; or (ii) membership interest purchase, membership interest option
plans or profits interests. The Company has Made Available to Purchaser accurate and complete copies of all Contracts referred to in
Section 3.20(b) of the Disclosure Schedule.
(c)
Terminated Employees. Section 3.20(c) of the Disclosure Schedule sets forth a complete and accurate list of
Company Associates whose employment or engagement has ended (voluntarily or involuntarily) from October 1, 2017 through the date
of this Agreement, including their hire dates, termination dates, and whether their termination was voluntary or involuntary.
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(d)
Labor Unions. No Company Associate is or has ever been, represented by a labor union, works council or
other employee representative body, and there are no organizing, election or other activities pending or threatened by or on behalf of any
union, works council, employee representative or other labor organization or group of employees with respect to any Acquired Company
or Company Associate. No Acquired Company is, or has ever been, subject to any collective bargaining, works council, labor, voluntary
recognition or similar agreement, nor is any such agreement being negotiated by any Acquired Company. There is no labor dispute, strike,
work stoppage, picketing, boycott, slowdown, successor and/or related employer application or other labor trouble that is or has been
outstanding, pending or, to the Knowledge of the Company, threatened against any Acquired Company and there has not been any such
application or labor trouble since October 1, 2017. No Acquired Company has ever agreed to recognize any labor union, works council
or other collective bargaining representative, nor has any labor union, work council or other collective bargaining representative been
certified as the exclusive bargaining representative of any Company Associate.
(e)
Third Party Employee Claims. No Person has claimed in writing or, to the Knowledge of the Company,
orally or has reason to claim that any Company Associate: (i) has violated any term of any employment Contract, nondisclosure
agreement, noncompetition agreement, nonsolicitation agreement or any restrictive covenant with such Person; (ii) has disclosed or
otherwise misappropriated any trade secret or proprietary information or documentation of such Person; or (iii) has, in violation of Legal
Requirement or Contract, interfered in the employment relationship between such Person and any of its present or former employees.
To the Knowledge of the Company, no Company Associate has used or proposed to use any trade secret, information or documentation
confidential or proprietary to any former employer or other Person for whom such individual performed services, or violated any
confidential relationship with any Person in connection with such Company Associate’s employment with or service to any Acquired
Company. Each Company Associate has successfully passed all industry standard background checks and all other verification reviews
required, expressly or impliedly, by any Company Contract or applicable industry standard, certification or accreditation requirement, or
other license, registration or membership requirements.
(f)
Legal Compliance. Each Acquired Company is and has at all times been in compliance in all material
respects with all Employment Legal Requirements. Without limiting the foregoing sentence, except as set forth on Section 3.20(f) of
the Disclosure Schedule, there are no complaints, charges, claims, or Legal Proceedings against any Acquired Company pending or, to
the Knowledge of the Company, threatened that could be brought or filed, with any Governmental Entity based on, arising out of, in
connection with or otherwise relating to violation of Employment Legal Requirements, and there have been no such complaints, charges,
or claims filed, pending, or threatened since October 1, 2017. No Acquired Company is a party to or otherwise bound by any consent
decree with or citation by any Governmental Entity or self-regulatory organization with respect to Employment Legal Requirements.
Since October 1, 2017, no Acquired Company has received any written notice of intent by any Governmental Entity or self-regulatory
organization responsible for the enforcement of labor or employment laws to conduct an investigation, audit, compliance check, or
compliance review relating to such Acquired Company and, to the Knowledge of the Company, no such investigation, audit, compliance
check, or compliance review is in progress. All employees of the Acquired Companies are (and all employees employed by the Acquired
Companies in the last three (3) years were) authorized for employment by the applicable Acquired Company in the United States in
accordance with the all applicable Legal Requirements, including the Immigration and Nationality Act, the Homeland Security Act, and
similar laws and regulations. To the Knowledge of the Company, no allegations of immigration-related unfair employment practices
have been made with or are being investigated by any Governmental Entity. Each Acquired Company has completed and retained, or
has had completed and retained on such Acquired Company’s behalf, in accordance with the regulations of the United States Bureau of
Citizenship and Immigration Services, a Form I-9 for all employees working for such Acquired Company.
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(g)
WARN Act, Notice and Consultation. No Acquired Company has, since October 1, 2017, taken any action,
including any plant closing, mass layoff, relocation, furlough, separation from position or other termination of any Company Associate,
that has imposed or would impose any obligation or other Liability, including an obligation to provide notice, upon any Acquired
Company, Purchaser or any of Purchaser’s Affiliates under WARN. None of the Acquired Companies, Purchaser or any of their respective
Affiliates has or will become subject to any obligation under applicable Legal Requirements or otherwise to notify or consult with, prior
to or after the Closing, any Company Associate, Governmental Entity or other Person with respect to the impact of the Contemplated
Transactions on the employment of any of the Company Associates or the compensation or benefits provided to any of the Company
Associates. No Acquired Company is a party to any Contract or arrangement, and is not subject to any requirement, that in any manner
restricts the Company from relocating, consolidating, merging or closing any portion of the business of any Acquired Company.
(h)
Independent Contractors. Section 3.20(h) of the Disclosure Schedule accurately sets forth with respect to
each Company Associate who is a natural person (or a wholly owned entity owned by such natural person) providing services as a
consultant or other independent contractor of any Acquired Company or has provided services in such capacity since October 1, 2018:
(i) the name of such independent contractor, location of service and country of engagement, and the date as of which such independent
contractor was originally engaged by any Acquired Company; (ii) whether such independent contractor is subject to a written Contract
or is engaged through an agency or on a contingency basis; (iii) a description of such independent contractor’s consulting services;
(iv) the aggregate dollar amount of the compensation (including all payments or benefits of any type) received by such independent
contractor from any Acquired Company with respect to services performed in fiscal years 2017, 2018 and 2019; (v) the terms of
current compensation of such independent contractor; and (vi) any Permit that is held by such independent contractor and that relates
to or is useful in connection with the business of any Acquired Company. Accurate and complete copies of all Contracts identified in
Section 3.20(h) of the Disclosure Schedule have been Made Available to Purchaser. The engagement all of all Company Associates that
are currently engaged as an independent contractor may be terminated upon not more than 30 days’ prior written notice without penalty
or Liability.
(i)
Misclassification. No Company Associate that should have been classified as an employee is misclassified as
an independent contractor or non-employee under any applicable Legal Requirement, and no Acquired Company has received any notice
from any Governmental Entity, Company Associate, or other Person disputing such classification. No independent contractor is eligible to
participate in any Employee Benefit Plan, and no Acquired Company has received any notice from any Governmental Entity, independent
contractor, or other Person demanding that a Person classified as an independent contractor be permitted to participate in any Employee
Benefit Plan. The Company Associates of each Acquired Company who have been employed as employees of such Acquired Company
are and have at all times been correctly classified as either exempt or non-exempt employees under the applicable Legal Requirements
of all jurisdictions in which the applicable Acquired Company maintains employment relationships. Each Acquired Company maintains
accurate and complete records for relevant statutory recordkeeping periods of all hours worked by each employee eligible for overtime
compensation (or with respect to which an Acquired Company otherwise has an obligation to track hours worked) and compensates all
employees in accordance with the requirements of the Fair Labor Standards Act and the applicable Legal Requirements of all jurisdictions
in which the applicable Acquired Company maintains employees.
(j)
Sexual Misconduct Claims. No allegation, complaint, charge or claim (formal or otherwise) of sexual
harassment, sexual assault or sexual misconduct (a “Sexual Misconduct Allegation”) has, since October 1, 2015 been made against any
Company Associate who is or was an officer, director, manager or supervisory-level employee of any Acquired Company. No Acquired
Company has entered into any settlement agreement, tolling agreement, non-disparagement agreement, confidentiality agreement or nondisclosure agreement, or any Contract or provision similar to any of the foregoing relating directly or indirectly to any Sexual Misconduct
Allegation.
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(k)
OFCCP. No Acquired Company is subject to Executive Order 11246, Section 503 of the Rehabilitation Act,
or the Vietnam Era Veterans’ Readjustment Assistance Act of 1974, or other Legal Requirements administered by the Department of
Labor Office of Federal Contract Compliance Programs, whether as a prime contractor or subcontractor.
3.21

Employee Benefit Plans.

(a)
Section 3.21(a) of the Disclosure Schedule contains a correct and complete list of each Employee Benefit
Plan as of the date of this Agreement (other than offer letters or employment agreements for “at-will” employment, in each case, that do
not contain severance or provide for notice periods prior to termination of longer than 30 days). Neither any Acquired Company nor any
ERISA Affiliate has made any plan or commitment to establish or materially amend any Employee Benefit Plan (except to the extent
necessary to conform to requirements of applicable Legal Requirements, as previously disclosed to Purchaser in writing, or as required
by this Agreement).
(b)
The Company has Made Available to Purchaser as of the date of this Agreement: (i) accurate and complete
copies of all documents embodying each Employee Benefit Plan, including the current plan documents and all amendments thereto, and
all related trust documents, administrative service agreements, group annuity Contracts, insurance Contracts or other funding instruments;
(ii) the most recent summary plan descriptions relating to all Employee Benefit Plans together with all summaries of each material
modification thereto, if any, required under ERISA; (iii) accurate and complete copies of the three most recent financial statements and
actuarial reports with respect to all Employee Benefit Plans for which financial statements or actuarial reports are required or have been
prepared; (iv) the three most recent annual reports (Form Service 5500 and all schedules), if any, required under ERISA or the Code in
connection with each Employee Benefit Plan; (v) all IRS determination, opinion, notification and advisory letters; (vi) results of nondiscrimination testing for the three most recently completed years, and (vii) all correspondence to from any Governmental Entity to any
Acquired Company relating to any audit or investigation of each such Employee Benefit Plan since October 31, 2017.
(c)
Neither any Acquired Company nor any ERISA Affiliate has ever maintained or contributed to, or has any
liability (including contingent liability) under or with respect to: (i) any plan subject to Title IV of ERISA or Section 412 of the Code;
(ii) any “multiemployer” plan as defined in Section 3(37) of ERISA; (iii) any “multiple employer plan” within the meaning of Sections
4063 or 4064 of ERISA; (iv) any “funded welfare plan” within the meaning of Section 419 of the Code, or (v) any “multiple employer
welfare arrangement” within the meaning of Section 3(40)(A) of ERISA.
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(d)
Except as set forth in Section 3.21(d) of the Disclosure Schedule, each Employee Benefit Plan has been
maintained, funded and administered in accordance with its terms in all material respects and complies in form and operation in
all material respects with the applicable requirements of ERISA, the Code and other applicable Legal Requirements. No “prohibited
transaction” (within the meaning of Section 4975 of the Code or Sections 406 and 407 of ERISA and not otherwise exempt under
Section 408 of ERISA or Sections 4975(c)(2) or 4975(d) of the Code) has occurred with respect to any Employee Benefit Plan that could
result in material Company liability. There are no pending or, to the Knowledge of the Company, threatened Legal Proceedings relating
to any Employee Benefit Plan other than routine claims by Persons entitled to benefits thereunder, and no Employee Benefit Plan is, to
the Knowledge of the Company, the subject of any pending or threatened investigation or audit by the IRS, the U.S. Department of Labor
or any other Governmental Entity. Neither any Acquired Company nor any ERISA Affiliate is subject to any material penalty or Tax
with respect to any Employee Benefit Plan under Section 502(i) of ERISA or Sections 4975 through 4980 of the Code. All contributions,
premiums and other payments due or required to be made under any Employee Benefit Plan have been made.
(e)
Each Employee Benefit Plan intended to qualify under Section 401(a) of the Code has received a favorable
determination or approval letter from the IRS with respect to such qualification, or may rely on an opinion letter issued by the IRS with
respect to a prototype plan adopted in accordance with the requirements for such reliance, and no event or omission has occurred that
would reasonably be expected to cause any Employee Benefit Plan to lose such qualification.
(f)
Any Employee Benefit Plan that is a group health plan (within the meaning of Section 4980B(g)(2) of the
Code) complies, and in each and every case has complied, in all material respects, with the applicable requirements of COBRA, FMLA,
HIPAA, the Women’s Health and Cancer Rights Act of 1996, the Newborns’ and Mothers’ Health Protection Act of 1996, and any
similar provisions of state law applicable to employees of any Acquired Company or any ERISA Affiliate. None of the Employee
Benefit Plans promise or provide retiree medical to any person other than health continuation coverage as required by COBRA (or similar
state Legal Requirement), and neither any Acquired Company nor any ERISA Affiliate has ever represented, promised or contracted
(whether in oral or written form) to provide such retiree benefits to any employee, former employee, director, consultant or other Person,
except to the extent required by COBRA (or any similar state law). Each Employee Benefit Plan, other than individual employment or
other compensatory agreements, is amendable and terminable unilaterally by any Acquired Company without material liability to such
Acquired Company other than ordinary administrative costs associated therewith.
(g)
Except as set forth in Section 3.12(a) of the Disclosure Schedule, no Contracts for the employment or
engagement of any officer, employee or other Person on a full-time, part-time, consulting or other basis provide for severance obligations
upon termination.
(h)
Except as set forth on Section 3.21(h) of the Disclosure Schedule, the execution of this Agreement and the
consummation of any of the Contemplated Transactions will not (either alone or in combination with one or more other events) (i) result
in, cause or entitle any employee, officer, director or other service provider of any Acquired Company to the accelerated vesting, funding
or delivery of, or increase the amount or value of, any payment or benefit to such employee, officer, director or other service provider,
including any severance or change in control benefits under any Employee Benefit Plan, or (ii) result in any “excess parachute payment”
as defined in Section 280G(b)(2) of the Code (whether or not such payment is considered to be reasonable compensation for services
rendered).
(i)
Each Seller unit option granted to an employee of an Acquired Company was granted with an exercise price
at least equal to the fair market value of the underlying security on the date of grant, as determined in accordance with Section 409A of
the Code.
3.22 Compliance with Legal Requirements; Permits. Each Acquired Company has always complied with all applicable Legal
Requirements in all material respects, and no written notice from a Governmental Entity has been received by, and, to the Knowledge
of the Company, no claims have been filed or threatened against, any Acquired Company alleging a violation of any such Legal
Requirements, and no Legal Proceeding exists or since October 1, 2017 was initiated with respect to an alleged violation of any Legal
Requirement. Each Acquired Company holds and is in compliance in all material respects with all material Permits required for ownership
of its properties and assets and the conduct of its businesses as presently conducted by any Acquired Company. No Acquired Company
is a party to, or bound by, any Order (or agreement entered into in any Legal Proceeding with any Governmental Entity) with respect to
any Acquired Company’s properties, assets, personnel or business activities.
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3.23

Environmental and Safety Matters.

(a)
Each Acquired Company is and has at all times since October 1, 2017 been in material compliance with
all Environmental and Safety Requirements, and no Legal Proceeding, complaint, demand or notice has been made, given, filed or
commenced (or, to the Knowledge of the Company, has been threatened) by any Person against any Acquired Company alleging
any failure to comply with any Environmental and Safety Requirements or seeking contribution towards, or participation in, any
remediation of any contamination of any property or thing with Hazardous Substances. Each Acquired Company has obtained, and
is and has at all times been in material compliance with all of the terms and conditions of, all Permits that are required under any
Environmental and Safety Requirement and has at all times materially complied with all other limitations, restrictions, conditions,
standards, prohibitions, requirements, obligations, schedules and timetables that are contained in any applicable Environmental and
Safety Requirement. The Company has Made Available to Purchaser accurate and complete copies of all internal and external
environmental audits and studies in the possession or control of Seller or any Acquired Company, if any, as of the date of this
Agreement, relating to any Acquired Company or its operations and all correspondence on material environmental matters relating
to any Acquired Company or its operations.
(b)
No circumstance or physical condition exists on or under any property that was caused by or impacted
by the operations or activities of any Acquired Company and that will or would reasonably be expected to give rise to: (i) any
investigative, remedial or other obligation under any Environmental and Safety Requirement; (ii) any Liability on the part of any
Acquired Company to any Person; or (iii) any claim of damage to Person or property against any Acquired Company.
(c)
All properties and equipment used in the business of any Acquired Company are and to the extent and
during the period of any Acquired Company’s use, have been free of Hazardous Substances, except for any Hazardous Substances
in small quantities found in products used by any Acquired Company for office or janitorial purposes in compliance in all material
respects with all applicable Environmental and Safety Requirements.
3.24

Litigation.

(a)
Except as set forth on Section 3.24(a) of the Disclosure Schedule: (i) there has not been any Legal
Proceeding pending against any Acquired Company since October 1, 2017; (ii) there are no Legal Proceedings for which any Acquired
Company has been served or, to the Knowledge of the Company, that are pending or threatened, against any Acquired Company or any of
the officers, directors, managers or employees of any Acquired Company in their capacities as such; (iii) there are no Legal Proceedings
pending or threatened by any Acquired Company against any third party, at law or in equity, or before or by any Governmental Entity
(including any Legal Proceedings with respect to the Contemplated Transactions); (iv) there have been no settlements of any Legal
Proceedings or threatened Legal Proceedings since October 1, 2017; and (v) no Acquired Company is subject to any Order or decree of
any Governmental Entity.
(b)
If the outcome of any litigation set forth on Section 3.24(a) of the Disclosure Schedule is adverse to any
Acquired Company, it will not cause a material impact to any Acquired Company in the states in which the litigation is pending or in
any other state. There is no investigation by any Governmental Entity or any other Person pending or, to the Knowledge of the Company,
threatened against or affecting any Acquired Company or any of its properties or assets.
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3.25
Transactions with Related Parties. Except as set forth on Section 3.25 of the Disclosure Schedule, no Related Party:
(a) has or has had any interest in any material asset used in or otherwise relating to the business of any Acquired Company; or (b) is
or has been indebted to any Acquired Company, and no Acquired Company is indebted or has any obligation (and has not committed
to make any loan or extend or guarantee credit) to any Related Party. Except as set forth on Section 3.25 of the Disclosure Schedule,
to the Knowledge of the Company, no Related Party has any direct or indirect ownership interest in or relationship with (i) any Person
with which any Acquired Company is Affiliated or with which any Acquired Company has a business relationship or (ii) any Person that
competes with any Acquired Company (other than the ownership of less than 1% of the outstanding publicly traded stock in publicly
traded companies that may compete with any Acquired Company). Except as set forth on Section 3.25 of the Disclosure Schedule, to the
Knowledge of the Company, no Related Party is or has been, directly or indirectly, a party to or otherwise interested in any Company
Contract.
3.26

Material Suppliers.

(a)
Section 3.26(a) of the Disclosure Schedule contains a complete and accurate list of all suppliers or
vendors from whom the Acquired Companies purchased goods or services in the aggregate costing in excess of $300,000 during the fiscal
year ending on September 30, 2020 or during the period between September 30, 2020 and the date of this Agreement (each, a “Material
Supplier”). No Material Supplier has ceased doing business with any Acquired Company or notified any Acquired Company that it
intends to cease doing business with any Acquired Company. No Material Supplier has notified any Acquired Company that it intends
to (A) materially reduce the amount of business it is currently doing with any Acquired Company or (B) declare any force majeure or
exercise any similar remedy under any Contract with such Material Supplier.
(b)
No Material Supplier: (i) to the Knowledge of the Company, is subject to any Legal Requirement that
imposes any material restrictions on the operations of such Material Supplier related to COVID-19; (ii) has defaulted under any Company
Contract or relationship with any Acquired Company in any material respect since October 1, 2017; or (iii) to the Knowledge of the
Company, has become the subject of a bankruptcy or insolvency proceeding, or has had a receiver, conservator, trustee, administrator,
custodian, assignee for the benefit of creditors or similar Person charged with the reorganization or liquidation of its business appointed
for it.
3.27
Managers; Officers; Powers of Attorney. Section 3.27 of the Disclosure Schedule accurately sets forth: (a) the names
of the managers of each Acquired Company, and (b) the names and titles of the officers of each Acquired Company, in each case as of
the date of this Agreement. There are no outstanding powers of attorney executed by or on behalf of any Acquired Company.
4.

Representations and Warranties of Purchaser
Purchaser represents and warrants to Seller and the Company as follows, as of the date hereof and as of the Closing Date:

4.1
Standing. Purchaser is a corporation duly incorporated, validly existing and in good standing under the laws of the
State of Delaware.
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4.2

Authority and Due Execution.

(a)
Authority. Purchaser has all requisite corporate power and authority to enter into this Agreement and
each other Transaction Document to which it is a party and to consummate the Membership Interest Purchase and the other Contemplated
Transactions. The execution and delivery by Purchaser of this Agreement and the other Transaction Documents to which Purchaser is a
party and the consummation by Purchaser of the Membership Interest Purchase and the other Contemplated Transactions have been duly
authorized by all necessary corporate action on the part of Purchaser and no other corporate proceedings on the part of Purchaser are
necessary to authorize the execution, delivery and performance of this Agreement and such other Transaction Documents by Purchaser
or to consummate the Membership Interest Purchase and the other Contemplated Transactions.
(b)
Due Execution. This Agreement has been, and, upon execution and delivery, each other Transaction
Document to which Purchaser is a party will be, duly executed and delivered by Purchaser and constitute, or upon execution and delivery
will constitute, the legal, valid and binding obligation of Purchaser enforceable against Purchaser in accordance with its terms, subject
only to the Enforceability Exception.
4.3

Non-Contravention and Consents.

(a)
Non-Contravention. The execution and delivery by Purchaser of this Agreement and each other
Transaction Document to which Purchaser is a party do not, and the consummation of the Membership Interest Purchase and the
other Contemplated Transactions by Purchaser and the performance of this Agreement and the other Transactions Documents to which
Purchaser is or will be a party by Purchaser will not: (i) conflict with or violate any of its Charter Documents or similar organizational
or governing documents then in effect; (ii) conflict with or violate any Legal Requirement applicable to Purchaser; or (iii) result in any
breach of or constitute a default (or an event that with notice or lapse of time or both would become a default) by Purchaser under,
or impair the rights of Purchaser or alter the rights or obligations of Purchaser under, or give to any Person any rights of termination,
amendment or cancellation of, or result in the creation of a Lien on any of the assets of Purchaser pursuant to, any material Contract to
which Purchaser is then a party or by which it is then bound.
(b)
Governmental Consents. No Consent of any Governmental Entity is required to be obtained, and no
filing is required to be made with any Governmental Entity, by Purchaser in connection with the execution, delivery or performance of
this Agreement or any other Transaction Document by Purchaser, or the consummation of the Membership Interest Purchase or any of
the other Contemplated Transactions by Purchaser other than pursuant to the HSR Act.
(c)
Education Consents. No notice to, or consent, approval or authorization of, any Education Agency is
required to be made or obtained by Purchaser (or any of its Affiliates) under applicable Education Law prior to the consummation of the
Contemplated Transactions to continue, renew or reinstate any current Education Approval set forth on Section 3.13(a) of the Disclosure
Schedule upon or following the consummation of the Contemplated Transactions.
4.4

Availability of Funds.

(a)
Debt Financing. Purchaser has delivered to Seller complete and accurate copies of an executed
commitment letter of even date herewith, together with any Fee Letters (which may be customarily redacted), exhibits, schedules,
annexes, supplements and term sheets (collectively, the “Debt Commitment Letters”) from the Financing Sources party thereto pursuant
to which such Financing Sources have committed to provide, subject only to the terms and conditions expressly set out therein, debt
financing for the transactions contemplated by this Agreement in the aggregate amount set forth therein (the “Debt Financing”).
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(b)
Debt Commitment Letters. The Debt Commitment Letters, in the form so delivered to Seller, are in full
force and effect and are the legal, valid and binding obligations of Purchaser and, to the knowledge of Purchaser, the respective Financing
Sources, fully and specifically enforceable against Purchaser and, to the knowledge of Purchaser, the other parties thereto in accordance
with their terms (except as such enforceability may be limited by bankruptcy, insolvency, fraudulent conveyance, reorganization,
moratorium, and other similar laws of general application relating to or affecting creditors’ rights generally and subject to general
equitable principles (whether considered in a proceeding at equity or law)), and, as of the date hereof, Purchaser knows of no fact
or circumstance that would cause the Debt Financing to be unavailable on a timely basis in order to consummate the Membership
Interest Purchase and the other transactions contemplated hereby if the conditions set forth in Section 7 hereof are satisfied. There are no
other agreements, side letters or arrangements to which Purchaser is a party relating to the Debt Commitment Letters that could in any
manner affect the availability of the full amount of the Debt Financing if the terms or conditions to be satisfied by it contained in the
Debt Commitment Letters are satisfied. As of the date of this Agreement, (i) none of the Debt Commitment Letters has been amended
or modified and no such amendment or modification is contemplated except in connection with any amendments or modifications to
effectuate any “market flex” terms contained in the Debt Commitment Letters provided as of the date hereof and (ii) the respective
commitments set forth in the Debt Commitment Letters have not been withdrawn or rescinded in any respect (and no such withdrawal or
rescission is contemplated).
(c)
Sufficiency. The aggregate proceeds contemplated by the Debt Commitment Letters, together with any
cash currently available to Purchaser, are sufficient (after netting out applicable fees, expenses, original issue discount and similar
premiums and charges and after giving effect to the maximum amount of “flex” (including original issue discount “flex”) provided
under the Debt Commitment Letters) to enable Purchaser to (i) consummate the transactions contemplated by this Agreement and the
other Transaction Documents upon the terms contemplated by this Agreement and the other Transaction Documents, as the case may be,
(ii) pay all of the Closing Cash Consideration pursuant to this Agreement and (iii) pay all related fees and expenses associated with the
transactions contemplated by this Agreement or the Debt Commitment Letters incurred by Purchaser or any of its Affiliates and required
to be paid at the Closing by such party (the “Closing Payments”).
(d)
Debt Commitment Letter Contingencies. There are no conditions precedent or other contingencies
related to the funding of the full amount of the Debt Financing (both before and after giving effect to any “flex” provisions) other than
the terms thereof set forth in the Debt Commitment Letters. No event has occurred which would reasonably be expected to result in any
breach or violation of or constitute a default (or an event which with notice or lapse of time or both would reasonably be expected to
become a default) by Purchaser under the Debt Commitment Letters nor, to the knowledge of Purchaser, a default or breach on the part
of any other party to the Debt Commitment Letters. As of the date hereof, Purchaser does not have any reason to believe that any of the
conditions to the Debt Financing will not be timely satisfied or that the Debt Financing will not be available to Purchaser on the Closing
Date in accordance with the terms and conditions of the Debt Commitment Letters. As of the date of this Agreement, Purchaser is not
aware of any fact or occurrence that would reasonably be expected to make any of the representations and warranties set forth in the Debt
Commitment Letters inaccurate in any material respect.
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(e)
No Conditions. The obligations of Purchaser under this Agreement are not subject to any conditions
regarding Purchaser’s, its Affiliates’ or any other Person’s ability to obtain financing for the consummation of the transactions
contemplated hereby.
(f)
Interpretation. Any reference in this Agreement to (i) “Debt Commitment Letters” will include such
documents as amended or modified in compliance with the provisions of Sections 6.5(a) and (b) and (ii) the “Debt Financing” will include
the financing contemplated by the Debt Commitment Letters as amended or modified in compliance with the provisions of Sections
6.5(a) and (b). As of the date of this Agreement, Purchaser has fully paid, or caused to be fully paid, any and all commitment fees or
other fees that have been incurred and are due and payable in connection with the Debt Commitment Letters on or prior to the date of this
Agreement.
4.5

Education Regulatory Matters.

(a)
To the Knowledge of Purchaser, there exist no facts or circumstances attributable to Purchaser, any
Affiliate of Purchaser, or any Person that exercises substantial control (as the term “substantial control” is defined in 34 C.F.R. §
668.174(c)(3)) over any of the foregoing, that would, individually or in the aggregate, reasonably be expected to adversely affect the
ability of Purchaser or any Acquired Company to obtain any Education Consent set forth on Section 3.13(z) of the Disclosure Schedule,
to obtain any Education Approval material to the continued operation of the Acquired Companies, or to enter into and perform their
respective obligations under the Purchaser Shared Services Plan.
(b)
None of Purchaser or any Person that exercises substantial control (as the term “substantial control” is
defined in 34 C.F.R. § 668.174(c)(3)) over Purchaser, or any member of such Person’s family (as the term “family” is defined in 34 C.F.R.
Section 668.174(c)(4)), alone or together, (i) exercises or exercised substantial control over another institution or third-party servicer (as
that term is defined in 34 C.F.R. § 668.2) that owes a Liability for a violation of a Title IV Program requirement or (ii) owes a Liability
for a Title IV Program violation, in each case related to the period in which Purchaser or any Person that exercises substantial control
over Purchaser, or member of such Person’s family, exercised substantial control over such institution or third-party servicer.
(c)
None of Purchaser or any chief executive officer of Purchaser has pled guilty to, pled nolo contendere
or been found guilty of, a crime involving the acquisition, use or expenditure of funds under the Title IV Programs or been judicially
determined to have committed fraud involving funds under the Title IV Programs.
(d)
None of Purchaser, or any Affiliate thereof that after consummation of the Contemplated Transactions
will have the power, by Contract or ownership interest, to direct or cause the direction of the management or policies of the Institution,
has filed for relief in bankruptcy or had entered against it an order for relief in bankruptcy.
(e)
Since the Education Compliance Date, Purchaser has not been, or had any principal or affiliate (as the
terms “principal” and “affiliate” are defined in 2 C.F.R. pts. 180 and 3485 that has been, debarred or suspended under Executive Order
12549 (3 C.F.R., 1986 Comp., p. 189) or the Federal Acquisition Regulations, 48 C.F.R. part 9, subpart 9.4, nor, to the Knowledge of
Purchaser, is Purchaser or any principal or affiliate thereof engaging in any activity that is a cause under 2 C.F.R. § 180.700 or § 180.800,
as adopted at 2 C.F.R. § 3485.12, for debarment or suspension under Executive Order 12549 (3 C.F.R., Comp., p. 189) or the Federal
Acquisition Regulations, 48 C.F.R. part 9, subpart 9.4.
41

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

CONFIDENTIAL

4.6
Valid Issuance; Certificate of Designations. Upon filing of the Certificate of Designations with the Secretary of State
of the State of Delaware, to the extent Closing Stock Consideration is issued as consideration hereunder, any such Closing Stock
Consideration being delivered by Purchaser at Closing will be duly and validly issued, fully paid and nonassessable, and each such share
or other security will, when issued in accordance with this Agreement, be issued free and clear of preemptive rights and all Liens, other
than transfer restrictions under applicable securities laws. To the extent Closing Stock Consideration is issued as consideration hereunder,
the Closing Stock Consideration will be issued in compliance with all applicable securities Legal Requirements and other applicable
Legal Requirements, in each case in all material respects.
4.7
Non-Reliance. Purchaser is not relying, has not relied and will not rely on any representation or warranty whatsoever
in connection with the Contemplated Transactions, express or implied, except for the representations and warranties set forth in Section 2
and Section 3, and the representations and warranties set forth in the Seller Closing Certificate.
4.8
Litigation. There is no Legal Proceeding pending, or, to the knowledge of Purchaser, that has been threatened against
Purchaser in writing that challenges, or that may have the effect of preventing, delaying, making illegal or otherwise interfering with, the
entry into, performance of, compliance with or enforcement of any of the obligations of Purchaser under this Agreement.
4.9
Brokers’ and Finders’ Fees. Other than brokers, finders or investment bankers whose fees and expenses are payable by
solely by Purchaser or its Affiliates, no broker, finder or investment banker is entitled to any brokerage, finder’s fee or agent’s commission
or any similar charge in connection with this Agreement or any other Transaction Document or any of the Contemplated Transactions
based upon arrangements made by or on behalf of Purchaser.
4.10

SEC Filings; Financial Statements; Sarbanes-Oxley.

(a)
Purchaser has filed all forms, reports, schedules, statements and other documents, including any exhibits
thereto, required to be filed by it with the SEC since January 1, 2017, together with any amendments, restatements or supplements thereto
(collectively, the “Purchaser SEC Reports”).
(b)
Each of the financial statements (including, in each case, any notes thereto) contained in the Purchaser SEC
Reports was prepared in accordance with GAAP (applied on a consistent basis) and Regulation S-X and Regulation S-K, as applicable,
throughout the periods indicated (except as may be indicated in the notes thereto or, in the case of unaudited financial statements, as
permitted by Form 10-Q of the SEC) and each fairly presents, in all material respects, the financial position, results of operations, changes
in stockholders equity and cash flows of Purchaser as at the respective dates thereof and for the respective periods indicated therein,
(subject, in the case of unaudited statements, to normal and recurring year-end adjustments which have not had, and would not reasonably
be expected to individually or in the aggregate be material). Purchaser has no off-balance sheet arrangements that are not disclosed in the
Purchaser SEC Reports.
(c)
Except as and to the extent set forth in the Purchaser SEC Reports, Purchaser has no liability or obligation
of a nature (whether accrued, absolute, contingent or otherwise) required to be reflected on a balance sheet prepared in accordance with
GAAP, except for liabilities and obligations arising in the ordinary course of Purchaser’s business.
(d)
Purchaser is in compliance in all material respects with the applicable listing and corporate governance
rules and regulations of the Nasdaq Global Market Select.
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(e)
Purchaser has established and maintains disclosure controls and procedures (as defined in Rule 13a-15 under
the Exchange Act) designed to ensure that material information relating to Purchaser and other material information required to be
disclosed by Purchaser in the reports and other documents that it files or furnishes under the Exchange Act is recorded, processed,
summarized and reported within the time periods specified in the rules and forms of the SEC, and that all such material information is
accumulated and communicated to Purchaser’s principal executive officer and its principal financial officer as appropriate to allow timely
decisions regarding required disclosure and to make the certifications required pursuant to Sections 302 and 906 of the Sarbanes-Oxley
Act. Such disclosure controls and procedures are effective in timely alerting Purchaser’s principal executive officer and principal financial
officer to material information required to be included in Purchaser’s periodic reports required under the Exchange Act.
5.

Certain Covenants of Seller and the Acquired Companies

5.1
Access; Information. During the period commencing on the date of this Agreement and continuing until the earlier of
the termination of this Agreement pursuant to Section 9 and the Closing (the “Pre-Closing Period”), the Company shall, and shall ensure
that each Acquired Company and its Representatives: (i) promptly upon request and reasonable advance notice, provide Purchaser and
Purchaser’s Representatives with reasonable access during normal business hours to the Company’s executive management team with
title of “vice president” and any Persons more senior within either of the Acquired Companies, and the assets and properties (including the
Leased Real Property) and to all books, records, work papers and other documents and information relating to the Acquired Companies;
(ii) promptly upon request and reasonable advance notice, provide Purchaser and Purchaser’s Representatives with copies of such books,
records, work papers and other documents and information relating to the Acquired Companies, and with such additional financial,
operating and other data and other information regarding the Acquired Companies, as Purchaser may reasonably request, (iii) without
limitation of the foregoing, on a monthly basis, provide to Purchaser promptly after the end of each month a copy of a management report
for such period, in a manner substantially consistent with the Company’s practices prior to the date of this Agreement, and (iv) without
impact on the terms of Section 5.2, keep Purchaser informed as to any material actions taken or proposed to be taken in connection with
any COVID-19 Measures that would have a material adverse effect on the operations or the assets, properties or employees or former
employees of the Acquired Companies; provided, however, that under no circumstance shall the foregoing require any of the Acquired
Companies to: (1) violate any Legal Requirement or Education Law; (2) grant any access or disclose any information in breach of any
obligation of confidentiality to any Person; or (3) take any action that would or could reasonably be expected to waive any attorney-client
privilege.
5.2

Operation of the Business of the Acquired Companies.

(a)
During the Pre-Closing Period, except as (x) consented to in writing by Purchaser (which consent shall not
be unreasonably withheld, conditioned or delayed) or (y) set forth in Section 5.2(a) of the Disclosure Schedule, the Acquired Companies
(taken as a whole) shall use its commercially reasonable efforts to:
(i)
conduct its business and operations in the ordinary course and in substantially the same manner as
such business and operations have been conducted prior to the date of this Agreement; and
(ii)
preserve intact its current business organization, keep available the services of its current officers
and employees and maintain its relations and goodwill with all suppliers, faculty, students, landlords, creditors, employees and
other Persons having business relationships with any Acquired Company.
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(b)
During the Pre-Closing Period, except as (x) consented to in writing by Purchaser (which consent shall not
be unreasonably withheld, conditioned or delayed) or (y) set forth in Section 5.2(b) of the Disclosure Schedule, the Acquired Companies
(taken as a whole) shall not:
(i)
cancel or fail to replace or renew any of its material insurance policies identified in
Section 3.19(a) of the Disclosure Schedule or reduce the amount of any insurance coverage provided by such material insurance
policies;
(ii)
sell, issue, grant or authorize the sale, issuance, or grant of: (A) any Membership Interest or security
of any Acquired Company; (B) any option, warrant or right to acquire any Membership Interest or security of any Acquired
Company; or (C) any instrument convertible into or exchangeable for any Membership Interest or security of any Acquired
Company;
(iii)
amend or permit the adoption of any amendment to any of its Charter Documents, or effect or
become a party to any Acquisition Transaction, recapitalization, reclassification of membership interests or similar transaction;
(iv)
enter into, amend or modify any Contract with Collegis, LLC or any Affiliates of Collegis, LLC
(other than pursuant to any change order thereto entered into by any Acquired Company that does not (A) extend the period
of time during which such Contract shall remain effective, (B) expand the scope of services provided under such Contract and
(C) increase the aggregate payment liability of such Acquired Company under such Contract by more than $250,000 in any
fiscal year, in each case, which change order remains applicable with respect to periods commencing after September 30, 2021
and is not cancellable by the applicable Acquired Company without penalty);
(v)

acquire the equity securities of any other Person or all or substantially all of the assets of any other

Person;
(vi)
fail to make during the Pre-Closing Period capital expenditures equal to at least 80% of $5,897,000
(which amount represents the aggregate capital expenditures set forth in the capital expenditure plan Made Available to
Purchaser prior to the date of this Agreement for the fiscal period commencing October 1, 2020 and ending September 30, 2021),
prorated for the portion of such fiscal period represented by the Pre-Closing Period;
(vii)
enter into (A) any joint venture or (B) any strategic partnership or alliance with an effective period
of greater than two (2) years (other than articulation agreements entered into in the ordinary course of business consistent with
past practices);
(viii)
enter into a lease or sublease as lessee or sublessee for any Leased Real Property other than to renew
or replace a lease or sublease therefrom whose term is scheduled to expire within 24 months following the date of this Agreement
or otherwise as set forth in a written plan Made Available to Purchaser prior to the date of this Agreement;
(ix)
(A) enter into any collective bargaining, works council, labor, voluntary recognition or similar
agreement or other Contract with any employee representative body; (B) establish, adopt, amend or terminate any Employee
Benefit Plan (or any plan, policy, program, arrangement or agreement which would be an Employee Benefit Plan if it were in
existence on the date of this Agreement) that results in excess of $500,000 in incremental (relative to the Liabilities pursuant to
the existing Employee Benefit Plan being so amended or being adopted or established in replacement thereof and except to the
extent otherwise permitted by this Section 5.2(b)(ix)) annual Liabilities to the Acquired Companies, taken as a whole; (C) hire,
engage, or make an offer to hire or engage, any new Company Associate with title of “vice president” or any Persons more
senior than “vice president” with either of the Acquired Companies, other than to fill a vacancy existing on the date hereof or
arising after the date hereof in the ordinary course of business and consistent with past practices; or (D) grant any new right to
severance or termination pay, or increase any existing right to severance or termination pay, to any Company Associate, other
than in the ordinary course of business and consistent with past practices;
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(x)
settle any Legal Proceeding with (A) non-monetary Liabilities or obligations of any Acquired
Company applicable to any period following the Closing and/or (B) payment obligations of any Acquired Company that would
remain unsatisfied following the Closing;
(xi)
amend the terms of any equity grant (or any portion thereof) to any Company Associate listed
on Section 5.2(b)(xi) of the Disclosure Schedule to accelerate vesting of awards thereto (or otherwise accelerate the vesting
applicable under any such award thereto), other than any such acceleration of the vesting of an equity grant in connection with
the Contemplated Transactions;
(xii)

sell or dispose of any material asset, except in the ordinary course of business consistent with past

practices;
(xiii)
change the base salary, commission or bonus compensation of any of the management employees
listed on Section 5.2(b)(xi) of the Disclosure Schedule, except in the ordinary course of business consistent with past practices;
(xiv)
enter into any transaction with any Related Party, other than contracts providing for employment
and benefit arrangements entered into in the ordinary course of business consistent with past practices and on an arms’-length
basis;
(xv)
expend or disburse funds received pursuant to the Higher Education Emergency Relief Fund
established by the Coronavirus Aid, Relief, and Economic Security Act, Pub. L. 116-136 (03/27/2020) (“HEERF Funds”),
except (A) to the extent approved by Purchaser (which approval shall not be unreasonably denied, conditioned or delayed), or
(B) for expenses of a type for which HEERF Funds were used as reflected in the audited financial statements of Rasmussen
College for the 12-month period ended September 30, 2020; or
(xvi)
authorize or approve, or agree, commit or offer to take, any of the actions described in clauses “(i)”
through “(xv)” of this Section 5.2(b).
Notwithstanding the foregoing, any Acquired Company may take any action described in clauses “(i)” through “(xvi)” of this
Section 5.2(b) if Purchaser provides its prior written consent to the taking of such action by such Acquired Company. Purchaser
acknowledges and agrees that nothing contained in this Agreement shall give Purchaser the right to control or direct the operations of any
Acquired Company prior to the Closing within the meaning of applicable antitrust laws.
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(c)
During the Pre-Closing Period, except as consented to in writing by Seller, Purchaser shall not sell, issue,
grant or authorize the sale, issuance or grant of: (i) any equity security of Purchaser that would be senior or pari passu to the Closing Stock
Consideration in any respect; (ii) any option, warrant or right to acquire any equity security of Purchaser that would be senior or pari
passu to the Closing Stock Consideration in any respect; or (iii) any instrument convertible into or exchangeable for any equity security
of Purchaser that would be senior or pari passu to the Closing Stock Consideration in any respect.
5.3
Notification. During the Pre-Closing Period, Seller shall promptly notify Purchaser in writing of (a) any event,
condition, fact or circumstance of which Seller obtains Knowledge that would reasonably be expected to make the timely satisfaction
of any of the conditions set forth in Section 7 or Section 8 impossible or unlikely; provided, however, that Seller’s failure to notify
Purchaser of any such event condition, fact or circumstance based on a breach of or inaccuracy in any representation and warranty set
forth in Section 2 or Section 3 shall not be deemed to cause the condition set forth in Section 7.2 not to be satisfied unless such breach
of or inaccuracy in such representation and warranty is then continuing and would cause the condition set forth in Section 7.1 not to
be satisfied. Seller shall afford Purchaser a reasonable opportunity to comment on any event, condition, fact or circumstance described
in such notification, and shall consider in good faith any such comment timely made by Purchaser, including with respect to any Legal
Proceeding, Legal Requirement, Education Law or any proceeding before any Education Agency. No such notification shall be deemed
to supplement or amend the Disclosure Schedule for the purpose of (a) determining the accuracy of any of the representations and
warranties made by Seller in this Agreement or (b) determining whether any of the conditions set forth in Section 7 has been satisfied.
Notwithstanding the foregoing to the contrary, in the event that Seller or any Acquired Company has provided Purchaser with information
with respect to Seller, any Acquired Company or their respective business operations, Seller shall likewise afford Purchaser a reasonable
opportunity to comment thereon and shall consider in good faith any such comment made by Purchaser (including with respect to
any Legal Proceeding, Legal Requirement, Education Law, any proceeding before any Education Agency, the proposed execution of
any Contract that would constitute a Material Contract or otherwise); provided, however, that, to the extent Purchaser has approved in
writing any action or other matter under Section 5.2(b) or the execution of any Material Contract between the date of this Agreement and
the Closing Date, or the handling of any particular matter, such action, matter or Material Contract, as applicable, shall be deemed to
supplement and amend the Disclosure Schedule for all purposes under this Agreement (it being acknowledged and agreed that, except
as expressly contemplated by this Agreement, Purchaser shall not have any obligation to approve any such matter). During the PreClosing Period, Purchaser shall promptly notify Seller in writing of any event, condition, fact or circumstance of which Purchaser obtains
knowledge or otherwise becomes aware of that would reasonably be expected to make the timely satisfaction of any of the conditions set
forth in Section 8 impossible or unlikely; provided, however, that Purchaser’s failure to notify Seller of any such event condition, fact or
circumstance based on a breach of or inaccuracy in any representation and warranty set forth in Section 4 shall not be deemed to cause
the condition set forth in Section 8.2 not to be satisfied unless such breach of or inaccuracy in such representation and warranty is then
continuing and would cause the condition set forth in Section 8.1 not to be satisfied.
5.4
No Negotiation. During the Pre-Closing Period, Seller shall not, and shall ensure that no Acquired Company and no
Representative of any Acquired Company shall: (a) solicit, knowingly encourage or knowingly facilitate the initiation or submission of
any expression of interest, inquiry, proposal or offer from any Person (other than Purchaser) relating to a possible Acquisition Transaction;
(b) participate in any discussions or negotiations or enter into any Contract, understanding or arrangement with, or provide any nonpublic information to, any Person (other than Purchaser or its Representatives) relating to or in connection with a possible Acquisition
Transaction; or (c) entertain or accept any proposal or offer from any Person (other than Purchaser) relating to a possible Acquisition
Transaction. Seller shall promptly (and in any event within 48 hours after receipt thereof) give Purchaser notice orally and in writing of
any inquiry, indication of interest, proposal, offer or request for non-public information relating to a possible Acquisition Transaction that
is received by Seller or any Acquired Company or any Representative of any Acquired Company during the Pre-Closing Period. Except
as prohibited by a confidentiality agreement entered into by Seller or an Acquired Company prior to July 10, 2020, such notice shall
include: (i) the identity of the Person making or submitting such inquiry, indication of interest, proposal, offer or request, and the terms
and conditions thereof; and (ii) an accurate and complete copy of: (A) all written materials provided in connection with such inquiry,
indication of interest, proposal, offer or request; and (B) a summary of all oral communications provided in connection with such inquiry,
indication of interest, proposal, offer or request.
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5.5

Confidentiality.

(a)
Confidential Information. During the period beginning on the Closing Date and ending on the third
anniversary of the Closing Date, Seller shall, and shall cause its Affiliates and any such Affiliates’ Representatives to, keep confidential all
Confidential Information of the Acquired Companies, except that Seller or such Affiliate or Representative may disclose such information
to the extent that such information is required to be disclosed by or pursuant to any Legal Requirement, Legal Proceeding, Education Law
or proceeding before an Education Agency, after (to the extent legally permissible) prior consultation with Purchaser so that Purchaser
may seek an appropriate protective order and/or waive compliance with this Agreement (and, if Purchaser seeks a protective order, Seller
shall cooperate, shall cause any applicable Acquired Company to cooperate, and shall use its commercially reasonable efforts to cause
any Representative thereof to cooperate, with Purchaser as Purchaser shall reasonably request and at Purchaser’s sole cost and expense).
(b)
Confidentiality Agreement. Purchaser acknowledges and agrees that the Confidentiality Agreement remains
in full force and effect and, in addition, covenants and agrees to keep confidential, and cause its Affiliates and its and their Representatives
to keep confidential, as Confidential Information in accordance with the provisions of the Confidentiality Agreement, information
provided to Purchaser and/or its Affiliates and its and their respective Representatives pursuant to this Agreement or any other Transaction
Document.
47

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

CONFIDENTIAL
5.6
Public Announcements. On or promptly following the date hereof, Purchaser shall issue a press release with respect
to this Agreement and the Contemplated Transactions and shall (a) consult with Seller at a reasonable time prior to its issuance to allow
Seller to comment on such release and (b) consider in good faith any comments timely provided by Seller to such release. From and after
the date of this Agreement, except as expressly contemplated by this Agreement, none of the parties hereto shall (and the Company shall
cause each of the Acquired Companies not to) issue any press release or make any public statement regarding (or otherwise disclose to
any Person the existence or terms of) this Agreement, any other Transaction Document or any of the other Contemplated Transactions,
without each other party’s prior written consent (which consent shall not be unreasonably withheld, conditioned or delayed); provided,
however, that Purchaser and its Affiliates, on the one hand, and Seller and its Affiliates, on the other hand, may, subject to the terms
and conditions of this Agreement (other than the provisions of this Section 5.6), make public announcements and engage in public
communications regarding this Agreement and the Contemplated Transactions to the extent such announcements or communications are
entirely consistent with prior public disclosures of the parties to this Agreement regarding the Contemplated Transactions in accordance
with this Section 5.6. No Acquired Company shall make any statement or announcement to its employees relating to the Contemplated
Transactions without Purchaser’s prior written consent (which consent shall not be unreasonably withheld, conditioned or delayed), other
than internal announcements to employees or communications with Representatives, in each case on a confidential basis. Notwithstanding
the foregoing: (x) each party may provide information about this Agreement and the Contemplated Transactions (i) to a Governmental
Entity, Accrediting Body or Education Agency pursuant to any applicable Legal Requirement or Education Law or in response to any
inquiries by such Governmental Entity, Accrediting Body or Education Agency in connection with its investigation or review with respect
to this Agreement, the Membership Interest Purchase or any of the other Contemplated Transactions, (ii) as otherwise required by or
pursuant to any applicable Legal Requirement, Legal Proceeding, Education Law or proceeding before any Education Agency or (iii) as
contemplated by this Agreement; and (y) Purchaser may, without the prior consent of the other parties hereto, issue any such press release
or make any such public announcement or statement as it deems, based on the advice of legal counsel, is required by any applicable
securities law or stock exchange rule.
5.7
Education Matters. The Company shall use its commercially reasonable efforts not to, and shall cause each Acquired
Company to use its commercially reasonable efforts not to, suffer, permit or take any action which would be likely to cause the loss of
any Education Approval.
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5.8

Seller Financing Covenants.

(a)
Prior to the Closing, Seller shall at Purchaser’s sole expense, use its commercially reasonable efforts to
provide, and to cause the Acquired Companies and their respective Representatives to provide, to Purchaser all cooperation that is
reasonably requested by Purchaser in connection with the Debt Financing (or any replacement, amended, modified, alternative or
substitute financing permitted by Section 6.5(c) or 6.5(f) (each, an “Alternative Financing”)) (provided that such requested cooperation
is required by the binding terms and conditions or customarily required in connection with the arrangement of such Debt Financing
or Alternative Financing, and does not unreasonably interfere with the operations of the Seller or the Acquired Companies), including:
(i) causing the Company’s senior management employees to be available to participate in a reasonable number of meetings of Financing
Sources, due diligence sessions and rating agency presentations, if applicable and reasonably cooperating with the marketing efforts of
Purchaser and its Financing Sources, in each case in connection with the Debt Financing and any Alternative Financing; (ii) preparing
and furnishing Purchaser and its Financing Sources as promptly as practicable with reasonable and customary historical financial
and other pertinent business information (to the extent already available) regarding the Acquired Companies as may be reasonably
requested in writing by Purchaser, for use in connection with the Debt Financing and any Alternative Financing and providing reasonable
assistance to the Purchaser’s preparation of pro forma financial information and projections, including delivery of the Required Financial
Information as promptly as practicable; provided, that, for the avoidance of doubt, the Required Financial Information and/or the other
information described in this clause (ii) shall not include, and Purchaser shall be solely responsible for, the actual preparation of pro forma
financial information, including pro forma cost savings, synergies, capitalization, ownership or other pro forma adjustments desired to
be incorporated into any pro forma financial information; (iii) reasonably assisting with the preparation of materials for rating agency
presentations (if applicable), road shows, offering documents, private placement memoranda, bank information memoranda, prospectuses
and similar documents required in connection with the marketing and syndication of the Debt Financing and any Alternative Financing
and reasonably cooperating with due diligence requests from the Financing Sources (including providing customary authorization and
representation letters authorizing the distribution of, and providing access to, reasonable and customary historical information about the
Acquired Companies to the Financing Sources and containing customary representations to the Financing Sources (it being understood
and agreed that such documents shall contain customary language exculpating the Seller and the Acquired Companies with respect to any
liability related to the use of the contents thereof or any related marketing material by the recipients thereof)); (iv) using commercially
reasonable efforts to cause the Acquired Companies’ independent accountants to (x) provide any necessary consents for use of their
reports related to the Acquired Companies in any materials relating to the Debt Financing or any Alternative Financing, (y) participate in
drafting sessions and accounting due diligence sessions and cooperate with the Debt Financing or any Alternative Financing consistent
with their customary practice and (z) provide comfort letters (including “negative assurance” comfort) in connection with the Debt
Financing or any Alternative Financing; (v) furnishing Purchaser and its Financing Sources promptly, and in any event at least 10 days
prior to the Closing Date (to the extent requested by the Financing Sources at least three days prior to the Closing Date), with all
documentation and other information required by Governmental Entities with respect to the Debt Financing or any Alternative Financing
under applicable “know your customer” and anti-money laundering rules and regulations, including the PATRIOT Act (including, if
the Acquired Companies qualify as “legal entity customers” under the Beneficial Ownership Regulation, information regarding the
Acquired Companies (but not, for the avoidance of doubt, information regarding Seller or any of its Subsidiaries other than the Acquired
Companies, or the direct or indirect ownership or owners of the Membership Interests from and after the Closing) necessary to complete
a Beneficial Ownership Certification with respect to the Acquired Companies); (vi) obtaining the Payoff Letters and, releases of existing
Liens contemplated by Section 1.4(a)(ix), and using commercially reasonable efforts to provide other customary payoff letters, lien
terminations and instruments of discharge reasonably requested by Purchaser, its Representatives or the Financing Sources from third
party lenders and trustees relating to any Indebtedness of the Acquired Companies to be paid off, satisfied, discharged and terminated on
the Closing Date; (vii) facilitating the pledging of collateral for the Debt Financing, or any Alternative Financing (including delivering
original stock certificates and original stock powers of the Acquired Companies to the extent required at Closing in connection with
the Debt Financing or any Alternative Financing), including executing and delivering any customary pledge and security documents,
credit agreements, ancillary loan documents, original stock certificates and customary closing certificates and documents, including
assisting in preparing any schedules thereto as may be reasonably requested by Purchaser (in each case, subject to and only effective
upon occurrence of the Closing); and (viii) reasonably cooperating with Purchaser’s legal counsel in connection with customary legal
opinions required of Purchaser in connection with the Debt Financing or any Alternative Financing (it being understood and agreed
that the Acquired Companies (and their respective legal counsel) shall not be required to deliver any legal opinions in connection
with the Debt Financing or any Alternative Financing); provided, however, that nothing herein shall require such cooperation to the
extent it would interfere unreasonably with the business or operations of Seller or the Acquired Companies; and provided, further,
that neither Seller or any Acquired Group Companies or their respective Representatives shall be required to (A) enter into or perform
under any agreement with respect to the Debt Financing and any Alternative Financing, including any definitive financing documents,
including any credit or other agreements, pledge or security documents, or other certificates, legal opinions or documents (other than
the authorization letters) that is not contingent upon the Closing or that would be effective prior to or simultaneous with the Closing,
(B) waive or amend any terms of this Agreement or agree to pay any fees or reimburse any expenses prior to the Closing for which it
Copyright © 2020 www.secdatabase.com. All Rights Reserved.
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has not received prior advancement or is not otherwise indemnified by or on behalf of Purchaser, (C) give any indemnities in connection
with the Debt Financing or any Alternative Financing, (D) provide any information the disclosure of which is prohibited or restricted
under any applicable Legal Requirement, Education Law or Contract, or which is legally privileged, (E) take any action that will conflict
with or violate its organizational documents or any applicable Legal Requirements or Education Laws or would result in a violation or
breach of, or default under, any agreement to which Seller or any of the Acquired Companies is a party or (F) take any corporate actions
effective prior to the Closing Date to permit the consummation of the Debt Financing or the Alternative Financing that is not contingent
upon the consummation of the Closing (other than the authorization and representation letters and comfort letters in connection with
the preparation of the Acquired Companies’ financial statements and other financial data and notices regarding the restatement of any
financial statements of the Acquired Companies). From the date on which Purchaser receives the Required Financial Information until
the Closing, Seller shall promptly after obtaining Knowledge notify Purchaser in writing if (1) any Acquired Company determines that it
must restate any financial statements included in the Required Financial Information or (2) the applicable independent accountants of any
Acquired Company shall have withdrawn any audit opinion with respect to any financial statements contained in the Required Financial
Information for which they have provided an opinion, in each case, if and to the extent applicable.
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(b)
Nothing in this Section 5.8 will require (i) any Representative of any Acquired Company to deliver any
certificate or opinion or take any other action pursuant to this Agreement that could reasonably be expected to result in personal liability
to such officer or representative, or (ii) any member of any Acquired Company as of immediately prior to the Closing to approve or adopt
any resolutions authorizing any financing or Contracts related thereto prior to the Closing.
(c)
All non-public or other Confidential Information provided by Seller or any of its Affiliates pursuant to this
Agreement will be kept confidential in accordance with this Agreement and the Confidentiality Agreement, except that Purchaser will
be permitted to disclose such information to any Financing Sources or prospective financing sources and other financial institutions
and investors that are or may become parties to the Debt Financing, any Alternative Financing or any underwritten offering of debt
or equity securities and to any underwriters, investors, initial purchasers or placement agents in connection with the Debt Financing,
any Alternative Financing or any underwritten offering of debt or equity securities (and, in each case, to their respective counsel and
auditors) so long as such Persons (i) agree to be bound by the Confidentiality Agreement as if parties thereto, or (ii) are subject to other
confidentiality undertakings reasonably satisfactory to Seller and of which Seller is a beneficiary.
(d)
Seller hereby consents to the use of any of the Acquired Companies’ logos in connection with the Debt
Financing, any Alternative Financing and any underwritten offering of debt or equity securities, provided that such logos are used in a
manner that is not intended to, nor reasonably likely to, harm or disparage Seller or any Acquired Company.
(e)
Purchaser acknowledges and agrees that it is not a condition to the Closing under this Agreement for
Purchaser to obtain the Debt Financing or any Alternative Financing or any underwritten offering of debt or equity securities.
6.

Certain Covenants of the Parties
6.1

Cooperation; Consents and Filings.

(a)
Generally. Subject to Section 6.1(d), the parties hereto shall use their respective commercially reasonable
efforts to take, or cause to be taken, all actions necessary to consummate the Membership Interest Purchase and make effective the
other Contemplated Transactions on a timely basis. Without limiting the generality of the foregoing, but subject to Section 6.1(d), each
party to this Agreement: (i) shall make all filings (if any) and give all notices (if any) required to be made and given by such party
under the Hart–Scott–Rodino Antitrust Improvements Act of 1976 (the “HSR Act”) in connection with the Contemplated Transactions
as promptly as practicable; (ii) shall use its commercially reasonable efforts to effectuate or obtain, as applicable, the Pre-Closing
Education Notices and Consents and the Education Consents; (iii) shall use commercially reasonable efforts to obtain any consent or
approval of the Contemplated Transactions from the counterparties to the Contracts set forth on Section 2.2(b) and Section 3.4(b) of
the Disclosure Schedule, or written confirmation from such counterparties reasonably satisfactory in form and substance to Seller and
Purchaser confirming that such consent is not required; and (iv) shall use commercially reasonable efforts to take, or cause to be taken,
all actions necessary to lift any restraint, injunction or other legal bar to the Membership Interest Purchase. Seller shall afford Purchaser
a reasonable opportunity to review each such filing, and the form of each such notice or consent, to be filed or made by or on behalf
of Seller or any Acquired Company, and shall consider in good faith any comments timely made by Purchaser with respect to any such
filing or form of notice or consent. Purchaser shall afford Seller a reasonable opportunity to review each such filing, and the form of
each such notice or consent, to be filed or made by or on behalf of Purchaser, and shall consider in good faith any comments timely
made by Seller with respect to any such filing or form of notice or consent. If required by the R&W Insurance Policy as a condition to
coverage of certain representations and warranties as of the Closing and requested by Purchaser within 30 days of the scheduled Closing
Date, the Acquired Companies shall (i) use commercially reasonable efforts to facilitate and cooperate with Purchaser to complete a bring
down diligence review by Purchaser as to matters occurring during the Interim Period and (ii) deliver, no later than three Business Days
prior to the scheduled Closing Date, updated Disclosure Schedules as of the Closing reflecting modifications to the Disclosure Schedule
only for Post-Signing Events (the “Updated Schedules”); provided that, except as provided in Section 5.3, the Updated Schedules shall
qualify only the truth or accuracy of the representations and warranties made or deemed made as of the Closing for purposes of the R&W
Insurance Policy, and, for the avoidance of doubt, shall have no impact or effect on any breach or inaccuracy of any representation or
warranty made or deemed made as of the date of this Agreement for any purpose, except to the extent provided in Section 5.3.
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(b)
Seller, the Acquired Companies and Purchaser shall use their respective commercially reasonable efforts to
respond promptly to: (i) any inquiry or request received from the HLC for additional information or documentation; and (ii) any inquiry
or request received from ED, any State Education Agency or other Education Agency in connection with the Pre-Closing Education
Notices and Consents and the Education Consents.
(c)
Subject to the confidentiality provisions of the Confidentiality Agreement, each of Purchaser, Seller and
the Acquired Companies shall use its commercially reasonable efforts to promptly upon request supply the other with any information
reasonably required in order to effectuate any filing, consent or notice pursuant to (and to otherwise comply with its obligations set
forth in) Section 6.1(a) and any response under Section 6.1(b). Without limiting the foregoing, Seller, Purchaser and the Acquired
Companies shall use their respective commercially reasonable efforts to cooperate with each other in respect of planning, preparation
and execution of the Purchaser Shared Services Plan. Except where prohibited by applicable Legal Requirements or Education Law
or by any Governmental Entity or Education Agency, and subject to the confidentiality provisions of the Confidentiality Agreement,
Seller, Purchaser and each Acquired Company shall each use its commercially reasonable efforts to: (A) consult with each other prior
to taking a position with respect to any such filing, consent, notice or response; (B) permit each other to review and discuss in advance,
and consider in good faith the views of each other in connection with, any analysis, appearance, presentation, memorandum, brief,
white paper, argument, opinion or proposal before making or submitting any of the foregoing to any Governmental Entity or Education
Agency in connection with any Legal Proceeding or other proceeding related to this Agreement or any of the Contemplated Transactions
(including any such proceeding by or before an Education Agency); (C) not agree to participate in any substantive meeting or discussion
with any Governmental Entity or Education Agency in respect of any filings, investigation or inquiry concerning this Agreement or the
Contemplated Transactions unless it consults with each other such party in advance and, to the extent permitted by such Governmental
Entity or Education Agency, gives each other such party the opportunity to attend and participate thereat; provided, however, that any
party may accept unprompted telephone calls from representatives of Governmental Entities and Education Agencies, provided such
party promptly advises the other parties of the substance of any discussion had thereby; and (D) promptly provide each other such party
with copies of all filings, notices, analyses, presentations, memoranda, briefs, white papers, opinions, proposals and other submissions
(and a summary of any oral presentations) made or submitted by any such party with or to any Governmental Entity or Education Agency
related to this Agreement or any of the Contemplated Transactions. For the avoidance of doubt, prior to the Closing, Purchaser shall
not, and shall cause its Representatives not to, submit any filing, document or other writing to, or engage in any substantive meeting or
discussion with, any Governmental Entity or Education Agency relating to the Contemplated Transactions without Seller’s prior written
consent. Following the Closing, Seller, Purchaser and the Acquired Companies will use their commercially reasonable efforts to cooperate
promptly with each other in providing such information and assistance as any of them may reasonably request in connection with making
notices to, and obtaining consents from, Education Agencies relating to the Contemplated Transactions, including but not limited to the
Post-Closing Education Notices and Consents and any other notices to, and consents from, Education Agencies identified on Schedule
6.1(c); provided, that following the Closing Date, Seller’s and its Representatives’ obligations with respect to any such notices and
consents (including the Post-Closing Education Notices and Consents and any other notices to, and consents from, Education Agencies
identified on Schedule 6.1(c)) shall be limited to the provision of such cooperation.
51

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

CONFIDENTIAL
(d)
Limitations. Notwithstanding anything to the contrary contained in Section 6.1(a) or elsewhere in this
Agreement, no party hereto shall have any obligation under this Agreement to (and no party shall, except with the prior written consent
of the other party, agree to): (i) commit to or effect, by consent decree or hold separate order of, or any similar arrangement with, any
Governmental Entity, the sale, divestiture, disposition or license (or similar arrangement) of, or limit such party’s freedom of action
with respect to, any of the businesses, partnership interests, membership interests, equity securities, service lines, offerings or assets of
such party or any of its Subsidiaries or Affiliates, or otherwise propose, proffer or agree to any other requirement, obligation, condition,
limitation or restriction on any of the businesses, partnership interests, membership interests, equity securities, service lines, offerings or
assets of such party or any of its Subsidiaries or Affiliates; (ii) amend or modify any of its rights or obligations under this Agreement;
or (iii) directly or indirectly (A) change, or commit to change, its place of domicile or organization or (B) restructure or commit to
restructure any of the Contemplated Transactions.
6.2
Commercially Reasonable Efforts. Prior to the Closing, subject to Section 6.1(d): (a) the Company and Seller shall
use their respective commercially reasonable efforts to cause the conditions set forth in Section 7 to be satisfied on a timely basis; and
(b) Purchaser shall use its commercially reasonable efforts to cause the conditions set forth in Section 8 to be satisfied on a timely basis.
6.3
Valid Issuance of Shares; Purchaser Public Filings. Prior to the Closing, and subject to the election by Purchaser to
satisfy its obligations with respect to the Closing Stock Consideration in cash pursuant to Section 1.4(b)(i)(B), Purchaser shall take all
actions necessary to authorize the Closing Stock Consideration by filing with the Secretary of State of the State of Delaware a Certificate
of Designations in respect of the Closing Stock Consideration in the form attached as Exhibit E (the “Certificate of Designations”) and
to cause the Closing Stock Consideration, upon issuance at the Closing, to be validly issued, fully paid and nonassessable and free of
restrictions on transfer other than restrictions on transfer under applicable state and federal securities laws and liens or encumbrances
created by or imposed by Purchaser. For so long as any shares of Closing Stock Consideration remain outstanding (including any shares
of common stock of Purchaser issuable upon the conversion of the Closing Stock Consideration) and held of record by Seller or any
of its Affiliates, Purchaser shall not (A) amend, supplement, restate, repeal, modify or alter, directly or indirectly, whether by merger,
consolidation, reorganization or otherwise, the Certificate of Designations without the prior written consent of Seller, or (B) until the first
anniversary of the Closing Date, fail to file any form, report, schedule, statement or other document required to be filed by Purchaser with
the SEC or otherwise by the Exchange Act, or take any other action as may be necessary to permit Seller to dispose of the Closing Stock
Consideration (including any shares of common stock of Purchaser issuable upon the conversion of the Closing Stock Consideration)
upon the date that is six months following the Closing Date or any time thereafter pursuant to Rule 144 promulgated under the Securities
Act.
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6.4

Tax Matters.

(a)
Seller agrees that Purchaser shall not have any liability for any Tax resulting from any action of Seller. On
or after the Closing Date, Purchaser shall not, without the prior written consent of the Seller (which shall not be unreasonably withheld,
conditioned or delayed), (i) make, revoke, or change any Tax election or adopt any Tax position with respect to any Acquired Company
applicable to a Pre-Closing Tax Period, (ii) file, re-file, amend, or otherwise modify any Tax Return of an Acquired Company relating to
any Pre-Closing Tax Period, or (iii) enter into any closing agreement, initiate any voluntary disclosure process or similar process with any
Taxing Authority, extend or waive the limitation period applicable to any Tax Matter, or surrender any right to claim a refund of Taxes,
in each case for any Pre-Closing Tax Period.
(b)
All transfer, documentary, sales, use, stamp, registration, value added and other such Taxes and fees (including
any penalties and interest) incurred in connection with the Contemplated Transactions shall be borne and paid 50% by Seller and 50% by
Purchaser when due. Purchaser shall, at its own expense, timely file any Tax Return or other document with respect to such Taxes or fees
(and Seller shall cooperate with respect thereto as necessary).
(c)
Purchaser shall prepare, or cause to be prepared, all Tax Returns required to be filed by any Acquired Company
after the Closing Date. Any such Tax Return with respect to a Pre-Closing Tax Period or Straddle Period shall be prepared in a manner
consistent with past practice (unless otherwise required by applicable Legal Requirements) and any such income Tax Return or nonincome Tax Return that shows a tax liability of $25,000 or more shall be submitted to Seller not less than 30 days prior to the due date
for the filing any such Tax Return, and Purchaser shall not file any such Tax Returns without Seller’s prior written approval, which shall
not be unreasonably withheld, conditioned, or delayed.
(d)
Any and all Tax allocation or Tax sharing agreements between any Acquired Company, on the one hand, and
any Person (other than an Acquired Company), on the other, shall be terminated as of the Closing Date and, from and after the Closing
Date, no Acquired Company shall be obligated to make any payment pursuant to any such agreement for any past or future period.
(e)
Purchaser and Seller shall cooperate with each other in connection with the preparation of any Tax Return of,
and with any audit examination or litigation relating to any Tax liability imposed on, an Acquired Company for any Pre-Closing Tax
Period, including furnishing or making available during normal business hours records, books of account or other materials necessary for
the preparation of any such Tax Return, the conduct of any audit examination or the defense of any claim by any Taxing Authority relating
to the imposition of any Tax; provided, however, that nothing in this Section 6.4(e) shall require Purchaser to provide Seller with any
consolidated, combined, unitary or other Tax Return of Purchaser. Purchaser shall have the right to control any audit, litigation or other
proceeding with respect to Taxes of the Acquired Companies (a “Tax Matter”); provided, however, that if any such Tax Matter relates to
a Pre-Closing Tax Period (any such Tax Matter, a “Pre-Closing Tax Matter”), Purchaser shall promptly notify Seller of such Pre-Closing
Tax Matter and provide to Seller (at Seller’s expense) participation rights with respect to such Pre-Closing Tax Matter. Purchaser shall
not settle or otherwise conclude any Pre-Closing Tax Matter without Seller’s prior written approval, which shall not be unreasonably
withheld, conditioned, or delayed.
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(f)
To the extent that payment of Unpaid Company Transaction Expenses gives rise to a deduction for Tax
purposes, the Parties agree to treat such deduction as a deduction of the Seller to the extent that it is at least “more likely than not”
properly deductible by Seller under applicable Tax law.
6.5

Purchaser Financing Covenants.

(a)
Except in connection with a termination of the Debt Commitment Letters in accordance with
Section 6.5(g) below, Purchaser shall not permit any amendment or modification to be made to, any waiver of any provision or remedy
under, or replacement of, the Debt Commitment Letters if such amendment, modification, waiver or replacement (i) reduces the aggregate
amount of the Debt Financing set forth in the Debt Commitment Letters, in each case as of the date of this Agreement by an amount
that would reasonably be expected to delay the Closing or impair the funding of the Debt Financing at the Closing (provided, however,
that in the case of this clause (i), the aggregate amount of the Debt Financing may be reduced or terminated pursuant to the terms
of the Debt Commitment Letters and if terminated, the Debt Commitment Letters may be replaced by virtue of obtaining alternative
committed financing that complies with the requirements set forth in clause (ii) of this sentence), (ii) imposes new or additional conditions
or otherwise expands, amends or modifies any of the conditions to the receipt of the Debt Financing in a manner that would reasonably
be expected to (A) delay or prevent the Closing Date, (B) make the funding of the Debt Financing (or satisfaction of the conditions to
obtaining the Debt Financing) less likely to occur or (C) adversely impact the ability of Purchaser to enforce its rights against other
parties to such Debt Commitment Letters or the definitive agreements with respect thereto and (iii) permits any assignment of rights or
obligations under the Debt Commitment Letters (other than (x) in connection with replacement of any Financing Source pursuant to an
assignment to one of its permitted Affiliates in accordance with the Debt Commitment Letters or (y) for the assignment of a portion
of the rights and/or obligations of any Financing Source under the Debt Commitment Letters permitted by clause (II) of the proviso
immediately below); provided that (I) Purchaser may replace the Debt Commitment Letters with alternative financing in accordance with
Section 6.5(c) and (II) subject to the limitations set forth in this Section 6.5(a), Purchaser may amend, restate, supplement or otherwise
modify the Debt Commitment Letters to add lenders, lead arrangers, bookrunners, syndication agents or similar entities that have not
executed the Debt Commitment Letters as of the date hereof). Parent shall furnish to the Company a copy of any amendment, restatement,
replacement, supplement or other modification, waiver, or substitution of the Debt Commitment Letters upon execution thereof, in each
case, to the extent entered into prior to the Closing (which, for the avoidance of doubt, may be redacted in respect of fee amounts and the
financial terms that do not affect the conditionality of the Financing).
(b)
Unless the Debt Commitment Letters have been terminated in accordance with Section 6.5(g) below,
Purchaser shall use its commercially reasonable efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things
necessary, proper or advisable to obtain the Debt Financing on the terms and conditions described in the Debt Commitment Letters
(provided that Purchaser may amend any Debt Commitment Letter to add lenders, lead arrangers, bookrunners, syndication agents or
similar entities who had not executed such Debt Commitment Letter as of the date hereof), including using commercially reasonable
efforts to (i) maintain in effect the Debt Commitment Letters, (ii) satisfy on a timely basis all conditions applicable to Purchaser to
obtaining the Debt Financing at the Closing set forth therein, (iii) enter into definitive agreements with respect thereto on the terms and
conditions contemplated by the Debt Commitment Letters (and provide final copies thereof (which, in the case of Fee Letters, may be
customarily redacted) to Seller), (iv) enforce its rights under the Debt Commitment Letters and (v) upon satisfaction of the conditions set
forth in the Debt Commitment Letters, consummate the Debt Financing at or prior to the Closing, including by causing the Financing
Sources to fund the Debt Financing on the Closing Date, in each case in accordance with the terms of this Agreement and the Debt
Commitment Letters. Purchaser will fully pay, or cause to be fully paid, all commitment or other fees arising pursuant to the Debt
Commitment Letters as and when they become due.
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(c)
Unless the Debt Commitment Letters have been terminated in accordance with Section 6.5(g) below, in the
event any portion of the Debt Financing becomes unavailable on the terms and conditions contemplated in any Debt Commitment Letter,
Purchaser shall (i) promptly notify Seller thereof including the reasons therefor and (ii) use commercially reasonable efforts to obtain
alternative debt financing from alternative sources in an amount sufficient, together with any unrestricted cash available to Purchaser, to
make the Closing Payments. Purchaser shall promptly deliver to Seller true and complete copies of all agreements pursuant to which any
such alternative debt financing shall be obtained (the “New Debt Commitment Letter”). Notwithstanding the foregoing, no New Debt
Commitment Letter may expand upon the conditions precedent or contingencies to the funding of the Debt Financing on the Closing
Date as set forth in the Debt Commitment Letters in effect on the date hereof or otherwise include terms (including any “flex” provisions)
that would reasonably be expected to make the likelihood that the such alternative debt financing would be funded less likely in any
material respect. In the event that any New Debt Commitment Letter is obtained in accordance with the foregoing, (i) any reference in
this Agreement to the “Debt Commitment Letters” will be deemed to include the Debt Commitment Letter to the extent not superseded
by a New Debt Commitment Letter at the time in question and any New Debt Commitment Letter to the extent then in effect, and
(ii) any reference in this Agreement to the “Debt Financing” includes the debt financing contemplated by the Debt Commitment Letters
as modified pursuant to the foregoing.
(d)
Purchaser shall keep Seller reasonably informed, in reasonable detail on a reasonably current basis of all
material activity concerning the Debt Financing. Without limiting the generality of the foregoing, Purchaser shall promptly notify Seller
(i) of any breach (or threatened breach in writing) or default (or any event or circumstance that, with notice or lapse of time or both, could
reasonably be expected to give rise to any breach or default) by Purchaser or any other party of which Purchaser becomes aware to the
Debt Commitment Letters or definitive agreements related to the Debt Financing, (ii) of any dispute or disagreement between or among
any parties to a Debt Commitment Letter or any definitive agreements with respect to the obligation to fund the Debt Financing or the
amount of the Debt Financing to be funded at the Closing, (iii) of the receipt by Purchaser of any written notice or communication from
any Financing Source with respect to any of the items described in clauses (i) or (ii) above, (iv) of the termination or expiration prior
to Closing of the Debt Commitment Letters or definitive agreements related to the Debt Financing and (v) if for any reason Purchaser
at any time believes that it will not be able to obtain all or any portion of the Debt Financing on the terms, in the manner or from
the sources contemplated by the Debt Commitment Letters or any definitive agreements related to the Debt Financing. Purchaser shall
provide any information reasonably requested by Seller relating to any of the circumstances referred to in the previous sentence as soon as
reasonably practical (but in any event within two Business Days) after the date that Seller delivers a written request therefor to Purchaser.
Notwithstanding the foregoing, nothing in this Section 6.5(d) shall require Purchaser to disclose any information to Seller to the extent
that doing so would jeopardize the attorney-client privilege, work product doctrine or other legal privilege applicable to such information
or would violate any confidentiality obligation to which Purchaser or any of its Affiliates is subject.
(e)
Purchaser shall indemnify and hold harmless Seller, the Acquired Companies and their respective
Representatives from and against any and all Damages sustained or incurred by any of them in connection with the arrangement of the
Debt Financing or any Alternative Financing (including actions taken at the request of Purchaser in accordance with Section 5.8) and
any information utilized in connection therewith, except to the extent resulting from (i) the breach of this Agreement by Seller or any
member of the Acquired Companies or (ii) such Person’s bad faith, gross negligence or willful misconduct. Nothing contained in this
Section 6.5 or otherwise shall require any of the Acquired Companies, as applicable, to be an issuer or other obligor with respect to
the Debt Financing prior to the Closing. Purchaser shall, promptly upon written request by Seller, the Acquired Companies and their
respective Representatives, reimburse such Persons for all documented and reasonable out-of-pocket costs incurred by Seller prior to the
Closing in connection with Section 5.8 (other than Seller’s obligation to deliver its annual and quarterly financial statements).
55

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

CONFIDENTIAL
(f)
Without limiting Purchaser’s obligations pursuant to this Section 6.5, Purchaser shall be entitled, as an
alternative source of financing, to pursue and enter into alternative or substitute financing, including any offering of debt or equity
securities or the entrance into any credit facility, the proceeds of which are intended to be used to satisfy the obligations under this
Agreement, the terms of which may differ from the terms set forth in the Debt Commitment Letters, but which will conform with
Section 6.5(a) above. Provided that the terms of the financing contemplated by the immediately preceding sentence conform with the
requirements of Section 6.5(a) (including with respect to the commitment and creditworthiness of the financing sources to be providing
such financing), Purchaser at Closing may substitute the proceeds of any such financing for all or any portion of the Debt Financing
contemplated by the Debt Commitment Letters by reducing commitments under the Debt Commitment Letter; provided that, any such
cash substitution or reduction shall not adversely impact the effectiveness of the Debt Commitment Letter or otherwise cause a breach
thereof. To the extent otherwise in accordance with the provisions of this Agreement, no actions taken by Purchaser or its Affiliates or
Representatives in connection therewith shall in and of itself constitute a breach of the obligations of Purchaser under this Agreement.
(g)
Notwithstanding anything to the contrary set forth in this Section 6.5, Purchaser shall be entitled to terminate
the Debt Commitment Letters, and/or reduce the commitment to provide financing thereunder, to the extent that (i) prior to the date of
such termination or reduction, Purchaser deposits the proceeds of any equity or debt financing consummated thereby following the date
of this Agreement in an amount equal to the amount of such reduction or, in the case of a termination, the entire amount of the Term Loan
B Facility (as defined under the Debt Commitment Letter) then committed under the Debt Commitment Letters into an escrow account
with the Escrow Agent on terms and conditions reasonably satisfactory to Seller, or (ii) Seller in its sole discretion otherwise consents to
such termination or reduction in writing.
6.6
December Audited Financial Statements. Promptly, and in no event more than five Business Days following receipt by
Seller or the Acquired Companies of the December Audited Financial Statements, Seller shall deliver to Purchaser a true and complete
copy of the December Audited Financial Statements.
6.7
Certificate of Merger. Immediately following the Closing, the Company and Rasmussen College shall cause a certificate
of merger in the form of Exhibit F (the “Certificate of Merger”) to be executed, acknowledged and filed with the Secretary of State of the
State of Delaware, and shall make all other filings or recordings required by the Delaware Limited Liability Company Act to complete
the Merger. The Merger shall become effective at such time as the Certificate of Merger is duly filed with the Secretary of State of the
State of Delaware or at such other time as Company and Rasmussen College shall agree and shall specify in the Certificate of Merger.
Notwithstanding anything to the contrary set forth in this Agreement, neither Seller nor the Acquired Companies shall have any liability
or obligation under or in connection with the provisions of this Section 6.7.
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6.8
Withdrawal of Member. Seller and the Company shall take such action as may be necessary to cause Seller to withdraw
as a member of the Company effective upon (and subject to the occurrence of) the Closing.
6.9
R&W Insurance Policy. During the term of the R&W Insurance Policy, Purchaser (a) shall, and shall cause the Acquired
Companies and its and their respective Affiliates, to maintain the R&W Insurance Policy in full force and effect and (b) shall not, and
shall not permit (i) any amendment, repeal or modification of any provision of the R&W Insurance Policy without Seller’s prior written
express consent (not to be unreasonably withheld, conditioned or delayed, it being understood that it shall not be unreasonable for Seller
to withhold consent in the event that any such amendment, repeal or modification would adversely affect the anti-subrogation rights
of the R&W Insurer against Seller, its Affiliates or any of their respective indirect or direct members, partners, employees, directors,
agents, managers or other representatives in Seller’s sole discretion), (ii) to take any action or omit to take any action that would result
in the cancellation, termination, amendment or modification of the R&W Insurance Policy or coverage thereunder other than by payment
of claims thereunder, or (iii) the assignment, substitution or transfer of the rights or obligations of the R&W Insurer under the R&W
Insurance Policy other than as allowed by the terms of the R&W Insurance Policy.
7.

Conditions Precedent to Obligations of Purchaser

The obligations of Purchaser to cause the Membership Interest Purchase to be effected and otherwise cause the Contemplated
Transactions to be consummated are subject to the satisfaction (or waiver by Purchaser), at or prior to the Closing, of each of the following
conditions:
7.1
Accuracy of Representations. (a) Each of the Seller Fundamental Representations (other than the representations and
warranties set forth in Section 3.7) shall have been accurate in all respects as of the date of this Agreement (to the extent applicable)
and shall be accurate in all respects at and as of the Closing as if made at and as of the Closing (other than any such representations
and warranties that by their terms are made as of a specific earlier date, which shall have been accurate in all respects as of such earlier
date); and (b) each of the representations and warranties made by Seller and the Company in Section 2 and Section 3 (other than the
representations and warranties referred to in clause “(a)” above) shall be accurate in all respects at and as of the Closing as if made at and
as of the Closing (other than representations and warranties which by their terms are made as of a specific earlier date, which shall have
been accurate in all material respects as of such earlier date) except for any inaccuracy that would not, alone or together with any other
inaccuracy in any other representations and warranties, reasonably be expected to result in a Material Adverse Effect; provided, however,
that: (i) for purposes of determining the accuracy of the representations and warranties referred to in clause “(b)” above, all materiality and
similar qualifications limiting the scope of such representations and warranties shall be disregarded; and (ii) for purposes of determining
the accuracy of the representations and warranties referred to in clauses “(a)” and “(b)” above, any update of or modification to the
Disclosure Schedule made or purported to have been made on or after the date of this Agreement shall be disregarded.
7.2
Performance of Covenants. Each of the covenants and obligations that any Acquired Company or Seller is required to
comply with or to perform at or prior to the Closing under this Agreement shall have been complied with and performed in all material
respects.
7.3

Governmental and Other Consents; Expiration of Notice Periods.

(a)
HSR. All filings with and Consents of any Governmental Entity required to be made or obtained in connection
with the Membership Interest Purchase or any of the other Contemplated Transactions under the HSR Act shall have been made or
obtained and shall be in full force and effect, and any waiting period (and any extension thereof) under the HSR Act prohibiting or
otherwise restraining the Membership Interest Purchase or any of the other Contemplated Transactions shall have expired or been
terminated.
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(b)

Education Matters.

(i)
Pre-Closing Education Notices and Consents. The Pre-Closing Education Notices and Consents,
including the ED Abbreviated Pre-Acquisition Review Notice and pre-Closing approval of the HLC, in each case set forth on
Section 7.3(b)(i) of the Disclosure Schedule, shall have been obtained or effectuated, as applicable, and no Education Agency
listed on Section 7.3(b)(i) of the Disclosure Schedule shall have notified any Acquired Company, Seller, or Purchaser that it
has made a determination not to issue a relevant Pre-Closing Education Notice and Consent; provided, that the parties to this
Agreement shall cooperate in good faith and use commercially reasonable efforts to obtain reconsideration or reversal of an
Education Agency determination not to issue such a Pre-Closing Education Notice or Consent, and such determination shall not
form a basis for the termination of this Agreement prior to the End Date. Copies of each Pre-Closing Education Notice and
Consent shall have been delivered to Purchaser no later than five Business Days prior to the Closing Date.
(ii)
Post-Closing Education Notices and Consents. A pre-Closing courtesy notice shall have been sent
to each Education Agency identified on Section 7.3(b)(ii) of the Disclosure Schedule as a Post-Closing Notice and Consent
Education Agency, and no such Education Agency shall have informed any Acquired Company, Seller, or Purchaser that it has
made a determination not to approve the Contemplated Transactions or continue the Company’s relevant Education Approval
set forth on Section 7.3(b)(ii) of the Disclosure Schedule after the Closing Date under the ownership of Purchaser; provided, that
the Parties shall cooperate in good faith and use commercially reasonable efforts to obtain reconsideration or reversal of such
determination not to approve the Contemplated Transactions or continue the Company’s relevant Education Approval, and such
determination shall not form a basis for the termination of this Agreement prior to the End Date.
(iii)
ED Abbreviated Pre-Acquisition Review Notice. The ED Abbreviated Pre-Acquisition Review
Notice shall not indicate that, based upon its review of the ED Abbreviated Pre-Acquisition Review Application, ED intends to
impose or otherwise require any Acquired Company or Purchaser to post after the Closing Date one or more Title IV Letters
of Credit in favor of ED in excess of 10% of the Institution’s Title IV Program funding during the Acquired Companies’ most
recently completed fiscal year (as calculated by ED) as part of a materially complete change in ownership and control application
(“Pre-Acquisition Review Letter of Credit”).
(iv)
Title IV Letter of Credit. No Acquired Company or the Institution shall be subject for any reason
to one or more Title IV Letters of Credit that, when combined with any Pre-Acquisition Review Letter of Credit, is in excess
of 10% of the Institution’s Title IV Program funding during the Acquired Companies’ most recently completed fiscal year (as
calculated by ED), unless ED has conveyed in writing (including via electronic mail) to the Purchaser, the Institution, or the
Acquired Companies that the Institution may terminate any Title IV Letter of Credit in excess of such amount as of the Closing
Date.
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(v)
Distance Education State Authorization. The Institution (i) shall be approved to participate in SARA
or (ii) in the alternative, shall be exempt from holding or shall hold an Education Approval from the applicable State Education
Agency for each state in which the Institution is offering online distance education services and has students located who are
enrolled in distance education programs; provided, however, that if, in the aggregate, the states in which the Institution fails to
hold an Education Approval from the relevant State Education Agency represent less than 5% of the students enrolled in the
Institution’s education programs during the 12 months prior to the date of this Agreement, then the failure to hold an Education
Approval in those states shall be disregarded for purposes of this condition.
(vi)
NCLEX Rates. The Institution shall not have suffered the revocation of any Education
Approval(s) required to offer the Nursing Programs based on the failure to maintain adequate NCLEX scores, except to the
extent that (A) such cumulative revocations adversely impact Nursing Programs enrolling 10% or less of students enrolled in
all Institution Nursing Programs as of the start of the most recent academic term starting prior to the date of this Agreement,
or (B) such cumulative revocations adversely impact Nursing Programs enrolling more than 10% of students enrolled in all
Institution Nursing Programs as of the start of the most recent academic term starting prior to the date of this Agreement but
such impact is offset by growth in the Institution’s Nursing Programs unimpacted by the loss of an Education Approval, such
that the cumulative adverse impact on students enrolled in the Institution’s Nursing Programs as of the start of the most recent
academic term starting prior to the date of this Agreement is 10% or less.
(vii)
Nursing Program Enrollment. Enrollment in the Nursing Programs as of the start of the most recent
academic term starting prior to the Closing Date shall not have declined by more than five percent from the enrollment in such
Nursing Programs as of the start of the same academic term in the prior academic year.
(viii)
ED Approval for March 2019 Change in Ownership. ED shall have approved the Institution’s
March 2019 Change in Ownership, as evidenced by (A) a written letter of approval and issuance of a Provisional Program
Participation Agreement or (B) other written communication (including electronic mail) from ED that confirms approval of the
March 2019 Change in Ownership or confirms such approval will not be required in the event the Contemplated Transactions
are consummated.
(c)
Other Consents and Notices. All Consents and notices identified in Schedule 7.3(c) shall have been obtained
(in the case of Consents) or made (in the case of notices) and shall be in full force and effect.
(d)
No Restraint. No temporary restraining order, preliminary or permanent injunction or other Order preventing
the consummation of the Membership Interest Purchase by Purchaser shall have been issued by any court of competent jurisdiction in the
United States or other federal or state Governmental Entity in the United States and remain in effect, and there shall not be any applicable
Legal Requirement enacted or deemed applicable to the Membership Interest Purchase by any federal or state Governmental Entity in the
United States that makes consummation of the Membership Interest Purchase by Purchaser illegal.
7.4

No Material Adverse Effect. There shall not have occurred any Material Adverse Effect.

7.5
Certificate. Seller shall have delivered a certificate containing the representation and warranty of Seller that the
conditions set forth in Section 7.1, Section 7.2 and Section 7.4 have been duly satisfied (the “Seller Closing Certificate”).
7.6
Agreements and Documents. Purchaser shall have received the agreements and documents identified in Section 1.4(a),
each of which shall be in full force and effect.
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8.

Conditions Precedent to Obligation of Seller

The obligation of Seller to effect the Membership Interest Purchase and otherwise consummate the Contemplated Transactions
is subject to the satisfaction (or waiver by Seller), at or prior to the Closing, of the following conditions:
8.1
Accuracy of Representations. The representations and warranties made by Purchaser in this Agreement, taken as a
whole, shall be accurate in all material respects as of the Closing as if made at and as of the Closing (other than any such representations
and warranties that by their terms are made as of a specific earlier date, which shall have been accurate in all respects as of such
earlier date), except where the failure of the representations and warranties of Purchaser to be accurate in all material respects would not
reasonably be expected to have a material adverse effect on the ability of Purchaser to consummate the Membership Interest Purchase;
provided, however, that for purposes of determining the accuracy of such representations and warranties, all materiality and similar
qualifications limiting the scope of such representations and warranties shall be disregarded.
8.2
Performance of Covenants. Each of the covenants and obligations that Purchaser is required to comply with or to
perform at or prior to the Closing under this Agreement shall have been complied with and performed in all material respects.
8.3
HSR. All filings with and Consents of any Governmental Entity required to be made or obtained in connection with
the Membership Interest Purchase or any of the other Contemplated Transactions under the HSR Act shall have been made or obtained
and shall be in full force and effect, and any waiting period (and any extension thereof) under the HSR Act prohibiting or otherwise
restraining the Membership Interest Purchase or any of the other Contemplated Transactions shall have expired or been terminated.
8.4
Seller Pre-Closing Education Notices and Consents. The Pre-Closing Education Notices and Consents set forth on
Schedule 8.4 shall have been obtained or effectuated, as applicable, and no Education Agency set forth on Schedule 8.4 shall have notified
any Acquired Company, Seller, or Purchaser that it has made a determination not to issue any such Pre-Closing Education Notice and
Consent, as applicable; provided, that the parties to this Agreement shall cooperate in good faith and use commercially reasonable efforts
to obtain reconsideration or reversal of an Education Agency determination not to issue such a Pre-Closing Education Notice or Consent,
and such determination shall not form a basis for the termination of this Agreement prior to the End Date.
8.5
Certificate. Seller shall have received a certificate duly executed on behalf of Purchaser by an officer of Purchaser and
containing the representation and warranty of Purchaser that the conditions set forth in Sections 8.1 and 8.2 have been duly satisfied (the
“Purchaser Closing Certificate”).
8.6
No Restraints. No temporary restraining order, preliminary or permanent injunction or other Order preventing the
consummation of the Membership Interest Purchase by Seller shall have been issued by any court of competent jurisdiction in the United
States or other federal or state Governmental Entity in the United States and remain in effect, and there shall not be any applicable
Legal Requirement enacted or deemed applicable to the Membership Interest Purchase by any federal or state Governmental Entity in the
United States that makes consummation of the Membership Interest Purchase by Seller illegal.
8.7
Agreements and Documents. Seller shall have received the payments, and to the extent applicable, the agreements,
certificates and documents, identified in Section 1.4(b), each of which shall be in full force and effect.
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9.

Termination
9.1

Termination Events. This Agreement may be terminated prior to the Closing:
(a)

by the mutual written consent of Purchaser and Seller;

(b)
by Purchaser if the Closing has not taken place on or before 5:00 p.m. (Eastern Time) on December 15, 2021
(the “End Date”) and any condition set forth in Section 7 (other than any condition to be satisfied at the Closing) has not been satisfied or
waived as of the time of termination; provided, however, that Purchaser shall not be entitled to terminate this Agreement pursuant to this
Section 9.1(b) if Purchaser’s breach of any representation, warranty, covenant or agreement under this Agreement results in the failure of
any condition set forth in Section 7 to be satisfied by such time on the End Date;
(c)
by Seller if the Closing has not taken place on or before 5:00 p.m. (Eastern Time) on the End Date and any
condition set forth in Section 8 has not been satisfied or waived as of the time of termination; provided, however, that Seller shall not
be entitled to terminate this Agreement pursuant to this Section 9.1(c) if a breach of any representation, warranty, covenant or agreement
under this Agreement by Seller or any Acquired Company results in the failure of any condition set forth in Section 8 to be satisfied by
such time on the End Date;
(d)
by Purchaser or Seller if: (i) a court of competent jurisdiction or other Governmental Entity shall have issued
a final and nonappealable Order or shall have taken any other action, having the effect of permanently restraining, enjoining or otherwise
prohibiting the Membership Interest Purchase; or (ii) there shall be any applicable Legal Requirement enacted, promulgated, issued or
deemed applicable to the Membership Interest Purchase by any Governmental Entity that would make consummation of the Membership
Interest Purchase illegal;
(e)
by Purchaser if: (i) any representation or warranty of Seller contained in this Agreement shall be inaccurate as
of the date of this Agreement, or shall have become inaccurate as of a date subsequent to the date of this Agreement, such that any of the
conditions set forth in Section 7.1 would not be satisfied; (ii) any of the covenants of the Company or Seller contained in this Agreement
shall have been breached such that the condition set forth in Section 7.2 would not be satisfied; or (iii) any Material Adverse Effect
shall have occurred; provided, however, that, in the case of clauses “(i)” and “(ii)” only, if an inaccuracy in any of the representations or
warranties of Seller as of a date subsequent to the date of this Agreement or a breach of a covenant by the Company or Seller is curable
by the Company or Seller through the use of reasonable efforts within 30 days after Purchaser notifies Seller in writing of the existence of
such inaccuracy or breach (the “Company Cure Period”), then Purchaser may not terminate this Agreement under this Section 9.1(e) as a
result of such inaccuracy or breach prior to the expiration of the Company Cure Period, provided that the Company or Seller continues to
exercise reasonable efforts during the Company Cure Period to cure such inaccuracy or breach (it being understood that Purchaser may
not terminate this Agreement pursuant to this Section 9.1(e) with respect to such inaccuracy or breach if such inaccuracy or breach is
cured prior to the expiration of the Company Cure Period); or
(f)
by Seller if: (i) any representations or warranties of Purchaser contained in this Agreement shall be inaccurate
as of the date of this Agreement, or shall have become inaccurate as of a date subsequent to the date of this Agreement, such that the
condition set forth in Section 8.1 would not be satisfied; or (ii) if any of the covenants of Purchaser contained in this Agreement shall
have been breached such that the condition set forth in Section 8.2 would not be satisfied; provided, however, that if an inaccuracy in any
representations or warranties of Purchaser as of a date subsequent to the date of this Agreement or a breach of a covenant by Purchaser
is curable by Purchaser through the use of reasonable efforts within 30 days after Seller notifies Purchaser in writing of the existence
of such inaccuracy or breach (the “Purchaser Cure Period”), then Seller may not terminate this Agreement under this Section 9.1(f) as
a result of such inaccuracy or breach prior to the expiration of the Purchaser Cure Period, provided that Purchaser continues to exercise
reasonable efforts during the Purchaser Cure Period to cure such inaccuracy or breach (it being understood that Seller may not terminate
this Agreement pursuant to this Section 9.1(f) with respect to such inaccuracy or breach if such inaccuracy or breach is cured prior to the
expiration of the Purchaser Cure Period); or
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(g)
by Purchaser or Seller if, after a 10-day period immediately following delivery of written notice by Purchaser
to Seller of a Price Renegotiation Event described in Schedule 9.1(g) (such notice, a “Price Renegotiation Event Notice”) within 10 days
of the anticipated Closing Date, Purchaser and Seller fail to agree to a mutually acceptable amendment to this Agreement incorporating
a reduced amount of Closing Consideration; provided that, for the avoidance of doubt, Seller shall have no right to terminate this
Agreement pursuant to this Section 9.1(g) at any time after delivery of a Price Renegotiation Event Notice if Purchaser indicates in
writing a willingness to pay the full Closing Consideration as set forth herein and irrevocably waives in a legally binding instrument its
termination right pursuant to this Section 9.1(g).
9.2
Termination Procedures. If Purchaser wishes to terminate this Agreement pursuant to Section 9.1, Purchaser shall
deliver to Seller a written notice setting forth a brief description of the basis on which Purchaser is terminating this Agreement. If
Seller wishes to terminate this Agreement pursuant to Section 9.1, Seller shall deliver to Purchaser a written notice setting forth a brief
description of the basis on which Seller is terminating this Agreement.
9.3

Effect of Termination.

(a)
If this Agreement is terminated pursuant to Section 9.1, all further obligations of the parties under this
Agreement shall terminate and there shall be no liability on the part of any of the parties to this Agreement; provided, however, that: (i) no
party to this Agreement shall be relieved of any obligation or liability arising from any prior Fraud by such party or material and willful
breach of any covenant or obligation contained in this Agreement by such party (which, for the avoidance of doubt, shall be deemed to
include any failure of Purchaser to consummate the Membership Interest Purchase or any other Contemplated Transaction, including the
failure to make any payment of the Closing Consideration which Seller is entitled to receive, if Purchaser is obligated to do so (without
taking into account conditions to Closing which, by their terms are to be satisfied at Closing) prior to such termination); (ii) each party
to this Agreement shall, in all events, remain bound by and continue to be subject to the provisions set forth in Section 5.6; (iii) each
party to this Agreement shall, in all events, remain bound by and continue to be subject to the provisions set forth in this Section 9.3(a),
Section 9.3(b) and Section 11; and (iv) each party to this Agreement shall, in all events, remain bound by and continue to be subject to
the Confidentiality Agreement.
(b)
Notwithstanding anything to the contrary contained in this Agreement (other than the terms of Section 9.3(a)),
if this Agreement is terminated pursuant to Section 9.1: (i) neither Purchaser nor Purchaser Related Parties shall have any further liability
or obligation to Seller, any Acquired Company, any other Seller Related Parties or any other Person, and none of Seller, any Acquired
Company or any other Seller Related Party shall have any further liability or obligation to Purchaser, any Purchaser Related Party or any
other Person, arising out of, relating to or in connection with any loss, damages, liability, cost or expense sustained or incurred as a result
of or in connection with the failure of the Membership Interest Purchase or any other Contemplated Transaction to be consummated or for
any breach of, or failure to perform under, this Agreement or any other Transaction Document or otherwise in connection with any of the
Contemplated Transactions; and (ii) none of Seller, any Acquired Company or any other Seller Related Party shall seek, or be entitled to,
any relief or remedy of any kind whatsoever (whether such remedy or relief is sought in equity or at law, in contract, in tort or otherwise)
against Purchaser or any Purchaser Related Party, and none of Purchaser or any Purchaser Related Party shall seek, or be entitled to, any
relief or remedy of any kind whatsoever (whether such remedy or relief is sought in equity or at law, in contract, in tort or otherwise)
in connection with this Agreement, the Membership Interest Purchase, any of the other Contemplated Transactions (or the abandonment
thereof) or any matter forming the basis for the termination of this Agreement.
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10.

Indemnification.
10.1

Survival.

(a)
General Survival. Subject to Section 10.1(e), the representations and warranties made by Seller in this
Agreement (in each case, other than the Seller Fundamental Representations) shall survive the Closing until 11:59 p.m. (Eastern Time) on
the first anniversary of the Closing Date (the “General Expiration Date”), and any liability of Seller with respect to such representations
and warranties shall thereupon cease; provided, however, that if, at any time on or prior to the General Expiration Date, any Purchaser
Indemnitee delivers to Seller a Notice of Claim alleging an inaccuracy in or breach of any such representation or warranty, then the claim
asserted in such Notice of Claim shall survive the General Expiration Date until such time as such claim is fully and finally resolved.
(b)
Fundamental Representations. Subject to Section 10.1(e), each Seller Fundamental Representation shall
survive the Closing until 11:59 p.m. (Eastern Time) on the sixth anniversary of the Closing Date and any liability of Seller with respect
to such representations and warranties shall thereupon cease; provided, however, that representations and warranties made by Seller
in Section 3.7 (Taxes) shall survive the Closing until 11:59 p.m. (Eastern Time) on the earlier of the sixth anniversary of the Closing
Date and the date that is 60 days after the expiration of the longest statute of limitations (as it may be extended) applicable to such
representation or warranty (as such statute of limitations pertains to the subject matter of such representation or warranty, or to the ability
of any Purchaser Indemnitee to make a claim relating to a breach of such representation or warranty, as the case may be) (in any case,
such earlier date, the “Fundamental Representations Expiration Date”) and any liability of Seller with respect to such representations and
warranties shall thereupon cease; provided further, however, that if, at any time on or prior to the applicable Fundamental Representations
Expiration Date, any Purchaser Indemnitee delivers to Seller a Notice of Claim alleging an inaccuracy in or breach of any Seller
Fundamental Representation, then the claim asserted in such Notice of Claim shall survive such Fundamental Representations Expiration
Date until such time as such claim is fully and finally resolved.
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(c)
Other Indemnifiable Matters. Subject to Section 10.1(e), the rights of the Purchaser Indemnitees to be
indemnified, compensated and reimbursed with respect to any of the Other Indemnifiable Matters shall survive the Closing until 11:59
p.m. (Eastern Time) on the date that is the sixth anniversary of the Closing Date; provided, however, that, subject to Section 10.1(e),
the rights of the Purchaser Indemnitees to be indemnified, compensated and reimbursed with respect to any of the Other Indemnifiable
Matters described in Section 10.2(a)(iv) shall survive until the earlier of (i) the sixth anniversary of the Closing Date and (ii) 60 days after
the expiration of the longest statute of limitations (as it may be extended) applicable to such Other Indemnifiable Matter (as such statute
of limitations pertains to the subject matter of such Other Indemnifiable Matter, or to the ability of Purchaser or any third party to make
a claim relating to such Other Indemnifiable Matter, as the case may be) (such date, including such earlier date determined pursuant to
the proviso if and to the extent applicable to Section 10.2(a)(iv), the “Specified Expiration Date”) and any liability of Seller with respect
to such Other Indemnifiable Matters shall thereupon cease; provided, however, that if, at any time on or prior to the applicable Specified
Expiration Date, any Purchaser Indemnitee delivers to Seller a Notice of Claim seeking indemnification, compensation or reimbursement
with respect to any of the Other Indemnifiable Matters, then the claim asserted in such Notice of Claim shall survive such Specified
Expiration Date until such time as such claim is fully and finally resolved. Notwithstanding the foregoing, the rights of the Purchaser
Indemnitees to be indemnified, compensated and reimbursed with respect to the Other Indemnifiable Matters under Section 10.2(a)(ii),
(i) in the case of any covenant of Seller or the Company in this Agreement that by its terms is to be performed at or prior to the Closing
shall survive the Closing until the first anniversary of the Closing Date, and (ii) in the case of any covenant of Seller in this Agreement
that by its terms is to be performed after the Closing shall survive the Closing until fully performed in accordance with its terms, and in
each case, any liability of Seller with respect to such Other Indemnifiable Matters shall thereupon cease.
(d)
Purchaser Representations and Covenants. All representations and warranties made by Purchaser in this
Agreement, and all covenants of Purchaser in this Agreement that by their terms are to be performed at or prior to the Closing, shall
terminate and expire as of the Closing, and any liability of Purchaser with respect to such representations, warranties and covenants shall
thereupon cease; provided, however, that each Purchaser Fundamental Representation shall survive the Closing until 11:59 p.m. (Eastern
Time) on the applicable Fundamental Representations Expiration Date; provided further, however, that if, at any time on or prior to the
applicable Fundamental Representations Expiration Date, Seller delivers to Purchaser a Notice of Claim alleging an inaccuracy in or
breach of any Purchaser Fundamental Representation, then the claim asserted in such Notice of Claim shall survive such Fundamental
Representations Expiration Date until such time as such claim is fully and finally resolved. All covenants of Purchaser in this Agreement
that by their terms are to be performed after the Closing shall survive the Closing until fully performed in accordance with their terms.
(e)
Fraud. Notwithstanding anything to the contrary contained in Sections 10.1(a), 10.1(b) or 10.1(c), the
limitations set forth in Sections 10.1(a), 10.1(b) or 10.1(c) shall not apply to any claim for indemnification by any Indemnitee for Fraud.
10.2

Indemnification.

(a)
Indemnification by Seller. From and after the Closing (but subject to Section 10.1), Seller shall hold harmless
and indemnify each of the Purchaser Indemnitees from and against, and shall compensate and reimburse each of the Purchaser
Indemnitees for, any Damages that are sustained or incurred at any time by any of the Purchaser Indemnitees or to which any of the
Purchaser Indemnitees may otherwise become subject at any time (regardless of whether or not such Damages relate to any Third Party
Claim) and that arise from or are a result of, or are connected with:
(i)
any inaccuracy in or breach of any representation or warranty made by Seller or the Company in
this Agreement (without giving effect to (A) any materiality or similar qualification limiting the scope of such representation or
warranty or (B) subject to the proviso of Section 5.3, any update of or modification to the Disclosure Schedule made or purported
to have been made on or after the date of this Agreement) or the Seller Closing Certificate;
(ii)
any breach of any covenant or obligation of Seller or, in the case of any covenant or obligation to be
performed at or prior to the Closing, any Acquired Company in this Agreement;
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(iii)

any Fraud by any Acquired Company or Seller; or

(iv)
regardless of the disclosure of any matter set forth in the Disclosure Schedule, (A) any Liability for
any Tax of any Acquired Company for any Pre-Closing Tax Period, (B) any and all liability for payment of amounts described in
clause (A) of this section whether as a result of transferee liability, of being a member of an affiliated, consolidated, combined or
unitary group prior to the Closing Date or otherwise through operation of law, (C) Taxes which Seller is responsible for pursuant
to Section 6.4(b); and (D) Taxes attributable to a breach of Section 6.4(d).
(b)
Indemnification by Purchaser. From and after the Closing (but subject to Section 10.1), Purchaser shall
hold harmless and indemnify each of the Seller Indemnitees from and against, and shall compensate and reimburse each of the Seller
Indemnitees for, any Damages that are sustained or incurred at any time by any of the Seller Indemnitees or to which any of the Seller
Indemnitees may otherwise become subject at any time (regardless of whether or not such Damages relate to any Third Party Claim) and
that arise from or are a result of, or are connected with:
(i)
any inaccuracy in or breach of any representation or warranty made by Purchaser in this Agreement
(without giving effect to any materiality or similar qualification limiting the scope of such representation or warranty) or the
Purchaser Closing Certificate;
(ii)
any breach of any covenant or obligation of Purchaser or, in the case of any covenant or obligation
to be performed after the Closing, the Company in this Agreement; or
(iii)
10.3

any Fraud by Purchaser.

Limitations.

(a)
Deductible. Subject to Section 10.3(b), Seller shall not be required to make any indemnification payment
pursuant to Section 10.2(a)(i) for any inaccuracy in or breach of any representation or warranty in this Agreement (other than the Seller
Fundamental Representations) until (i) the Damages incurred by the Purchaser Indemnitees with respect to the matter giving rise to such
inaccuracy or breach exceed $200,000 (the “Mini-Basket”), and (ii) such time as the total amount of all Damages (including the Damages
arising from such inaccuracy or breach and all other Damages arising from any other inaccuracies or breaches of any representations or
warranties, but excluding all Damages that are not indemnifiable because they do not exceed the Mini-Basket pursuant to the provisions
of clause “(i)” above) that have been sustained or incurred by any one or more of the Purchaser Indemnitees, or to which any one or
more of the Purchaser Indemnitees have otherwise become subject, exceeds $1,233,750 (the “Deductible Amount”) in the aggregate. If
the total amount of such Damages exceeds the Deductible Amount, then the Purchaser Indemnitees shall be entitled to be indemnified
against and compensated and reimbursed for only the portion of such Damages exceeding the Deductible Amount.
(b)
Applicability of Deductible. The limitation set forth in Section 10.3(a) shall not apply to: (i) inaccuracies in
or breaches of any of the Seller Fundamental Representations; or (ii) any Other Indemnifiable Matter.
(c)
Retention Escrow Amount Cap. Subject to Section 10.3(d) (and without limiting Purchaser’s right to make
any claim or obtain any recovery under the R&W Insurance Policy), the total Liability of Seller to the Purchaser Indemnitees pursuant
to Section 10.2(a)(i) (other than for any inaccuracy in or breach of any Seller Fundamental Representations) shall be limited to the
Deductible Amount and shall be recoverable solely from the proceeds then available in the Retention Escrow Fund.
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(d)
Applicability of Retention Escrow Amount Cap. The limitation set forth in Section 10.3(c) shall not apply to
(i) inaccuracies in or breaches of any of the Fundamental Representations or (ii) any Other Indemnifiable Matter.
(e)
Cap; Breach of Restrictive Covenants. The total amount of indemnification payments that Seller shall be
required to make to the Purchaser Indemnitees pursuant to Section 10.2(a) shall be limited to the aggregate dollar amount of the
consideration paid to Seller pursuant to Section 1.2 (after deduction of any applicable Taxes, but before any contribution to the Escrow
Funds). Notwithstanding anything to the contrary contained in this Agreement (but subject to Section 10.3(f) and Section 10.11), there
shall be no limitation (whether under this Section 10 or otherwise) on the amount payable by Seller in indemnification payments under
this Agreement for Fraud committed by any Acquired Company or Seller.
(f)
Source of Indemnification. The Purchaser Indemnitees’ sources of payment for any claims made pursuant to
this Section 10 shall be satisfied (i) first from the Seller RWI Policy subject to the limitations thereunder, (ii) second, solely to the extent
that any coverage under the Seller RWI Policy has been denied, exhausted or is otherwise unavailable, from the Retention Escrow Fund,
(iii) third from the R&W Insurance Policy subject to the limitations thereunder and (iv) fourth, solely to the extent that any coverage
under the R&W Insurance Policy has been denied, exhausted or is otherwise unavailable, from Seller (subject to the limitations set forth
in this Section 10).
(g)
Insurance and Third Party Contribution. Payments pursuant to Section 10.2(a) or Section 10.2(b) in respect
of any Damages shall be limited to the amount of any liability or damage that remains after deducting therefrom any insurance proceeds
and any indemnity, contribution or other similar payment received or reasonably expected to be received by any Indemnitee in respect
of any matter underlying a claim pursuant to Section 10.2(a) or Section 10.2(b), as the case may be. Each Indemnitee shall use its, his or
her commercially reasonable efforts to recover under insurance policies or indemnity, contribution or other similar agreements for any
Damages prior to seeking indemnification under this Agreement.
(h)
No Double Recovery. Any Damages for which any Indemnitee is entitled to indemnification under
Section 10.2(a) or Section 10.2(b), as applicable, shall be determined without duplication of recovery by reason of the state of facts
giving rise to such Damages allowing for recovery under more than one provision of this Agreement or as a result of inaccuracies
in or breaches of more than one of the representations and warranties contained in this Agreement. No Indemnitee shall be entitled
to indemnification under this Agreement for any Damages to the extent such Damages were already reflected or otherwise taken into
account in the calculation of the Closing Consideration (as adjusted by the Final Adjustment Amount, if any).
(i)
Disclaimers. Except for the representations and warranties set forth in Section 2, Section 3 and the Seller
Closing Certificate, in any Transaction Document or any certificate delivered by the Seller or an Acquired Company under this
Agreement or any Transaction Document, Seller and the Company respectively disclaim any representation or warranty of any kind or
nature, express or implied, including any representation or warranty as to the accuracy and completeness of any information regarding any
Acquired Company, its businesses and affairs or the Contemplated Transactions. Without limiting the generality of the foregoing, except
for the representations and warranties set forth in Section 2, Section 3 or the Seller Closing Certificate, none of Seller, the Company
or any Representative of Seller or the Company, has made, and shall not be deemed to have made, any representation or warranty in
the materials relating to the business and affairs of the Acquired Companies that have been Made Available to Purchaser, including due
diligence materials, or in any presentation of the business and affairs of the Company by the management of the Company or others in
connection with the Contemplated Transactions, and no statement contained in any of such materials or made in any such presentation
shall be deemed a representation or warranty hereunder or otherwise or deemed to be relied upon by Purchaser in executing, delivering
and performing this Agreement and the Contemplated Transactions. It is understood that except for the representations and warranties
set forth in Section 3 or the Seller Closing Certificate, any cost estimates, projections, forward-looking information or other predictions,
any data, any financial information or any memoranda or offering materials or presentations, including any offering memorandum or
similar materials that have been Made Available to Purchaser, are not and shall not be deemed to be or be included as representations or
warranties of Seller or the Company, and are not and shall not be deemed to be relied upon by Purchaser in executing, delivering and
performing this Agreement and the Contemplated Transactions. With respect to any estimate, projection or forecast delivered by or on
behalf of the Seller or any Acquired Company, Purchaser acknowledges that: (i) there are uncertainties inherent in attempting to make
such estimates, projections and forecasts; (ii) Purchaser is aware that actual results may differ materially; and (iii) Purchaser shall have
no claim against Seller with respect to any such estimate, projection or forecast.
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(j)
Effect of Indemnification Payments. To the extent permitted by applicable Legal Requirements,
indemnification payments made pursuant to this Section 10 shall be treated by all parties as adjustments to the aggregate consideration
paid in the Membership Interest Purchase.
(k)
Effect of Acquired Company Damages. The parties acknowledge and agree that, if the Company becomes
entitled to indemnification for Damages under Section 10.2(a), then Purchaser may also be entitled to indemnification under
Section 10.2(a) for any reduction in the value of the shares of the Company then owned by the Purchaser as a result of such Damages;
provided, however, that (i) any amount recovered by Purchaser for such reduction in value shall automatically reduce on a dollar-fordollar basis the amount of such Damages that the Company may recover under Section 10.2(a), and (ii) any amount recovered by the
Company for such Damages shall automatically reduce on a dollar-for-dollar basis the amount of such reduction in value that Purchaser
may recover under Section 10.2(a).
10.4
No Contribution. Effective as of the Closing, Seller expressly waives, and acknowledges and agrees that it shall not
have and shall not exercise or assert, any right of contribution, right of indemnity, right to reimbursement or advancement of expenses
or other right or remedy against the Company, whether in such Person’s capacity as a securityholder, director, officer, manager, member,
partner, Representative or otherwise, or pursuant to any Charter Document of any Acquired Company, any applicable Legal Requirement,
any Contract or otherwise, in connection with any indemnification, compensation or reimbursement obligation or any other liability to
which such Person may become subject under or in connection with this Agreement or any other Transaction Document.
10.5
Notice of Claim. If any Purchaser Indemnitee or any Seller Indemnitee (as applicable, the “Indemnitee”) has incurred
or sustained, or would reasonably be expected to sustain, Damages, for which it is or may be entitled to be held harmless, indemnified,
compensated or reimbursed under this Section 10 (including in the case of a claim based on Fraud, or any Third Party Claim), such
Indemnitee may deliver a written notice of claim (a “Notice of Claim”) to Seller or Purchaser (as applicable, the “Indemnitor”). Each
Notice of Claim shall: (i) contain a reasonably detailed description of the facts and circumstances relating to such Indemnitee’s claim for
indemnification hereunder; (ii) if reasonably practicable, contain a good faith estimate of the total dollar amount of Damages which the
Indemnitee has incurred or sustained, and/or would reasonably be expected to incur or sustain, based on documented evidence, and may
be entitled to indemnification under this Section 10; and (iii) shall be delivered to the Indemnitor by the Indemnitee (A) in the case of a
claim other than a Third Party Claim, as soon as reasonably practicable upon the Indemnitee incurring or sustaining such Damages, or
at such time as Indemnitee would reasonably be expected to incur or sustain, Damages, (B) in the case of a Third Party Claim, as soon
as reasonably practicable upon receipt of notice of such claim by the Indemnitee, or the Indemnitee otherwise becoming aware of such
Third Party Claim and (C) together with copies of all written evidence thereof available to the Indemnitee, including, in the case of any
Third Party Claim, a copy of any written complaint, claim, pleading or other allegation, or a reasonably detailed summary of any oral
claim or allegation, by any third party in connection with such Third Party Claim. The Indemnitee’s failure to deliver a Notice of Claim
in accordance with this Section 10.5 shall not relieve the Indemnitor of its indemnification obligations under this Section 10, except to
the extent that the Indemnitor is actually prejudiced by reason of such failure.
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10.6

Defense of Third Party Claims.

(a)
In the event of the assertion or commencement of a Third Party Claim (whether against any Acquired
Company, Purchaser or any other Person) with respect to which Seller may become obligated to hold harmless, indemnify,
compensate or reimburse any Indemnitee pursuant to this Section 10, Purchaser shall have the right, at its election, to proceed
with the defense of such Third Party Claim. If Purchaser so proceeds with the defense of any such Third Party Claim:
(i)
Seller shall make available to Purchaser any documents or other materials in Seller’s possession or
control or in the control of any of Seller’s Representatives that may be necessary or otherwise relevant to the defense of such
Third Party Claim;
(ii)
Purchaser shall have the right to settle, adjust or compromise such Third Party Claim; provided,
however, that if the Indemnitor settles, adjusts or compromises any such Third Party Claim without the consent of Seller, such
settlement, adjustment or compromise shall not be conclusive evidence of the amount of Damages incurred by the Indemnitee in
connection with such Third Party Claim (it being understood that: (A) if Purchaser requests that Seller consent to a settlement,
adjustment or compromise, Seller shall not (subject to the provisions of Section 10.6(a)(iv)) unreasonably withhold, condition
or delay such consent; and (B) the consent of Seller with respect to any settlement, adjustment or compromise of any such Third
Party Claim shall be deemed to have been given unless Seller shall have objected within 20 days after a written request for such
consent by Purchaser);
(iii)
Seller shall have the right, at its expense, to participate in (but not control) the defense, settlement,
adjustment and compromise of such Third Party Claim, and Purchaser shall consider in good faith any comments made by Seller
in connection therewith; and
(iv)
if such Third Party Claim is made by or before any Education Agency, Purchaser shall not, and
shall not permit any Acquired Company to, make any admission of guilt, liability or wrongdoing, in connection with such Third
Party Claim with respect to the period from the March 2019 Change of Ownership through the Closing, that would reasonably be
expected to adversely affect the ability or qualification of any member of Seller or any Affiliate thereof, or any owner, director
or officer of any such Affiliate, to own or operate any educational program or institution, or other business subject to Education
Laws, without the prior written consent of Seller, which consent Seller shall not unreasonably withhold, condition or delay.
(b)
If Purchaser does not elect to proceed with the defense of any such Third Party Claim, Seller may proceed
with the defense of such Third Party Claim at the expense of Seller with counsel reasonably satisfactory to Purchaser; provided, however,
that Seller may not settle, adjust or compromise any such Third Party Claim without the prior written consent of Purchaser (it being
understood that: (i) if Seller requests that Purchaser consent to a settlement, adjustment or compromise, Purchaser shall not unreasonably
withhold, condition or delay such consent; and (ii) the consent of Purchaser with respect to any settlement, adjustment or compromise
of any such Third Party Claim shall be deemed to have been given unless Purchaser shall have objected within 20 days after a written
request for such consent by Seller). Purchaser shall give Seller prompt notice of the commencement of any Third Party Claim against
Purchaser or any Acquired Company with respect to which Purchaser intends to demand indemnification from Seller; provided, however,
that any failure on the part of Purchaser to so notify Seller shall not limit any of the obligations of Seller under this Section 10 (except to
the extent such failure prejudices the defense of such Third Party Claim).
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(c)
Notwithstanding any other provision of this Agreement, the control of any Tax Matter in respect of an
Acquired Company or Seller shall be governed exclusively by Section 6.4(e).
10.7
Direct Claim Procedure. During the 45-day period commencing upon delivery by an Indemnitee to the Indemnitor
of a Notice of Claim (other than with respect to any Third Party Claim) (the “Dispute Period”), Indemnitee shall (and shall cause its
Affiliates and Representatives to) allow the Indemnitor and its Representatives to conduct a reasonable investigation of the matter or
circumstance alleged to give rise to such Notice of Claim, and whether and to what extent any amount is payable in respect of the matter
or circumstance set forth in the Notice of Claim, and the Indemnitee shall (and shall cause its Affiliates and Representatives to) reasonably
assist the Indemnitor’s reasonable investigation by giving such information and assistance (including, in the case where Seller is the
Indemnitor, reasonable access to management personnel upon reasonable advance notice during normal business hours and the right to
examine any accounts, existing documents or existing records) as the Indemnitor or any of its Representatives may reasonably request. If
the Indemnitee and Indemnitor resolve any claim or matter set forth in the Notice of Claim, then they shall enter into a mutually agreeable
settlement agreement memorializing the terms of such resolution. If the Indemnitee and Indemnitor are unable to resolve any claim or
matter set forth in such Notice of Claim during the Dispute Period, then either the Indemnitee or the Indemnitor may commence an action
to resolve such claim or matter and enforce its rights with respect thereto in any court of competent jurisdiction under Section 11.7.
10.8
Release of Retention Escrow Fund. Promptly after the General Expiration Date, Purchaser and Seller shall, promptly
(but in any event within five Business Days) instruct the Escrow Agent to release from the Retention Escrow Fund in accordance with
the Escrow Agreement for distribution to Seller the amount, if any, by which: (i) the amount then remaining in the Retention Escrow
Fund exceeds the aggregate amount of Damages set forth in all Notices of Claim delivered by the Purchaser Indemnitees on or prior
to the General Expiration Date in accordance with the provisions of Section 10.5 with respect to indemnifiable claims set forth therein
that have not then been fully and finally resolved in accordance with the provisions of Section 10.6 and Section 10.7, as applicable (each
such claim, an “Unresolved Claim”). Purchaser and Seller shall instruct the Escrow Agent in accordance with the Escrow Agreement to
release from the Retention Escrow Fund any amounts then retained in the Retention Escrow Fund with respect to any Unresolved Claim
as required by any settlement agreement, or any final, non-appealable award of any court of competent jurisdiction under Section 11.7,
binding upon Seller and Purchaser with respect to such Unresolved Claim.
10.9
Satisfaction from Closing Stock Consideration. In the event that Purchaser has delivered the Closing Stock
Consideration (rather than paying the Closing Stock Consideration in cash) pursuant to Section 1.4(b)(i)(B), (a) Seller may elect to satisfy
any indemnification obligation for any amount of Damages under this Section 10 (to the extent in excess of the amounts held from time to
time in escrow as part of the Adjustment Escrow Amount or Indemnity Escrow Amount) by surrendering to Purchaser for cancellation a
number of shares of the Closing Stock Consideration entitled under the Certificate of Designations to an aggregate liquidation preference
equal to the amount of such Damages, and (b) Purchaser, may elect, at any time following a 30-day period during which Seller fails to pay
any amount owed to any Purchaser Indemnitee under this Section 10, as determined by a non-appealable order of a court of competent
jurisdiction under Section 11.7, to withhold and deduct such amount (to the extent such amount remains outstanding) from any amount
otherwise payable by any Purchaser Indemnitee to Seller in respect of the Closing Stock Consideration (including any conversion thereof,
any repurchase or redemption payments or dividends payable to Seller or any successor thereto or assign thereof pursuant to the terms of
the Certificate of Designations or in respect of repurchase or redemption of any Closing Stock Consideration).
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10.10
Exercise of Remedies. No Purchaser Indemnitee (other than Purchaser or any successor thereto or assign thereof) shall
be permitted to assert any claim for indemnification, compensation or reimbursement or exercise any other remedy under this Agreement
unless Purchaser (or any successor thereto or assign thereof) shall have consented to the assertion of such claim for indemnification,
compensation or reimbursement or the exercise of such other remedy. No Seller Indemnitee (other than Seller or any successor thereto or
assign thereof) shall be permitted to assert any claim for indemnification, compensation or reimbursement or exercise any other remedy
under this Agreement unless Seller (or any successor thereto or assign thereof) shall have consented to the assertion of such claim for
indemnification, compensation or reimbursement or the exercise of such other remedy.
10.11
Exclusive Remedy. Except for specific performance as provided in Section 11.9 (and without limiting Purchaser’s
rights under the R&W Insurance Policy), from and after the Closing, the rights to indemnification, compensation and reimbursement set
forth in this Section 10 shall be the sole and exclusive remedy of the Indemnitees for any Damages resulting from any breach of this
Agreement or the Seller Closing Certificate or any Fraud committed by any Acquired Company or Seller.
11.

Miscellaneous Provisions

11.1
Further Assurances. From and after the Closing, each party hereto shall execute and cause to be delivered to each other
party hereto such instruments and other documents, and shall take such other actions, as such other party may reasonably request (at or
after the Closing) for the purpose of carrying out or evidencing any of the Contemplated Transactions.
11.2
Fees and Expenses. Subject to Sections 10 and 11.3, each party to this Agreement shall bear and pay all fees, costs
and expenses to the extent that such fees, costs and expenses have been incurred or are incurred prior to the Closing by such party
in connection with the Contemplated Transactions, including all fees, costs and expenses to the extent incurred by such party prior to
the Closing in connection with or by virtue of: (a) the investigation and review conducted by Purchaser and its Representatives with
respect to the Acquired Companies’ business (and the furnishing of information to Purchaser and its Representatives in connection
with such investigation and review); (b) the negotiation, preparation and review of this Agreement (including the Disclosure Schedule)
and all agreements, certificates and other instruments and documents delivered or to be delivered in connection with the Contemplated
Transactions; (c) any action, suit or other legal proceeding relating to this Agreement or the enforcement of any provision of this
Agreement; (d) the preparation and submission of any filing or notice required to be made or given in connection with any of the
Contemplated Transactions and the obtaining of any Consent or Education Consent required to be obtained in connection with any of
such transactions; and (e) the consummation of the Membership Interest Purchase.
11.3
Attorneys’ Fees. If any action, suit or other legal proceeding arising out of or relating to this Agreement, the
Membership Interest Purchase, or any of the other Contemplated Transactions or the enforcement of any provision of this Agreement
(other than with respect to a claim for indemnification, compensation or reimbursement pursuant to Section 10 that is brought and
resolved in accordance with Section 10) is brought by one party against any other party hereto, the prevailing party shall be entitled to
recover reasonable attorneys’ fees, costs and disbursements (in addition to any other relief to which the prevailing party may be entitled).
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11.4
Notices. Any notice or other communication required or permitted to be delivered to any party under this Agreement
shall be in writing and shall be deemed properly delivered, given and received: (a) if delivered by hand, when delivered; (b) if sent by
overnight delivery via a national courier service, two Business Days after being delivered to such courier; and (c) if sent by email, when
sent, provided that (i) the subject line or body of such email states that it is a notice delivered pursuant to this Agreement and (ii) the
sender of such email does not receive a written notification of delivery failure. All notices and other communications hereunder shall be
delivered to the address or email address set forth beneath the name of such party below (or to such other address or email address as
such party shall have specified in a written notice given to the other parties hereto):
If to Purchaser:
American Public Education, Inc.
111 West Congress Street
Charles Town, WV 25414
Attention:
Angela Selden
Richard W. Sunderland, Jr.
Tom Beckett
Email:
with a copy (which shall not constitute notice) to:
Hogan Lovells US LLP
100 International Drive, Suite 2000
Baltimore, MD, 21202
Attention: William I. Intner
Email: william.intner@hoganlovells.com
If to Seller (or to the Company before the Closing):
c/o Renovus Capital Partners II, L.P.
460 East Swedesford Rd., Suite 2050
Wayne, PA 19087
Attention: Atif Gilani
Email:
with a copy (which shall not constitute notice) to:
DLA Piper LLP (US)
33 Arch Street, 26th Floor
Boston, Massachusetts 02110-1447
Attention: Itai Nevo; John Maselli
Email: itai.nevo@dlapiper.com; john.maselli@dlapiper.com
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11.5
Headings. The headings and subheadings contained in this Agreement are for convenience of reference only, shall
not be deemed to be a part of this Agreement and shall not be referred to in connection with the construction or interpretation of this
Agreement.
11.6
Counterparts and Exchanges by Electronic Transmission or Facsimile. This Agreement may be executed in several
counterparts, each of which shall constitute an original and all of which, when taken together, shall constitute one agreement. The
exchange of a fully executed Agreement (in counterparts or otherwise) by electronic transmission in .PDF format shall be sufficient to
bind the parties to the terms of this Agreement.
11.7

Governing Law; Dispute Resolution.

(a)
Governing Law. This Agreement, and any action, arbitration, suit or other legal proceeding arising out of or
relating to this Agreement (including the enforcement of any provision of this Agreement), any of the Contemplated Transactions or
the legal relationship of the parties to this Agreement (whether at law or in equity, whether in contract or in tort or otherwise), shall
be governed by and construed and interpreted in accordance with the laws of the State of Delaware irrespective of the choice of laws
principles of the State of Delaware, as to all matters, including matters of validity, construction, effect, enforceability, performance and
remedies and in respect of the statute of limitations or any other limitations period applicable to any claim, controversy or dispute;
provided, however, that in any action brought against any of Purchaser’s Financing Sources, the foregoing shall be governed by, and
construed in accordance with, the laws of the State of New York.
(b)
Forum and Venue. Except as otherwise provided in Section 1.6 and Section 10.7, any action, suit or other
legal proceeding arising out of or relating to this Agreement (including the enforcement of any provision of this Agreement), any of the
Contemplated Transactions or the legal relationship of the parties to this Agreement (whether at law or in equity, whether in contract or
in tort or otherwise), including an action, suit or other legal proceeding based upon Fraud, intentional misrepresentation or willful breach,
may be brought or otherwise commenced in any state or federal court located in the State of Delaware, New Castle County. Each party to
this Agreement: (i) expressly and irrevocably consents and submits to the jurisdiction of each state and federal court located in the State
of Delaware, New Castle County, in connection with any such action, suit or legal proceeding; (ii) agrees that each state and federal court
located in the State of Delaware shall be deemed to be a convenient forum; and (iii) agrees not to assert (by way of motion, as a defense
or otherwise) in any such action, suit or legal proceeding commenced in any state or federal court located in the State of Delaware that
such party is not subject personally to the jurisdiction of such court, that such action, suit or legal proceeding has been brought in an
inconvenient forum, that the venue of such action, suit or legal proceeding is improper or that this Agreement or the subject matter of
this Agreement may not be enforced in or by such court. Notwithstanding the foregoing, each of the parties hereto agrees that it will
exclusively bring or support any action, suit or other legal proceeding against any Financing Source arising out of or relating in any way
to the Debt Commitment Letter or any other letter or agreement related to the Debt Financing or the performance thereof, in any state or
federal court sitting in the Borough of Manhattan in the City of New York (“NYC Courts”), and waives, to the fullest extent it may legally
do so, (x) any objection that they may now or hereafter have to the laying of venue of any such action, suit or other legal proceeding in
the NYC Courts, and (y) the defense of an inconvenient forum to the maintenance of any such action, suit or other legal proceeding in the
NYC Courts. The parties hereby agree that mailing of process or other papers in connection with any such action, suit or legal proceeding
in the manner provided in Section 11.4 or in such other manner as may be permitted by applicable Legal Requirements shall be valid and
sufficient service thereof.
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11.8
Successors and Assigns. This Agreement shall be binding upon each of the parties hereto and each of their respective
heirs, executors, personal representatives, successors and permitted assigns, if any. This Agreement shall inure to the benefit of Seller,
the other Seller Indemnitees, Purchaser, the other Purchaser Indemnitees and the respective heirs, executors, personal representatives,
successors and permitted assigns of the foregoing (if any). No party to this agreement may assign any of its rights, or delegate any of its
obligations, under this Agreement without the prior written consent of the other parties to this Agreement; provided, that, (i) Purchaser
may assign its rights and interests under this Agreement to any of the Financing Sources (or the agents for the Financing Sources) as
collateral security without the consent of Seller and (ii) following the Closing each of Purchaser and Seller may freely assign any of its
rights under this Agreement (including its rights under Section 10), in whole or in part, to any Affiliate of such party without obtaining
the consent or approval of any other party hereto; provided, that, for the avoidance of doubt, any such assignment shall not relieve the
assigning party of any obligation under this Agreement. Any attempted assignment or delegation in violation of this Section 11.8 shall be
null and void.
11.9
Remedies Cumulative; Specific Performance. The rights and remedies of the parties hereto shall be cumulative (and
not alternative). The parties to this Agreement agree that, in the event of any breach or threatened breach by any party to this Agreement
of any covenant, obligation or other provision set forth in this Agreement: (a) the other parties shall be entitled, without proof of actual
damages, and without being required to prove that money damages are an inadequate remedy (in addition to any other remedy that may
be available to them, but subject to the provisions of Section 10.11) to (i) a decree or order of specific performance or mandamus to
enforce the observance and performance of such covenant, obligation or other provision and (ii) an injunction restraining such breach or
threatened breach; and (b) the other parties shall not be required to provide any bond or other security in connection with any such decree,
order or injunction or in connection with any related action, suit or other legal proceeding.
11.10
Non-Recourse. Notwithstanding anything to the contrary contained in this Agreement, the obligations and liabilities of
each of Purchaser and Seller under this Agreement and all other obligations, liabilities, damages, claims or causes of action (whether in
contract or in tort, in law or in equity, or granted by statute) that may be based on, arise out of or relate to this Agreement (including
any breach or alleged breach of this Agreement), the negotiation, execution or performance of this Agreement or any other Transaction
Document or any of the Contemplated Transactions, or in respect of any other document or theory of law or equity or in respect of
any oral or written representations made or alleged to have been made in connection herewith or therewith, whether at law or equity, in
contract, in tort or otherwise, will be without recourse of any kind to any Purchaser Related Party or Seller Related Party, respectively,
except for the obligations and liabilities of Seller Related Parties under the Restrictive Covenant Agreement and the Guaranty Agreement.
No Purchaser Related Party or Seller Related Party (other than the Company and Rasmussen College, as set forth herein) shall have any
liability (whether in contract or in tort, in law or in equity, or granted by statute) for any claim, cause of action, obligation or liability
arising under, out of, in connection with, or related in any manner to this Agreement or based on, in respect of, or by reason of this
Agreement or its negotiation, execution, performance or breach, and, to the maximum extent permitted by applicable Legal Requirements,
and Purchaser hereby waives and releases all such liabilities, claims, causes of action and obligations against any Seller Related Party
(other than the Company and Rasmussen College), and Seller, the Company and Rasmussen College hereby waive and release all such
liabilities, claims, causes of action and obligations against any Purchaser Related Party. Without limiting the foregoing, to the maximum
extent permitted by applicable Legal Requirements: (a) each of Seller, the Company and Rasmussen College hereby waive and release
any and all rights, claims, demands or causes of action that may otherwise be available at law or in equity, or granted by statute, to avoid
or disregard the entity form of Purchaser or otherwise impose liability of Purchaser on any Purchaser Related Party, whether granted by
statute or based on theories of equity, agency, control, instrumentality, alter ego, domination, sham, single business enterprise, piercing
the veil, unfairness, undercapitalization, or otherwise; (b) each of Seller, the Company and Rasmussen College disclaim any reliance upon
any Purchaser Related Party with respect to the performance of this Agreement or any representation or warranty made in, in connection
with, or as an inducement to this Agreement; (c) Purchaser hereby waives and releases any and all rights, claims, demands or causes
of action that may otherwise be available at law or in equity, or granted by statute, to avoid or disregard the entity form of Seller, the
Company or Rasmussen College or otherwise impose liability of Seller, the Company or Rasmussen College on any Seller Related Party
(other than, in the case of the Company or Rasmussen College, the Company and Rasmussen College), whether granted by statute or
based on theories of equity, agency, control, instrumentality, alter ego, domination, sham, single business enterprise, piercing the veil,
unfairness, undercapitalization, or otherwise and Purchaser disclaims any reliance upon any Seller Related Party (other than the Company
and Rasmussen College) with respect to the performance of this Agreement or any representation or warranty made in, in connection
with, or as an inducement to this Agreement.
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11.11
Waiver. No failure on the part of any Person to exercise any power, right, privilege or remedy under this Agreement,
and no delay on the part of any Person in exercising any power, right, privilege or remedy under this Agreement, shall operate as a waiver
of such power, right, privilege or remedy; and no single or partial exercise of any such power, right, privilege or remedy shall preclude
any other or further exercise thereof or of any other power, right, privilege or remedy. No Person shall be deemed to have waived any
claim arising out of this Agreement, or any power, right, privilege or remedy under this Agreement, unless the waiver of such claim,
power, right, privilege or remedy is expressly set forth in a written instrument duly executed and delivered on behalf of such Person;
and any such waiver shall not be applicable or have any effect except in the specific instance in which it is given. Notwithstanding the
foregoing, Sections 11.7, 11.12, 11.13, 11.15, 11.19 and this Section 11.11 (and any provision of this Agreement to the extent a waiver
of such provision would modify the substance of any of the foregoing provisions) may not be waived in a manner that would adversely
impact any Financing Source without the prior written consent of such Financing Source.
11.12
Waiver of Jury Trial. Each of the parties hereto hereby irrevocably waives any and all right to trial by jury in any action,
suit or other legal proceeding arising out of or related to this Agreement or any of the Contemplated Transactions (including the Debt
Commitment Letter or any other agreement related to the Debt Financing).
11.13
Amendments. This Agreement may not be amended, modified, altered or supplemented other than by means of a
written instrument duly executed and delivered on behalf of Purchaser and Seller. Notwithstanding the foregoing, Sections 11.7, 11.11,
11.12, 11.15, 11.19 and this Section 11.13 (and any provision of this Agreement to the extent an amendment, modification or supplement
of such provision would modify the substance of any of the foregoing provisions) may not be amended in a manner that would adversely
impact any Financing Source without the prior written consent of such Financing Source.
11.14
Severability. In the event that any provision of this Agreement, or the application of any such provision to any Person
or set of circumstances, shall be determined to be invalid, unlawful, void or unenforceable to any extent, the remainder of this Agreement,
and the application of such provision to Persons or circumstances other than those as to which it is determined to be invalid, unlawful,
void or unenforceable, shall not be impaired or otherwise affected and shall continue to be valid and enforceable to the fullest extent
permitted by applicable Legal Requirements.
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11.15
Parties in Interest. Except for the rights of the Indemnitees under Section 10, which are intended to be for the benefit
of, and may be enforced by, the Indemnitees, and the rights of each of the Purchaser Related Parties and the Seller Related Parties under
Section 9.3(b) and Section 11.10, which are intended to be for the benefit of, and may be enforced by, the Purchaser Related Parties and
the Seller Related Parties, respectively, none of the provisions of this Agreement is intended to provide any rights or remedies to any
Person other than Purchaser, Seller, the Company and their respective successors and permitted assigns (if any); provided, that Sections
11.7, 11.12, 11.13, 11.19 and this Section 11.15 are intended for the benefit of, and may be enforced by, the Financing Sources to the
extent set forth therein.
11.16
Entire Agreement. This Agreement and the other agreements referred to herein set forth the entire understanding of the
parties hereto relating to the subject matter hereof and thereof and supersede all prior agreements and understandings among or between
any of the parties relating to the subject matter hereof and thereof; provided, however, that the Confidentiality Agreement shall not be
superseded by this Agreement and shall remain in effect in accordance with its terms until the earlier of (a) the Closing, and (b) the date
on which the Confidentiality Agreement is terminated or expires in accordance with its terms.
11.17
Disclosure Schedule. The Disclosure Schedule shall be arranged in separate sections corresponding to the numbered
and lettered sections and subsections contained in this Agreement, and the information disclosed in any numbered or lettered section relate
to and qualify only the particular representation or warranty set forth in the corresponding numbered or lettered Section or subsection of
this Agreement, except to the extent that: (a) such information is cross-referenced in another section of the Disclosure Schedule; or (b) it
is reasonably apparent on the face of the disclosure that such information qualifies another representation or warranty in this Agreement.
Headings have been inserted on each section of the Disclosure Schedule for convenience of reference only and shall not to any extent have
the effect of amending or changing the express terms of this Agreement. The inclusion of any information (including dollar amounts) in
any section of the Disclosure Schedule shall not be deemed to be an admission or acknowledgment by the Company that such information
is required to be listed in such section or is material to or outside the ordinary course of the business of the Company, nor shall such
information be deemed to establish a standard of materiality (and the actual standard of materiality may be higher or lower than the
matters disclosed by such information). In addition, matters reflected in the Disclosure Schedule are not necessarily limited to matters
required by the Agreement to be reflected in the Disclosure Schedule. Any such additional matters are set forth for informational purposes
only and do not necessarily include (and shall not be deemed to include) other matters of a similar nature. The information contained
in the Disclosure Schedule is disclosed solely for purposes of this Agreement, and no information contained herein or therein shall be
deemed to be an admission by any party hereto to any third party of any matter whatsoever (including, without limitation, any violation
of applicable Legal Requirements or breach of Contract). In disclosing the information in the Disclosure Schedule, neither Seller nor the
Company waives any attorney-client privilege associated with such information or any protection afforded by the work-product doctrine
with respect to any of the matters disclosed or discussed thereof. The information contained in the Disclosure Schedule is in all events
subject to the Confidentiality Agreement.
11.18

Construction.

(a)
For purposes of this Agreement, whenever the context requires: the singular number shall include the plural,
and vice versa; the masculine gender shall include the feminine and neuter genders; the feminine gender shall include the masculine and
neuter genders; and the neuter gender shall include the masculine and feminine genders. As used in this Agreement, the words “include”
and “including,” and variations thereof, shall not be deemed to be terms of limitation, but rather shall be deemed to be followed by the
words “without limitation.” The terms “hereof,” “herein,” “hereunder,” “hereby” and “herewith” and words of similar import will, unless
otherwise stated, be construed to refer to this Agreement as a whole and not to any particular provision of this Agreement. The parties
hereto agree that any rule of construction to the effect that ambiguities are to be resolved against the drafting party shall not be applied in
the construction or interpretation of this Agreement.
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(b)
Except as otherwise indicated, all references to “Sections,” “Schedules” and “Exhibits” in this Agreement
or in any Schedule or Exhibit to this Agreement are intended to refer to Sections of this Agreement and Schedules and Exhibits to
this Agreement, respectively. Any Contract, instrument or statute defined or referred to in this Agreement or in Exhibit A means such
Contract, instrument or statute, in each case as from time to time amended, modified or supplemented, including (in the case of Contracts
or instruments) by waiver or consent and (in the case of statutes) by succession or comparable successor statutes. Any Contract or
instrument defined or referred to in this Agreement or in Exhibit A shall include all exhibits, schedules and other documents or Contracts
attached thereto. Any statute defined or referred to in this Agreement or in Exhibit A shall include all rules and regulations promulgated
thereunder. Any references in this Agreement to “dollars” or “$” shall be to U.S. dollars.
11.19 Non-Recourse – Financing Sources. Each of Seller, Company, Purchaser and their respective Subsidiaries, Affiliates,
directors, officers, employees, agents, partners, managers, members or stockholders shall not have any rights or claims against any of
the Financing Sources or any other entities providing financing to Purchaser in connection with the transactions contemplated under
the Transaction Documents in any way relating to this Agreement or any of the Transaction Documents, including any dispute arising
out of or relating in any way to the performance of its obligations under the Debt Commitment Letters or any of the other agreements
with respect to the Debt Financing, including any financing commitments of such Financing Source, with respect to the transactions
contemplated under the Transaction Documents, whether at law or equity, in contract, in tort or otherwise. No Financing Source shall
have any liability (whether in contract, in tort or otherwise) to Seller, Company, Purchaser or any of their respective Subsidiaries,
Affiliates, directors, officers, employees, agents, partners, managers, members or stockholders for any obligations or liabilities of any
party hereto under this Agreement or any of the other Transaction Documents or for any claim based on, in respect of, or by reason of,
any of the transactions contemplated under the Transaction Documents, including any dispute arising out of or relating in any way to the
performance of the Debt Commitment Letters or any of the other agreements with respect to the Debt Financing.
[Remainder of page intentionally left blank.]
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The parties hereto have caused this Agreement to be executed and delivered as of the date first written above.
American Public Education, Inc.
a Delaware corporation
By: Angela K. Selden
Name: Angela K. Selden
Title: President and CEO
MEMBERSHIP INTEREST PURCHASE AGREEMENT SIGNATURE PAGE
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The parties hereto have caused this Agreement to be executed and delivered as of the date first written above.
FAH Education, LLC
a Delaware limited liability company
By: /s/ Tom Slagle
Name: Tom Slagle
Title: Chief Executive Officer
MEMBERSHIP INTEREST PURCHASE AGREEMENT SIGNATURE PAGE

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

CONFIDENTIAL
The parties hereto have caused this Agreement to be executed and delivered as of the date first written above.
Rasmussen, LLC
a Delaware limited liability company
By: /s/ Tom Slagle
Name: Tom Slagle
Title: Chief Executive Officer
MEMBERSHIP INTEREST PURCHASE AGREEMENT SIGNATURE PAGE
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The parties hereto have caused this Agreement to be executed and delivered as of the date first written above.
Rasmussen College, LLC
a Delaware limited liability company
By: /s/ Tom Slagle
Name: Tom Slagle
Title: Chief Executive Officer
MEMBERSHIP INTEREST PURCHASE AGREEMENT SIGNATURE PAGE
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EXHIBIT A
CERTAIN DEFINITIONS
For purposes of the Agreement (including this Exhibit A):
“Accounting Principles” means GAAP applied on a basis consistent with the basis on which the Financial Statements were
prepared (it being understood that if, in connection with the calculation of the aggregate dollar amount of any asset or liability of the
Company, there is a conflict between any accounting method, standard, policy, practice or estimation methodology used to prepare the
Financial Statements and GAAP, GAAP will govern), except that GAAP applied for purposes of the Accounting Principles shall include
application of Accounting Standards Codification 606 issued by the Financial Accounting Standards Board.
“Accounting Referee” has the meaning assigned to such term in Section 1.6(b) of the Agreement.
“Accrediting Body” means any entity or organization, whether governmental or government-charted, private or quasi-private,
including institutional and specialized programmatic accrediting agencies, which engages in the granting or withholding of accreditation
of postsecondary educational institutions or of educational programs provided by such institutions in accordance with standards and
requirements relating to the performance, operations, financial condition or academic standards of such institutions or programs,
including without limitation the HLC, Commission on Collegiate Nursing Education, and the Accreditation Commission for Education
in Nursing.
“Acquired Company” means the Company and all Subsidiaries of the Company, including, for the avoidance of doubt,
Rasmussen College.
“Acquisition Transaction” means any transaction or series of transactions involving: (a) the sale, license, sublicense or
disposition of all or a material portion of the Company’s business or assets, including IP; (b) the grant, issuance, disposition or acquisition
of (i) any membership interest or equity security of, or other equity interest in, the Company, (ii) any option, call, warrant or right
(whether or not immediately exercisable) to acquire any membership interest or equity security of, or other equity interest in, the
Company or (iii) any security, instrument or obligation that is or may become convertible into or exchangeable for any membership
interest or equity security of, or other equity interest in, the Company; or (c) any merger, amalgamation, plan or scheme of arrangement,
consolidation, business combination, reorganization or similar transaction involving the Company.
“Adjusted Transaction Consideration Amount” means an amount equal to (a) $329,000,000, plus (b) the Working Capital
Surplus Amount, as set forth in the Closing Consideration Spreadsheet, minus (c) the Working Capital Shortfall Amount, as set forth in
the Closing Consideration Spreadsheet, plus (d) the Closing Cash Amount, as set forth in the Closing Consideration Spreadsheet, minus
(e) the Closing Debt Amount, as set forth in the Closing Consideration Spreadsheet, minus (f) the aggregate dollar amount of Unpaid
Company Transaction Expenses, as set forth in the Closing Consideration Spreadsheet, minus (g) the R&W Insurance Policy Amount.
“Adjustment Escrow Amount” means $1,000,000.
“Adjustment Escrow Fund” means at any time, the aggregate funds and other assets then held in the escrow account established
by depositing the Adjustment Escrow Amount with the Escrow Agent in accordance with the Escrow Agreement to partially secure the
payment of the Downwards Adjustment Amount, if any.
A-1

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

CONFIDENTIAL
“Affiliate” means, with respect to any Person, (a) any member of such Person’s immediate family, (b) any trust of which such
Person and/or a member of such Person’s immediate family is a trustee or material beneficiary and/or (c) any other Person controlling,
controlled by or under common control with such Person. For purposes of this definition and the Agreement, the term “control” (and
correlative terms) means the power, whether by contract, equity ownership or otherwise, to direct the policies or management of a Person.
The term “Affiliate” shall be deemed to include current and future “Affiliates.”
“Agreement” means the Membership Interest Purchase Agreement to which this Exhibit A is attached (including the Disclosure
Schedule), as it may be amended from time to time.
“Allocation Schedule” has the meaning assigned to such term in Section 1.8 of the Agreement.
“Alternative Financing” has the meaning assigned to such term in Section 5.8(a) of the Agreement.
“Business Day” means any day other than: (a) a Saturday, Sunday or a federal holiday; or (b) a day on which commercial banks
in Washington, D.C. are authorized or required to be closed.
“Certificate of Designations” has the meaning assigned to such term in Section 6.3 of the Agreement.
“Charter Document” means the certificate of incorporation, certificate of formation, certificate of limited partnership, bylaws,
memorandum of association, certificate of association, certificate of designations, limited partnership agreement, limited liability
company agreement, operating agreement or equivalent governing document of an Entity.
“Closing” has the meaning assigned to such term in Section 1.3 of the Agreement.
“Closing Balance Sheet” means a balance sheet of the Company as of the Closing prepared in accordance with GAAP applied
on a basis consistent with the basis on which the Financial Statements were prepared.
“Closing Cash Amount” means the sum of the aggregate dollar amount of the consolidated cash and cash equivalents (excluding
the amount of outstanding and uncashed checks, and including the amount of deposits in transit) held by the Acquired Companies as of
11:59 p.m. (Eastern Time) on the date immediate preceding the Closing Date, determined in accordance with the Accounting Principles,
up to an aggregate maximum of $5,000,000.
“Closing Cash Consideration” means $300,000,000 U.S. Dollars in cash.
“Closing Consideration” means (a) the Closing Cash Consideration, plus (b) the Closing Stock Consideration.
“Closing Consideration Spreadsheet” means a spreadsheet delivered to Purchaser at least three and no more than 10 Business
Days prior to the Closing Date, as it may be modified following input from Purchaser or Representatives of Purchaser, or updated by
Seller, no later than one Business Day prior to the Closing Date, containing the following information:
(a)(i) the aggregate amount of all Unpaid Company Transaction Expenses, together with a breakdown thereof, (ii) the Closing
Cash Amount, (iii) the Closing Debt Amount, together with a breakdown of the creditor or creditors to which the Company Indebtedness
reflected in the Closing Debt Amount is owed, (iv) the Closing Working Capital Amount, the Working Capital Surplus Amount and the
Working Capital Shortfall Amount, together with a breakdown thereof, (v) the Estimated Adjustment Amount, (vi) the R&W Insurance
Policy Amount, (vii) the Adjusted Transaction Consideration Amount, (viii) the Closing Cash Consideration and (ix) the Closing Stock
Consideration (if any);
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(b)(i) the cash amount to be contributed to the Adjustment Escrow Fund and the Retention Escrow Fund by Seller pursuant to
Section 1.5 of the Agreement and (ii) the net cash consideration that Seller is entitled to receive pursuant to Section 1.2 of the Agreement
(after deduction of the amount to be contributed to the Escrow Funds by Seller) in the aggregate;
(c) whether any Taxes are to be withheld in accordance with Section 1.7 of the Agreement from the consideration that Seller is
entitled to receive pursuant to Section 1.4(b)(i)(A) of the Agreement; and
(d) a funds flow spreadsheet showing: (i) the amount to be paid by or on behalf of Purchaser to (A) Seller pursuant to
Section 1.4(b)(i)(A) of the Agreement, (B) each creditor with respect to the Indebtedness described in Section 1.4(a)(ix) of the
Agreement, as set forth in the Payoff Letters delivered pursuant to Section 1.4(a)(ix) of the Agreement, (C) recipients of payments in
connection with the Contemplated Transactions contemplated by Section 1.4(b)(i)(D) of the Agreement; and (ii) wire transfer instructions
for each payment to be made by or on behalf of Purchaser reflected therein.
“Closing Date” has the meaning assigned to such term in Section 1.3 of the Agreement.
“Closing Debt Amount” means the sum (without duplication) of the aggregate dollar amount of Company Indebtedness
outstanding immediately prior to the Closing (including, for the avoidance of doubt, the aggregate dollar amount payable pursuant to the
Payoff Letters), determined in accordance with the Accounting Principles.
“Closing Statement” has the meaning assigned to such term in Section 1.6(a) of the Agreement.
“Closing Stock Consideration” means 100,000 shares of Series A Non-Voting Preferred Stock of Purchaser having such terms
as are set forth in the Certificate of Designations.
“Closing Working Capital Amount” means an amount equal to: (a) the positive or negative amount of the difference between
(i)(A) the aggregate dollar amount of accounts receivable (net of allowance for doubtful accounts), prepaid expenses and other current
assets of the Acquired Companies (other than any asset that constitutes a Tax asset and the Closing Cash Amount) as of 11:59
p.m. (Eastern Time) on the date immediately preceding the Closing Date; minus (B) the aggregate dollar amount of accounts payable,
accrued expenses, amounts due to students pursuant to financial aid programs and other current liabilities of the Acquired Companies
(other than prepaid tuition and other deferred revenue, unpaid portions of severance liabilities, the current portion of any long term debt
and any liability that constitutes all or any portion of the Closing Debt Amount or any Unpaid Company Transaction Expenses) as of
11:59 p.m. (Eastern Time) on the date immediate preceding the Closing Date, and (ii) the average month-end amount for the 12 completed
calendar months immediately preceding the Closing Date calculated for each month in accordance with clause “(i)”, plus (b) an amount
equal to the product of (i) the sum of the amount of prepaid tuition and other deferred revenue of the Acquired Companies as of 11:59
p.m. (Eastern Time) on the date immediate preceding the Closing Date, multiplied by (ii) 0.25, in the case of each of clauses “(a),” and
“(b),” determined in accordance with the Accounting Principles. Attachment 1 sets forth, for illustrative purposes only, the calculation of
the Closing Working Capital Amount as if the Closing had occurred on September 30, 2020.
“COBRA” means the provisions of Part 6 of Subtitle B of Title I of ERISA and Section 4980B of the Code and all regulations
thereunder and any similar Legal Requirement.
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“Code” means the Internal Revenue Code of 1986, as amended. All references to the Code, the Treasury Regulations or
other governmental pronouncements shall be deemed to include references to any applicable successor regulations or amending
pronouncement.
“Cohort Default Rate” has the meaning provided in 34 C.F.R. Part 668, Subpart N, and any successor provision.
“Company” has the meaning assigned to such term in the introductory paragraph of the Agreement.
“Company Associate” means any (a) current or former director, manager, officer or other employee of any Acquired Company
or (b) current or former individual independent contractor or consultant of any Acquired Company (regardless of whether such contractor
or consultant is or was retained directly by an Acquired Company or by an entity wholly owned by such individual independent contractor
or consultant).
“Company Contract” means any Contract: (a) to which any Acquired Company is a party; (b) by which any Acquired Company
or any of its assets is or may become bound or under which any Acquired Company has, or may become subject to, any obligation; or
(c) under which any Acquired Company has or may acquire any right or interest.
“Company Cure Period” has the meaning assigned to such term in Section 9.1(e) of the Agreement.
“Company Data” means any data stored or processed by or on behalf of any Acquired Company (including any Personal Data
and any listing or other content displayed, distributed or made available on or through any Company Website or Company Software or
System, and any trade secret or confidential information of any Acquired Company or any of its customers or any other Person) and any
other information, data or compilation thereof used by, and necessary for the conduct of the business of, any Acquired Company.
“Company Equity Right” means any subscription, option, unit, restricted unit, call, convertible note, warrant, profits interest or
right (whether or not currently exercisable) with respect to any membership interest or other security of any Acquired Company.
“Company Indebtedness” means any Indebtedness of any Acquired Company; provided, however that Company Indebtedness
shall not include any amount of Unpaid Company Transaction Expenses or any liability taken into account in the calculation of the
Closing Working Capital Amount.
“Company IP” means any and all IP owned (in whole or in part), purported to be owned (in whole or in part) by or licensed for
its exclusive use to any Acquired Company.
“Company Offering(s)” means collectively: (a) all products and service offerings that are currently being marketed, offered,
leased, licensed, sold, distributed, made commercially available, or otherwise provided directly or indirectly by any Acquired Company;
(b) all products and service offerings that were historically marketed, offered, leased, licensed, sold, distributed, made commercially
available, or otherwise provided by any Acquired Company to third parties, and from which any Acquired Company currently derives or
recognizes any revenue (including revenue associated with maintenance or service agreements); and (c) all products and service offerings
that are currently under development (or otherwise in the process of being obtained) by or for any Acquired Company. For the avoidance
of doubt, Company Offerings include the degree and certification programs offered by the Acquired Companies as well as any ancillary
products and services.
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“Company Personal Property” means all of the machinery, equipment, fixtures, hardware, tools, motor vehicles, furniture,
furnishings, leasehold improvements, office equipment, inventory, supplies, plant, spare parts and other tangible personal property owned,
leased or used, or purported to be owned, leased or used, by any Acquired Company.
“Company Privacy Policy” means each external or internal, past or present privacy policy of any Acquired Company, including
any policy relating to (a) the privacy of users of such Company Website or Company Software, (b) the data protection, processing,
security, collection, storage, disclosure or transfer of any Protected Information, or (c) any Company Associate information.
“Company Software” means any Software owned or purported to be owned by an Acquired Company that is: (a) incorporated
in, used to provide, or used in connection with the Company Offerings; or (b) otherwise marketed, licensed, distributed, or made available
by any Acquired Company.
“Company Websites” means any public (e.g., internet) or private (e.g., intranet) website, mobile application, or online service
that is owned, maintained, and/or operated at any time by or on behalf of any Acquired Company.
“Confidential Information” means Proprietary Information (as defined in the Confidentiality Agreement).
“Confidentiality Agreement” means the Confidentiality Agreement, dated as of April 21, 2020, by and between Purchaser and
Renovus Capital II, LP.
“Consent” means any approval, consent, ratification, permission, waiver, order or authorization (including any Permit and
excluding any Education Consent).
“Contaminants” has the meaning assigned to such term in Section 3.17(a) of the Agreement.
“Contemplated Transactions” means all transactions and actions contemplated by the Agreement (including the Membership
Interest Purchase, the binding of and/or issuance of the R&W Insurance Policy and, solely with respect to the representations and
warranties set forth in Section 3.4, the Merger) and all transactions and actions contemplated by the agreements, plans and other
documents entered into or delivered in connection with, or referred to in, the Agreement.
“Contested Amount” has the meaning assigned to such term in Section 10.7(b) of the Agreement.
“Contract” means any written, oral or other agreement, contract, license, sublicense, subcontract, settlement agreement, lease,
power of attorney, understanding, arrangement, instrument, note, purchase order, warranty, insurance policy, benefit plan or legally
binding commitment or undertaking of any nature, excluding any Education Approval or Program Participation Agreement.
“Copyrights” has the meaning assigned to such term in the definition of “IP Rights.”
“COVID-19” means SARS-CoV-2.
“COVID-19 Measures” means any quarantine, “shelter in place,” “stay at home,” workforce reduction, social distancing, shut
down, closure, sequester or any other Legal Requirement, order, directive, guidelines or recommendations by any Governmental Entity
in connection with or in response to COVID-19, including the Coronavirus Aid, Relief, and Economic Security Act and the Family First
Coronavirus Response Act, as signed into law by the President of the United States on March 18, 2020.
A-5

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

CONFIDENTIAL
“D&O Tail” has the meaning assigned to such term in Section 1.4(a)(xii) of the Agreement.
“Damages” includes any loss, damage, injury, Liability, claim, demand, settlement, judgment, award, fine, penalty, Tax, fee
(including reasonable attorneys’ fees), charge, cost (including costs of investigation) or expense of any nature.
“Debt Commitment Letters” has the meaning assigned to such term in Section 4.4(a) of the Agreement.
“Debt Financing” has the meaning assigned to such term in Section 4.4(a) of the Agreement.
“December Audited Financial Statements” means audited financial statements of the Acquired Companies, on a consolidated
basis, as of December 31, 2020 (consisting of balance sheets, statements of income, statements of changes in members’ equity and
statements of cash flows for the three-month stub period then ended) prepared in accordance with GAAP consistently applied throughout
the periods covered and in accordance with each Acquired Company’s historic past practice.
“Deductible Amount” has the meaning assigned to such term in Section 10.3(a) of the Agreement.
“Defect” has the meaning assigned to such term in Section 3.17(b) of the Agreement.
“Disclosure Schedule” means the schedule (dated as of the date of the Agreement) delivered to Purchaser on behalf of Seller and
prepared in accordance with Section 11.17 of the Agreement.
“Dispute Period” has the meaning assigned to such term in Section 10.7 of the Agreement.
“Disputed Item” has the meaning assigned to such term in Section 1.6(b) of the Agreement.
“Documentation” has the meaning assigned to such term in Section 3.17(b) of the Agreement.
“Domain Names” has the meaning assigned to such term in the definition of “IP Rights.”
“Downwards Adjustment Amount” has the meaning assigned to such term in Section 1.6(d)(i) of the Agreement.
“ED” means the United States Department of Education and any successor agency administering Financial Assistance programs
under Title IV.
“ED Abbreviated Pre-Acquisition Review Application” means the application to be filed by the Acquired Companies with the
ED prior to the Closing Date seeking ED’s advance review of the Contemplated Transactions in accordance with ED’s abbreviated preacquisition review process, as described in Volume 2, Chapter 5 of the Federal Student Aid Handbook for 2019-2020 and any amended
or successor ED published guidance.
“ED Abbreviated Pre-Acquisition Review Notice” means the letter to be issued by ED prior to the Closing Date reflecting the
results of ED’s review of the ED Abbreviated Pre-Acquisition Review Application.
“Education Agency” means any person, entity or organization, whether governmental, government-chartered, tribal, private, or
quasi-private, that engages in granting or withholding Education Approvals for or otherwise regulates private postsecondary institutions
and educational programs offered by such institutions, in accordance with standards relating to the performance, operation, financial
condition, or academic standards of such institutions and programs, or the provision of Financial Assistance by and to such institutions
or their students, including ED; any Accrediting Body; any State Education Agency; any agency that oversees participation in state
authorization reciprocity agreements; and the Student and Exchange Visitor Program of the U.S. Department of Homeland Security.
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“Education Approval” means any license, permit, authorization, certification, agreement, accreditation, or similar approval,
material to the Acquired Companies’ operations, issued or required to be issued by an Education Agency, including any such approvals
(a) for an Acquired Company to operate and offer its educational programs in all jurisdictions in which it operates, including, as
applicable, all jurisdictions where it offers educational programs online or through other distance education delivery methods, (b) for
an Acquired Company to participate in any Financial Assistance program, (c) for graduates of an Acquired Company’s educational
programs to be eligible to seek to obtain certification or state licensure, or to take any examinations to seek to obtain such certification
or licensure for any program, for which an Acquired Company has represented to students or prospective students that such program will
enable students to seek to obtain such certification or licensure, in each case where such approval is material to the Acquired Company’s
operations.
“Education Compliance Date” means October 1, 2017.
“Education Consent” has the meaning assigned to such term in Section 3.13(z).
“Education Law” means any federal, state, municipal, foreign or other law, statute, regulation, order, binding Accrediting Body
standard or other requirement applicable thereto, including without limitation the provisions of Title IV, and any regulations implementing
or relating thereto, issued or administered by, or related to, any Education Agency.
“Employee Benefit Plan” means any retirement, pension, profit sharing, deferred compensation, equity bonus, savings, bonus,
incentive, cafeteria, medical, dental, vision, hospitalization, life insurance, workers compensation, accidental death and dismemberment,
voluntary employees beneficiary association plan and/or trust, medical expense reimbursement, dependent care assistance, tuition
reimbursement, disability, sick pay, holiday, vacation, severance, change of control, equity purchase, equity option, restricted equity,
phantom equity, equity appreciation rights, fringe benefit or other employee benefit plan, program, policy, fund, Contract, agreement,
arrangement or payroll practice of any kind (including any “employee benefit plan,” as defined in Section 3(3) of ERISA, whether or not
subject to ERISA) or any employment, consulting, personal services Contract or other compensation agreements, whether written or oral,
qualified or nonqualified, funded or unfunded, or domestic or foreign: (i) that is sponsored, maintained or contributed to by any Acquired
Company or any ERISA Affiliate and which covers or benefits any current or former officer, employee, director, consultant, independent
contractor, or other service provider of or to any Acquired Company (or any spouse, domestic partner, dependent or beneficiary of
any such individual); or (ii) with respect to which any Acquired Company has (or could have) any Liability (including any contingent
Liability).
“Employment Legal Requirements” means all Legal Requirements concerning hiring, termination, collective bargaining, labor
relations, paid sick leave laws, vacation, immigration, fair credit reporting, compensation, pay equity, civil rights, labor relations,
payment of wages, hours and overtime, reimbursement of business expenses, harassment, discrimination, retaliation in employment,
reasonable accommodation, unfair competition, work breaks, affirmative action, immigration, work authorization, terms and conditions
of employment, payroll tax withholding and deductions, unemployment compensation, social benefits contributions, severance pay,
WARN, worker’s compensation, worker classification (including the proper classification of workers as independent contractors and
employees as exempt or non-exempt under applicable Legal Requirements), paid or unpaid leaves of absences, privacy, records and files,
social security contributions, wages, hours of work, occupational safety and health, and all other employment practices.
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“Employment Tax” means the employer portion of any payroll or employment Tax relating directly or indirectly to or resulting
directly or indirectly from any payment that is contingent upon or payable as a result of the Closing, the Membership Interest Purchase
or any of the other Contemplated Transactions (whether alone or in combination with any other event or circumstance), including any
payment that constitutes an Expense described in clause “(d)” of the definition of Unpaid Company Transaction Expense.
“End Date” has the meaning assigned to such term in Section 9.1(b) of the Agreement.
“Enforceability Exception” means the effect, if any, of: (a) applicable bankruptcy, insolvency, moratorium or other similar laws
affecting the rights of creditors generally; and (b) rules of law governing specific performance, injunctive relief and other equitable
remedies.
“Entity” means any corporation (including any non-profit corporation), general partnership, limited partnership, limited liability
partnership, joint venture, estate, trust, company (including any limited liability company or joint stock company), firm or other
enterprise, association, organization or entity.
“Environmental and Safety Requirements” means, whenever in effect, all federal, state, local and foreign statutes, regulations,
ordinances and other provisions having the force or effect of a Legal Requirement, all judicial and administrative orders and
determinations, and all contractual obligations in each case concerning public health and safety, worker health and safety, pollution or
protection of the environment, including all those relating to the presence, use, production, generation, handling, transport, treatment,
storage, disposal, distribution, labeling, testing, processing, discharge, release, threatened release, control or cleanup of any Hazardous
Substances.
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
“ERISA Affiliate” means any corporation, partnership, limited liability company, sole proprietorship, trade, business or other
Person that, together with any Acquired Company, is (or, at any time, was) treated as a single employer under Section 414(b), (c), (m) or
(o) of the Code or Section 4001(a)(14) or 4001(b)(1) of ERISA.
“Escrow Agent” means JPMorgan Chase Bank, N.A.
“Escrow Agreement” means the escrow agreement to be entered into among Purchaser, Seller and the Escrow Agent on the
Closing Date in substantially the form of Exhibit G to the Agreement.
“Escrow Amount” means an amount equal to the sum of (a) the Adjustment Escrow Amount, plus (b) the Retention Escrow
Amount.
“Escrow Funds” means, collectively, the Adjustment Escrow Fund and the Retention Escrow Fund.
“Estimated Adjustment Amount” means an amount equal to (a) the Working Capital Surplus Amount, as set forth in the Closing
Consideration Spreadsheet, minus (b) the Working Capital Shortfall Amount, as set forth in the Closing Consideration Spreadsheet, plus
(c) the Closing Cash Amount, as set forth in the Closing Consideration Spreadsheet, minus (d) the Closing Debt Amount, as set forth in
the Closing Consideration Spreadsheet, minus (e) the aggregate amount of Unpaid Company Transaction Expenses, as set forth in the
Closing Consideration Spreadsheet.
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“Exchange Act” means the Securities Exchanges Act of 1934, as amended.
“Expense” means any fee, cost, expense, payment or expenditure.
“Fair Labor Standards Act” means the Fair Labor Standards Act of 1938, as amended.
“Fee Letter” means any fee letter entered into in connection with the Debt Commitment Letters.
“Final Adjustment Amount” means an amount equal to (a) the Working Capital Surplus Amount, minus (b) the Working Capital
Shortfall Amount, plus (c) the Closing Cash Amount, minus (c) the Closing Debt Amount, minus (d) the aggregate amount of Unpaid
Company Transaction Expenses, in each case as finally determined in accordance with Section 1.6(b) or Section 1.6(c) of the Agreement.
“Financial Assistance” means any Title IV Program pursuant to which Title IV Program funding has been provided to, or on
behalf of, the Company’s students on or after the Education Compliance Date; and any other government-sponsored student financial
assistance program that has provided student financial assistance, tuition assistance, grants or loans to, or on behalf of, the Company’s
students on or after the Education Compliance Date, in each case, only to the extent such financial assistance program represented at least
2% of the aggregate revenue of the Acquired Companies in the most recently completed fiscal year.
“Financial Responsibility Composite Score” means the composite score as calculated by ED in accordance with 34 C.F.R.
Sections 668.171(b)(1) and Section 668.172 and Appendix A to Subpart L of 34 C.F.R. Section 668 and any successor provision.
“Financial Statements” has the meaning assigned to such term in Section 4.5(a) of the Agreement.
“Financing Sources” means any of the entities that have committed to provide or arrange and have entered into agreements
in connection with the Debt Financing (including the parties to the Debt Commitment Letters, joinder agreements, indentures or
credit agreements entered into pursuant thereto or relating thereto) or any Alternative Financing, in each case, in connection with
the transactions contemplated hereby, including (a) their Affiliates and (b) their and their Affiliates’ respective controlling partners or
persons, officers, directors, members, managers, partners, employees, attorneys, advisors, agents, and representatives involved in the Debt
Financing, Alternative Financing, alternative Debt Financing or underwritten offering of debt securities and their respective successors
and permitted assigns.
“Fraud” means actual (and not constructive) common law fraud under the laws of the State of Delaware, consisting solely of
(i) a misrepresentation of a Person in the making thereby of the express representations thereof set forth in Sections 2, 3 or 4 or the Seller
Closing Certificate or the Purchaser Closing Certificate (as applicable), which misrepresentation is actually known to or believed by
such Person to be false in the making of such representations, or reckless indifference to the truth of that representation by such Person,
(ii) such misrepresentation was made with the intent to induce an action or inaction, (iii) the Person to whom such misrepresentation
was made acted or failed to act to its detriment in reasonable reliance upon such misrepresentation, and (iv) damage was caused by such
reliance.
“Fundamental Representations” means, collectively, the Seller Fundamental Representations and the Purchaser Fundamental
Representations.
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“Fundamental Representations Expiration Date” has the meaning assigned to such term in Section 10.1(b) of the Agreement.
“GAAP” means generally accepted accounting principles in the United States.
“General Expiration Date” has the meaning assigned to such term in Section 10.1(a) of the Agreement.
“Governmental Entity” means any: (a) multinational or supranational body exercising legislative, judicial or regulatory powers;
(b) nation, state, commonwealth, province, territory, county, municipality, district or other jurisdiction of any nature; (c) federal, state,
provincial, local, municipal, foreign or other government; (d) instrumentality, subdivision, department, ministry, board, court,
administrative agency or commission, or other governmental entity, authority or instrumentality or political subdivision thereof; or
(e) any professional association or quasi-governmental or private body exercising any executive, legislative, judicial, regulatory, taxing,
importing or other governmental functions, including any nationally recognized U.S. securities exchange, and excluding, in each case,
any Education Agency.
“Guaranty Agreement” has the meaning assigned to such term in the recitals to the Agreement.
“Hazardous Substance” means any hazardous or otherwise regulated substance, material or waste, chemical substance or
mixture, pesticide, pollutant, contaminant, toxic chemical, petroleum product or byproduct, asbestos, polychlorinated biphenyl, noise,
radiation, or any other substance, material or waste for which liability or standards of conduct may be imposed pursuant to Environmental
and Safety Requirements.
“HEA” means the Higher Education Act of 1965, as amended (20 U.S.C. § 1001 et seq.), and any amendments or successor
statutes thereto, and any implementing regulations.
“Higher Learning Commission” or “HLC” means The Higher Learning Commission, which serves as an institutional accreditor
in the United States.
“HSR Act” has the meaning assigned to such term in Section 6.1(a) of the Agreement.
“Inbound Licenses” means any Contract pursuant to which any Acquired Company is authorized to, has been granted any
right or license under, or is otherwise permitted to access or exploit any other Person’s IP, including (a) any Software license, Patent
license, Copyright license, or Trademark license; (b) any covenant not to assert any IP Rights; and (c) any Contract pursuant to which any
Acquired Company obtains a right to access or exploit a Person’s IP in the form of services, such as a software-as-a-services Contract or
a cloud services Contract.
“Indebtedness” of a Person means, without duplication:
(a) any obligation (including the principal amount thereof and, if applicable, the amount of accrued and unpaid interest
thereon) of such Person, whether long-term or short-term, whether or not represented by a bond, debenture, note or other security
or instrument and whether or not convertible into any other security or instrument, for the repayment of money borrowed;
(b) any deferred obligation of such Person for the payment of the purchase price of any property or other asset
purchased (other than current accounts payable that were incurred in the ordinary course of business);
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(c) any obligation of such Person to pay rent or other amounts under a lease which is required to be classified as a
capital or finance lease on a balance sheet prepared in accordance with GAAP (but, for the avoidance of doubt, excluding any
real estate or operating lease);
(d) any outstanding reimbursement obligation of such Person with respect to any drawn letter of credit, bankers’
acceptance or similar facility issued for the account of such Person;
(e) any obligation of such Person under any agreement with respect to any swap, forward, future or derivative
transaction or any option or similar agreement involving, or settled by reference to, any rate, currency, commodity, price of any
equity or debt security or instrument or any economic, financial or pricing index or measure of economic, financial or pricing
risk or value, or any similar transaction or combination of the foregoing transactions;
(f) any obligation secured by any Lien existing on any property or other asset owned by such Person, whether or not
indebtedness secured thereby has been assumed;
(g) any guaranty, endorsement, assumption and other contingent obligation of such Person in respect of, or to purchase
or to otherwise acquire, any indebtedness of the type described in clauses “(a)” through “(f)” above of another Person;
(h) any obligation for any accrued or declared dividend or distribution by any Acquired Company unpaid as of 11:59
p.m. (Eastern Time) on the date immediately preceding the Closing Date;
(i) any premium, penalty, fee, expense, breakage cost or change of control payment required to be paid or offered in
respect of any of the foregoing on prepayment as a result of the consummation of any of the Contemplated Transactions; and
(j) any amount received by such person as Emergency Relief Funds under the Coronavirus Aid, Relief, and Economic
Security Act to the extent not disbursed or utilized by such Person’s business in accordance with Legal Requirements.
“Indemnitee” has the meaning assigned to such term in Section 10.5 of the Agreement.
“Indemnitor” has the meaning assigned to such term in Section 10.5 of the Agreement.
“Information Privacy and Security Laws” means any applicable Legal Requirement or guidance issued by a Governmental Entity
(including related to surveillance, espionage or national security) and all regulations promulgated and guidelines issued by Governmental
Entities thereunder concerning the privacy, data protection, or Processing of Protected Information, each as updated from time to time.
“Information Security Incident” means any actual (a) compromise (meaning loss) of the security, confidentiality, or integrity
of Protected Information; (b) unauthorized access or acquisition, or unauthorized or unlawful Processing of Protected Information;
(c) unauthorized intrusion into, control of, access to, modification of, or use of any System that is used by any Acquired Company to
secure, defend, protect, or Process any Protected Information.
“Insider Receivable” means any amount owed (including any Indebtedness) to any Acquired Company by any Company
Associate, Seller or any Affiliate of Seller (other than (i) for bona fide commercial arrangements entered into in the ordinary course with
portfolio companies of any member of Seller, and (ii) advances and loans to employees, independent contractors and consultants of any
Acquired Company made in the ordinary course of business).
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“Institution” means that proprietary institution of higher education known as Rasmussen College, as identified by ED Office of
Postsecondary Education Identification Number 008694.
“IP” means collectively all IP Licenses, IP Rights, and embodiments of IP Rights (whether tangible or intangible and in any
form or media) including (a) technology, formulae, algorithms, procedures, processes, methods, techniques, know-how, ideas, creations,
inventions, discoveries, and improvements (whether patentable or unpatentable and whether or not reduced to practice); (b) technical,
engineering, manufacturing, operating, product, marketing, servicing, financial, supplier, personnel and other information and materials;
(c) specifications, designs, models, devices, prototypes, schematics and development tools; (d) Software, websites, presentations, articles,
course materials and course descriptions, marketing materials, content, images, graphics, text, photographs, artwork, audiovisual works,
sound recordings, graphs, drawings, reports, analyses, writings, and other works of authorship and copyrightable subject matter; and
(e) data, databases and other compilations and collections of data or information.
“IP Licenses” means, collectively, all (a) Inbound Licenses and (b) Outbound Licenses.
“IP Rights” means, collectively, any and all rights (anywhere in the world, whether statutory, common law or otherwise) with
respect to intellectual property, including: (a) patents, or other industrial rights or designs including any reissues, divisionals, renewals,
extensions, provisionals, continuations or continuations-in-part thereof, and any other filings claiming priority to or serving as a basis for
priority thereof (collectively “Patents”); (b) copyrights or rights with respect to works of authorship (including any moral and economic
rights, however denominated) (collectively “Copyrights”); (c) trademarks, service marks, certification marks, collective marks, logos and
design marks, trade dress, trade names, corporate or company names, fictitious and other business names, or brand names, registered
and/or in use, together with all goodwill associated with any of the foregoing (collectively “Trademarks”); (d) domain names, uniform
resource locators, social media handle, user name, or account identifier and other names and locators associated with the internet
(collectively “Domain Names”); (e) mask works; (f) Confidential Information (including trade secrets) and rights to limit the use or
disclosure thereof by any person; (g) privacy or publicity rights; (h) databases and data collections; (i) all other rights that are equivalent
or similar to the rights referred to in clauses (a)-(h); (j) rights in or relating to applications, registrations, and renewals for any of the rights
referred to in clauses (a)-(i); and (k) any rights to pursue, recover or retain damages, costs or attorneys’ fees for past, present and future
infringement or misappropriations of any of the rights referred to in clauses (a)-(j).
“IRS” means the United States Internal Revenue Service.
An individual shall be deemed to have “Knowledge” of a particular fact or other matter if (a) such individual has actual
knowledge of such fact or other matter, or (b) would have actual knowledge of such fact or other matter after reasonable investigation. The
Company shall be deemed to have “Knowledge” of a particular fact or other matter if Atif Gilani, Tom Slagle, Kevin Delano, Ann Leja,
Don DeVito or Lori Kruizenga is deemed to have Knowledge of such fact or other matter. Seller shall be deemed to have “Knowledge”
of a particular fact or other matter if Atif Gilani or Tom Slagle is deemed to have Knowledge of such fact or other matter.
“Latest Financial Statements” has the meaning assigned to such term in Section 3.5(a) of the Agreement.
“Leased Real Property” has the meaning assigned to such term in Section 3.8(b) of the Agreement.
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“Legal Proceeding” means any action, suit, litigation, arbitration, claim, proceeding (including any civil, criminal,
administrative, investigative or appellate proceeding), hearing, inquiry, audit, examination or investigation commenced, brought,
conducted or heard by or before, or otherwise involving, any court or other Governmental Entity or any arbitrator or arbitration panel.
“Legal Requirement” means any federal, state, local, municipal, foreign, supranational or other law, statute, constitution, treaty,
principle of common law, directive, ordinance, code, edict, Order, rule, regulation or requirement issued, enacted, adopted, promulgated,
entered, implemented or otherwise put into effect by or under the authority of any Governmental Entity, excluding any Education Law.
“Liability” means any debt, obligation or liability of any nature (including any unknown, undisclosed, unmatured, unaccrued,
unasserted, contingent, indirect, conditional, implied, vicarious, derivative, joint, several or secondary liability), regardless of whether
such debt, obligation or liability would be required to be disclosed on a balance sheet prepared in accordance with GAAP and regardless
of whether such debt, obligation or liability is immediately due and payable.
“Lien” means any lien, pledge, hypothecation, charge, mortgage, security interest, encumbrance, license, possessory interest,
conditional sale or other title retention arrangement, intangible property right, claim, infringement, option, right of first refusal,
preemptive right, community property interest or restriction of any nature (including any restriction on the voting of any security or
restriction on the transfer, use or ownership of any security or other asset).
A document or other item of information shall be deemed to have been “Made Available to Purchaser” only if such document
or other item of information was, at all times during the 72 hours immediately prior to the execution and delivery of this Agreement,
included in the virtual data room established by the Company in connection with the Contemplated Transactions; and (b) Purchaser had
full access to such document or other item throughout such period.
“March 2019 Change in Ownership” means FAH Education, LLC’s acquisition of the equity interests of Rasmussen College
which took place on March 15, 2019.
“Marketing Period” means the period of 15 consecutive Business Days after the date hereof (i) commencing on the first
Business Day following the date on which Purchaser shall have received the Required Financial Information and (ii) throughout which
(a) Purchaser shall have the Required Financial Information from Seller, (b) none of the Acquired Companies’ auditors have withdrawn
any audit opinion with respect to any fiscal year-end audited financial statements included in the Required Financial Information, and
(c) the Company has not restated or determined that it is required under GAAP or otherwise to restate any financial statements included in
the Required Financial Information, in which case the Marketing Period shall not be deemed to commence unless and until, at the earliest,
such restatement has been completed and the relevant financial statements have been amended or the Company has announced that it has
concluded that no restatement shall be required in accordance with GAAP; provided, that (1) the Marketing Period shall be deemed not
to commence until the earlier of (A) the delivery of audited financial statements for Purchaser for the fiscal year ended December 31,
2020 and audited financial statements for the Acquired Companies for the stub period ended December 31, 2020 required by paragraph
8(ii)(1) of Exhibit C of the Debt Commitment Letter provided by Purchaser to Seller on the date of this Agreement and (B) February 1,
2021 (provided that this clause (1) shall not limit the requirement to deliver the Required Financial Information as a condition to the
start of the Marketing Period), (2) the Marketing Period shall not be required to be consecutive to the extent it would include any date
from November 25, 2020 through and including November 27, 2020, July 2, 2021, July 5, 2021, and any date from November 24, 2021
through and including November 26, 2021 (which dates shall not count for purposes of the 15 consecutive Business Day period), (3) if
such period has not ended on or prior to December 17, 2020, then it will not commence until on or after January 4, 2021, (4) if such
period has not ended prior to August 20, 2021, then it will not commence until September 6, 2021, and (5) if such period has not ended on
or prior to December 17, 2021, then it will not commence until on or after January 4, 2022. Notwithstanding anything in this definition
to the contrary, the Marketing Period shall end on any earlier date prior to the expiration of the 15 consecutive Business Day period
described above if the Debt Financing is consummated on such earlier date.
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“Material Adverse Effect” means any change, event, effect, claim, circumstance or matter (each, an “Effect”) that (considered
together with all other Effects) has had, or would reasonably be expected to have, a materially adverse effect on the business, condition,
assets (including, capitalization, IP, liabilities, operations, results of operations or financial performance of the Acquired Companies
(taken as a whole); provided, however, that the following shall not be taken into account in determining whether there has been or would
reasonably be expected to be, a Material Adverse Effect: (i) any changes in (A) the economy or capital, commodity or financial markets
generally, including changes in interest or exchange rates, or (B) political conditions generally; (ii) any change in applicable Legal
Requirements or Education Laws (or, in each case, the interpretation thereof) occurring after the date of the Agreement; or (iii) any change
in GAAP occurring after the date of the Agreement; (iv) the negotiation, execution, announcement or consummation of the Contemplated
Transactions in accordance with the terms hereof, including the impact thereof on relationships, contractual or otherwise, with customers,
suppliers, licensors, distributors, partners, providers or employees; (v) any pandemic (including the COVID-19 pandemic), hurricane,
tornado, flood, earthquake or other natural disaster; (vi) the taking of any action consented to in writing by Purchaser or the failure
to take any action for which consent in writing was sought from Purchaser in writing pursuant to this Agreement but was withheld);
(vii) any hostilities, act of war, sabotage, terrorism or military actions, or any escalation or worsening of any existing hostilities, act of
war, sabotage, terrorism or military actions; (viii) the public announcement or pendency of the Contemplated Transactions in accordance
with the terms hereof; or (ix) any failure by any Acquired Company to achieve any earnings, budgets or other financial projections,
forecasts, performance or results of operations (provided that the underlying causes giving rise or contributing to any such failure may, if
they are not otherwise excluded from the definition of Material Adverse Effect by another exception in clauses (i) through (viii), be taken
into account in determining whether an Effect has had, or would reasonably be expected to have, a Material Adverse Effect); except,
in the cases of the forgoing clauses “(i),” “(ii),” “(iii),” “(v)” and “(vii)” to the extent such changes have had or would reasonably be
expected to have a materially disproportionate adverse effect on the Acquired Companies (taken as a whole) relative to other participants
in the industries in which the Acquired Companies operate.
“Material Contracts” has the meaning assigned to such term in Section 3.12(b) of the Agreement.
“Material Supplier” has the meaning assigned to such term in Section 3.26(a) of the Agreement.
“Membership Interest Purchase” has the meaning assigned to such term in the recitals to the Agreement.
“Membership Interests” has the meaning assigned to such term in the recitals of the Agreement.
“Merger” has the meaning assigned to such term in the recitals to this Agreement.
“Most Recent Balance Sheet” has the meaning assigned to such term in Section 3.5(c) of the Agreement.
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“New Debt Commitment Letter” has the meaning assigned to such term in Section 6.5(c) of the Agreement.
“Notice of Claim” has the meaning assigned to such term in Section 10.5 of the Agreement.
“Nursing Programs” means the practical nursing diploma program, the professional nursing associate’s degree program, the
bachelor of science in nursing program, the RN to BSN bachelor’s degree program, and the master of science in nursing program, each
as offered by the Acquired Companies.
“NYC Courts” has the meaning assigned to such term in Section 11.7(b) of the Agreement.
“Objection Notice” has the meaning assigned to such term in Section 1.6(b) of the Agreement.
“Objection Period” has the meaning assigned to such term in Section 1.6(b) of the Agreement.
“Open Source License” means an agreement that: (a) licenses Software or other material as “free software” or “open source
software”; and/or (b) is, or is substantially similar to, a license now or in the future approved by the Open Source Initiative and listed
at http://www.opensource.org/licenses (which licenses may include, among others, all versions of the GNU GPL, the GNU LGPL, the
GNU Affero GPL, the MIT license, the Eclipse Public License, the Common Public License, the CDDL, the Mozilla Public License,
the Academic Free License, the BSD license and the Apache License). “Open Source License” may also include licenses that impose
obligations commonly known in the software industry as “Copyleft,” i.e. that require or that condition any licensed rights upon (i) the
disclosure, distribution or licensing of any Software (other than such item of Software in its unmodified form) in Source Code form and/
or without charge; (ii) a requirement that another Person be permitted to access, modify, make derivative works of, or reverse-engineer
any such Software; (iii) a requirement that such Software be redistributable by another Person.
“Operating Agreement” means the Amended and Restated Operating Agreement of the Company, dated as of March 15, 2019.
“Order” means any order, writ, injunction, judgment, edict, decree, ruling or award of any arbitrator or any court or other
Governmental Entity.
“Other Indemnifiable Matter” means any matter described in Section 10.2(a) (other than Section 10.2(a)(i)) of the Agreement.
“Outbound Licenses” means any Contract pursuant to which any Acquired Company authorizes or otherwise permits any other
Person to access or exploit any Company IP, including any Software license, Patent license, Copyright license, Trademark license, or any
Contract pursuant to which a Person obtains a right to access or exploit any Company IP in the form of services, such as a software as
a services Contract or a cloud services Contract. For the avoidance of doubt, Outbound Licenses includes end user license agreements
(EULAs) and terms of use for Company Software and Company Websites.
“Owned IP” means all Company IP in which any Acquired Company has (or purports to have) an ownership interest.
“Patents” has the meaning assigned to such term in the definition of “IP Rights.”
“Payoff Letters” has the meaning assigned to such term in Section 1.4(a)(ix) of the Agreement.
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“PCI DSS” means the Payment Card Industry Data Security Standard, issued by the Payment Card Industry Security Standards
Council, as may be revised from time to time.
“Permit” means any: (a) permit, license, approval, certificate, franchise, permission, clearance, Consent, registration, variance,
sanction, exemption, order, qualification or authorization issued, granted, given or otherwise made available by or under the authority
of any Governmental Entity or pursuant to any applicable Legal Requirement; or (b) right under any Contract with any Governmental
Entity.
“Permitted Liens” means: (a) statutory liens to secure non-delinquent obligations to landlords, lessors or renters under leases
or rental agreements; (b) deposits or pledges made in connection with, or to secure payment of, workers’ compensation, unemployment
insurance or similar programs mandated by applicable Legal Requirements and Education Laws; (c) statutory liens in favor of carriers,
warehousemen, mechanics and materialmen, to secure claims for labor, materials or supplies and other like liens; (d) any minor
imperfections of title or similar liens, charges or encumbrances, which individually or in the aggregate with other such imperfections,
liens, charges and encumbrances, do not materially impair the value of the property subject to such imperfections, liens, charges or
encumbrances or the use of such property in the conduct of the business of any Acquired Company; and (e) liens for Taxes that are not
yet due and payable and for which adequate reserves have been established in accordance with GAAP.
“Person” means any individual, Entity or Governmental Entity.
“Personal Data” means (a) any information that specifically identifies, or is capable of identifying, any individual Person,
whether a living or dead, including any information that could be associated with such individual, such as an address, e-mail address,
telephone number, health information, financial information, drivers’ license number, location information, or government issued
identification number; (b) any data that qualifies as “personal data,” “personal information,” “personally identifiable information,” “nonpublic financial information” or similar term under any Information Privacy and Security Law; and (c) any other information subject to
the privacy laws of any jurisdiction applicable to the Acquired Companies.
“Post-Closing Education Notices and Consents” means those notices to, and consents from, Education Agencies relating to the
Contemplated Transactions as set forth on Section 7.3(b)(ii) of the Disclosure Schedule; provided, that a notice or consent described
in Section 7.3(b)(ii) of the Disclosure Schedule shall be considered to have been made or obtained if the relevant Education Agency
confirms in writing that the Contemplated Transactions do not constitute a change of ownership or control or other substantive change
requiring consent of or notice to, or otherwise require consent of or notice to, such Education Agency.
“Post-Signing Events” means any event, condition or circumstance occurring on or after the date of this Agreement and at or
prior to the Closing that would cause any representation or warranty of the Seller or any of the Acquired Companies to be untrue or
inaccurate when viewing such representation or warranty as if it were made anew at Closing.
“Pre-Acquisition Review Letter of Credit” has the meaning assigned such term in Section 7.3(b)(iii).
“Pre-Closing Education Notices and Consents” means those notices to, and consents from, Education Agencies relating to the
Contemplated Transactions as set forth on Section 7.3(b)(i) of the Disclosure Schedule; provided, that a notice or consent described in
Section 7.3(b)(i) of the Disclosure Schedule shall be considered to have been made or obtained if the relevant Education Agency confirms
in writing that the Contemplated Transactions do not constitute a change of ownership or control or other substantive change requiring
consent of or notice to, or otherwise require consent of or notice to, such Education Agency.
A-16

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

CONFIDENTIAL
“Pre-Closing Period” has the meaning assigned to such term in Section 5.1 of the Agreement.
“Pre-Closing Tax Period” means any Tax period ending on or before the Closing Date and, with respect to a Straddle Period, the
portion of such taxable period ending on the Closing Date.
“Private Education Loan” means any loan provided by a lender that is not made, insured or guaranteed under Title IV and is
issued expressly for postsecondary educational expenses.
“Process” means, for the purposes of Section 3.16, any operation or set of operations performed upon data or sets of data,
whether or not by automated means, such as collection; recording; organization; structuring; storage; adaptation or alteration; retrieval,
consultation, use, disclosure by transmission, dissemination, or otherwise making available; alignment or combination; or restriction,
erasure, or destruction.
“Program Participation Agreement” means a Program Participation Agreement issued by ED to the Institution, whether or not
on a provisional basis.
“Protected Information” means any information that (a) is Company Data; (b) is governed, regulated or protected by one or more
Information Privacy and Security Law; (c) an Acquired Company receives from or on behalf of individual customers of such Acquired
Company; (d) is subject to a confidentiality obligation or is Owned IP; (e) is technology of an Acquired Company; or (f) is derived from
Protected Information.
“Purchaser” has the meaning assigned to such term in the introductory paragraph of the Agreement.
“Purchaser Closing Certificate” has the meaning assigned to such term in Section 8.5 of the Agreement.
“Purchaser Cure Period” has the meaning assigned to such term in Section 9.1(f) of the Agreement.
“Purchaser Fundamental Representations” means: (a) the representations and warranties set forth in Section 4.1 (Standing),
Section 4.2 (Authority and Due Execution), Section 4.6 (Valid Issuance), Section 4.7 (Non-reliance) and Section 4.9 (Brokers’ and
Finders’ Fees); and (b) the representations and warranties set forth in the Purchaser Closing Certificate, to the extent such representations
and warranties relate to any of the matters addressed in any of the representations and warranties specified in clause “(a)” of this sentence.
“Purchaser Indemnitees” means the following Persons: (a) Purchaser; (b) the Representatives of Purchaser; and (c) the
respective successors and assigns of the Persons referred to in clauses “(a)” and “(b)” of this sentence; provided, however, that Seller shall
be deemed not to be a “Purchaser Indemnitee.”
“Purchaser Related Party” means: (a) each of the former, current or future equityholders, controlling persons, directors, officers,
employees, agents, Representatives, managers, stockholders, Affiliates and assignees of Purchaser; (b) each of the former, current or
future equity holders, controlling persons, directors, officers, employees, agents, Representatives, general or limited partners, managers,
management companies, members, stockholders, portfolio companies, Affiliates, affiliated (or commonly advised) funds and assignees
of any Person referred to in clause “(a)”; and (c) each of the Representatives or former, current or future heirs, executors, administrators,
trustees, successors and assigns of any Person referred to in clause “(a)” or “(b).”
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“Purchaser Shared Services Plan” means the plan described on Attachment 2, as it may be amended or modified from time to
time following the date of this Agreement.
“R&W Binder” means the applicable conditional binder agreement, by and between Purchaser and the respective R&W Insurer
dated as of the date of this Agreement, to bind the R&W Insurance Policy.
“R&W Insurance Policy” means, collectively, each of the representations and warranties insurance policies to be issued by or on
behalf of the applicable R&W Insurer to Purchaser with effect as of the Closing Date pursuant to (and subject to the terms and conditions
of) the R&W Binder for such policy.
“R&W Insurance Policy Amount” means an amount equal to the product of (a) the aggregate dollar amount of all premiums,
brokerage commissions, surplus lines Taxes and other similar applicable Taxes and underwriting fees paid and/or payable by or on behalf
of Purchaser or any Affiliate of Purchaser in connection with the binding and/or issuance of the R&W Insurance Policy, multiplied by
(b) 0.5.
“R&W Insurer” means collectively and individually, (i) Ethos Specialty Insurance Services LLC and (ii) CFC Underwriting
Limited.
“Registered IP” means any Owned IP that is the subject of an application or registration with any Governmental Entity (or other
registrar in the case of Domain Names), including any application or registration for any Patent, Copyright, Trademark, or Domain Name.
“Related Party” means: (a) each member of the Company; (b) each Company Associate; (c) each member of the immediate
family of any member of the Company or any Company Associate; (d) each Affiliate of any Person referred to in clause “(a),” “(b)” or
“(c)” of this sentence; and (e) each trust or other Entity (other than the Company) in which any one of the Persons referred to in clause
“(a),” “(b),” “(c)” or “(d)” above holds (or in which more than one of such Persons collectively hold), beneficially or otherwise, a material
voting, proprietary, financial or equity interest.
“Representatives” means officers, directors, employees, agents, attorneys, accountants, advisors and representatives. The term
“Representatives” shall be deemed to include current and future “Representatives.”
“Required Financial Information” means (i) the financial statements of the Acquired Companies required to be delivered in
order to satisfy the condition set forth in paragraph 8(ii) of Exhibit C of the Debt Commitment Letter delivered by Purchaser to Seller
on the date of this Agreement, and (ii) information of the Acquired Companies necessary to prepare the pro forma financial statements
required to be delivered in order to satisfy the condition set forth in paragraph 8(iii) of Exhibit C to the Debt Commitment Letter delivered
by Purchaser to Seller on the date of this Agreement, promptly after the historical financial statements for each applicable period are
available. The financial statements referred to in clause (i) shall be prepared in accordance with GAAP.
“Response Period” has the meaning assigned to such term in Section 1.6(b) of the Agreement.
“Restrictive Covenant Agreement” has the meaning assigned to such term in Section 1.4(a)(xi) of the Agreement.
“Retention Escrow Amount” means $1,233,750.
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“Retention Escrow Fund” means, at any time, the aggregate funds and other assets then held in the escrow account established
by depositing the Retention Escrow Amount with the Escrow Agent in accordance with the Escrow Agreement to partially secure the
indemnification obligations of Seller to the Purchaser Indemnitees.
“SARA” means the state authorization reciprocity agreements administered by the National Council for State Authorization
Reciprocity Agreements for the purpose of approving institutions offering distance education courses and programs.
“SEC” means the United States Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended.
“Seller” has the meaning assigned to such term in the introductory paragraph of the Agreement.
“Seller Closing Certificate” has the meaning assigned to such term in Section 7.5 of the Agreement.
“Seller Fundamental Representations” means: (a) the representations and warranties set forth in Section 2.1 (Authority and Due
Execution), Section 2.4 (Title and Ownership), Section 2.5 (Brokers’ and Finders Fees), Sections 3.1(a), 3.1(b) and 3.1(c) (Organizational
Matters), Section 3.2 (Capitalization and Related Matters), Section 3.3 (Authority and Due Execution), Section 3.7 (Taxes) and
Section 3.18 (Brokers’ and Finders’ Fees); and (b) the representations and warranties set forth in the Seller Closing Certificate, to the
extent such representations and warranties relate to any of the matters addressed in any of the representations and warranties specified in
clause “(a)” of this sentence.
“Seller Indemnitees” means the following Persons: (a) Seller; (b) the Representatives of Seller; and (d) the respective successors,
heirs, estates and assigns of the Persons referred to in clauses “(a)” and “(b)” of this sentence; provided, however, that Purchaser shall be
deemed not to be a “Seller Indemnitee.”
“Seller Related Party” means: (a) each of the former, current or future equityholders, controlling persons, directors, officers,
employees, agents, Representatives, managers, stockholders, Affiliates and assignees of Seller; (b) each of the former, current or
future equityholders, controlling persons, directors, officers, employees, agents, Representatives, general or limited partners, managers,
management companies, members, stockholders, portfolio companies, Affiliates, affiliated (or commonly advised) funds and assignees
of any Person referred to in clause “(a)”; (c) prior to the Closing, the Acquired Companies; and (d) each of the Representatives or former,
current or future heirs, executors, administrators, trustees, successors and assigns of any Person referred to in clause “(a),” or “(b)”.
“Seller RWI Policy” has the meaning assigned to such term in the recitals to this Agreement.
“Seller RWI Policy Assignment” has the meaning assigned to such term in Section 1.4(a)(x) of the Agreement.
“Software” means all computer programs, applications, platforms, and other software (including software as a service) and
documentation (including user manuals and training materials) relating to any of the foregoing.
“Source Code” means computer software and code, in a form other than object code form, including: (a) related programmer
comments and annotations, help text, data and data structures, instructions; and (b) procedural, object-oriented and other code, in each
case, which may be printed out or displayed in human readable form.
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“Specified Expiration Date” has the meaning assigned to such term in Section 10.1(c) of the Agreement.
“State Education Agency” means any state educational licensing authority, agency, department, board or commission that
(a) provides a license, certification, exemption or other authorization necessary for a postsecondary institution (whether its main location,
branch campus, additional location, satellite or other facility thereof) to provide or offer postsecondary education in that state, whether at
a physical location, online or through other distance education delivery methods, or for an Acquired Company to conduct operations in
that state, or (b) administers any Financial Assistance program at the state level.
“Straddle Period” means any Tax period beginning on or before the Closing Date and ending after the Closing Date. In the case
of Taxes that are payable with respect to any Straddle Period, the portion of any such Taxes that is attributable to the portion of the period
ending on the Closing Date shall be: (a) in the case of Taxes that are either (i) based upon or related to income or receipts or (ii) imposed in
connection with any sale or other transfer or assignment of property (real or personal, tangible or intangible), deemed equal to the amount
that would be payable if the Tax period of the Acquired Company ended with (and included) the Closing Date; provided, however, that
exemptions, allowances or deductions that are calculated on an annual basis (including depreciation and amortization deductions) shall be
allocated between the period ending on and including the Closing Date and the period beginning after the Closing Date in proportion to
the number of days in each period; and (b) in the case of Taxes that are imposed on a periodic basis with respect to the assets or capital of
the Company, deemed to be the amount of such Taxes for the entire Straddle Period (or, in the case of such Taxes determined on an arrears
basis, the amount of such Taxes for the immediately preceding period), multiplied by a fraction the numerator of which is the number
of calendar days in the portion of the period ending on and including the Closing Date and the denominator of which is the number of
calendar days in the entire period.
An Entity shall be deemed to be a “Subsidiary” of another Person if such Person directly or indirectly owns or purports to own,
beneficially or of record: (a) an amount of voting securities of or other interests in such Entity that is sufficient to enable such Person to
elect at least a majority of the members of such Entity’s board of directors or other governing body; or (b) at least 50% of the outstanding
equity, voting, beneficial or ownership interests in such Entity.
“Systems” means computer, information technology and data processing systems, facilities and services used by each Acquired
Company, including all Software, hardware, equipment, networks, communications facilities, websites, portals, platforms and related
systems and services. Without limiting the foregoing, Systems include all learning management systems (LMS), student information
systems (SIS), content management software (CMS), customer relationship management systems (CRM), procurement management
software, and other managed IT services used by any Acquired Company.
“Tax” means any federal, state, county, local, foreign or other income, gross receipts, ad valorem, franchise, profits, sales or
use, transfer, registration, excise, utility, environmental, communications, real or personal property, capital stock, license, payroll, wage
or other withholding, employment, social security (or similar), severance, stamp, occupation, premium, windfall profits, customs duties,
unemployment, disability, value added, unclaimed property or escheatment, alternative or add on minimum, estimated and other taxes of
any kind whatsoever (including deficiencies, penalties, additions to tax, and interest attributable thereto), whether disputed or not.
“Tax Return” means any return (including any information return), report, statement, declaration, estimate, schedule, notice,
notification, form, election, certificate or other document or information filed with or submitted to, or required to be filed with or
submitted to, any Taxing Authority in connection with the determination, assessment, collection or payment of any Tax or in connection
with the administration, implementation or enforcement of or compliance with any applicable Legal Requirement relating to any Tax.
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“Taxing Authority” means, with respect to any Tax, the Governmental Entity or political subdivision thereof that imposes
such Tax, and the agency (if any) charged with the collection of such Tax for such Governmental Entity or subdivision, including any
governmental or quasi-Governmental Entity or agency that imposes, or is charged with collecting, social security or similar charges or
premiums.
“Third Party Claim” means the assertion or commencement (other than by any Purchaser Indemnitee or Seller Indemnitee)
of any claim (including any proceeding before an Education Agency) or Legal Proceeding (whether against any Acquired Company,
Purchaser, Seller or any other Person) with respect to which Indemnitor may become obligated to hold harmless, indemnify, compensate
or reimburse any Indemnitee pursuant to Section 10.
“Title IV” means Chapter 28, Subchapter IV of the HEA, and any amendments or successor statutes thereto.
“Title IV Letter of Credit” means a letter of credit required by ED to enable an Acquired Company to satisfy ED’s requirements
of financial responsibility necessary for its continued eligibility to participate in the Title IV Programs.
“Title IV Program” means any program of federal student Financial Assistance authorized pursuant to Title IV of the HEA.
“Trademarks” has the meaning assigned to such term in the definition of “IP Rights.”
“Transaction Consideration Amount” means an amount equal to (a) $329,000,000, plus (b) the Working Capital Surplus
Amount, minus (c) the Working Capital Shortfall Amount, plus (d) the Closing Cash Amount, minus (e) the Closing Debt Amount, minus
(f) the aggregate dollar amount of Unpaid Company Transaction Expenses, minus (g) the R&W Insurance Policy Amount.
“Transaction Documents” means, collectively, the Agreement, the Escrow Agreement, the Closing Consideration Spreadsheet,
the Guaranty Agreement, the resignations described in Section 1.4(a)(v) of the Agreement and each other agreement, certificate or
document referred to in the Agreement (other than the Certificate of Merger or otherwise with respect to the Merger) or to be executed in
connection with any of the Contemplated Transactions.
“Treasury Regulations” means the United States Treasury Regulations promulgated under the Code.
“Unpaid Company Transaction Expense” means any Expense incurred or borne by or on behalf of any Acquired Company, or to
or for which any Acquired Company is or becomes subject or liable, in connection with any of the Contemplated Transactions (whether
or not invoiced prior to the Closing) to the extent incurred prior to the Closing, including: (a) any unpaid Expense that is payable by any
Acquired Company to legal counsel or to any financial advisor, investment banker, consultant, broker, accountant or other Person that
performed services for or provided advice to any Acquired Company, Seller, or any other Representative of any Acquired Company, or
who is otherwise entitled to any compensation or payment from any Acquired Company, in connection with any of the Contemplated
Transactions; (b) any unpaid Expense described in Section 11.2; (c) any unpaid expense relating to the D&O Tail, if any; (d) any unpaid
Expense that arises, or is triggered or becomes due or payable, as a result of, or in contemplation of, the consummation (whether alone or
in combination with any other event or circumstance) of the Membership Interest Purchase or any of the other Contemplated Transactions,
including any change-in-control payment, severance Expense or sum that may become payable pursuant to any “single trigger” severance
arrangement, bonus or similar payment and any Employment Tax thereon; and (e) any unpaid Expense incurred by or on behalf of
Seller or any Representative of Seller, any Acquired Company or Seller in connection with or relating to the Agreement or any of the
Contemplated Transactions or the process resulting in such transactions that any Acquired Company is or will be obligated to pay or
reimburse at or after the Closing; provided, that “Unpaid Company Transaction Expenses” shall exclude any amount any amount of the
Closing Debt Amount or any liability taken into account in the calculation of the Company Working Capital Amount.
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“Unresolved Claim” has the meaning assigned to such term in Section 10.8.
“Updated Schedules” has the meaning assigned to such term in Section 6.1(a).
“Upwards Adjustment Amount” has the meaning assigned to such term in Section 1.6(d)(ii) of the Agreement.
“WARN” means the Worker Adjustment and Retraining Notification Act of 1988, as amended, and any and all comparable
Legal Requirements of all jurisdictions in which any Acquired Company maintains employees relating to “mass layoffs,” “termination,”
“relocation” or any “plant closing.”
“Working Capital Shortfall Amount” means the amount, if any, by which the Closing Working Capital Amount is less than $0.
“Working Capital Surplus Amount” means the amount, if any, by which the Closing Working Capital Amount exceeds $0.
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EXHIBIT B
GUARANTY AGREEMENT
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EXHIBIT C
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT
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EXHIBIT D
FORM OF RESTRICTIVE COVENANT AGREEMENT
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CERTIFICATE OF DESIGNATIONS OF
PREFERENCES, RIGHTS AND LIMITATIONS
OF
SERIES A CONVERTIBLE NON-VOTING PREFERRED STOCK
OF
AMERICAN PUBLIC EDUCATION, INC.
(Pursuant to Section 151(g) of the
General Corporation Law of the State of Delaware)
The undersigned DOES HEREBY CERTIFY that the following resolution was duly adopted by the Board of Directors (the
“Board”) of American Public Education, Inc., a Delaware corporation (the “Corporation”), at a meeting duly convened and held, at which
a quorum was present and acting throughout:
RESOLVED, that pursuant to the provisions of the Fifth Amended and Restated Certificate of Incorporation of the Corporation
and applicable law, a series of Preferred Stock, having a par value of $0.01 per share, of the Corporation be and hereby is created, and
that the designation and number of shares of such series, and the voting and other powers, preferences and relative, participating, optional
or other rights, and the qualifications, limitations and restrictions, of the shares of such series be and hereby are as follows:
1.
Number of Shares; Designation. There is hereby created out of the authorized and unissued shares of Preferred
Stock of the Corporation a series of preferred stock designated as the “Series A Non-Voting Preferred Stock” (the “Series A Non-Voting
Preferred Stock”). The authorized number of shares of the Series A Non-Voting Preferred Stock shall be 100,000 shares. Such number of
shares may be decreased by resolution of the Board, subject to the terms and conditions hereof; provided that no decrease shall reduce
the number of authorized shares of the Series A Non-Voting Preferred Stock to a number less than the number of shares of the Series A
Non-Voting Preferred Stock then outstanding.
2.

Dividends.

2.1
Holders of shares of the Series A Non-Voting Preferred Stock are entitled to receive, out of funds of
the Corporation available for distribution to its stockholders, all to the extent permitted under the provisions of the General Corporation
Law of the State of Delaware governing distributions to stockholders (“Available Proceeds”), dividends as provided in this Section 2.
Commencing on the date of first issuance of Series A Non-Voting Preferred Stock (as applicable, the “Issue Date”), cash dividends shall
accrue daily on each outstanding share of Series A Non-Voting Preferred Stock at the rate of 9% per annum (the “Divided Rate”) of
$290 (subject to appropriate adjustment in the event of any stock split, combination or other recapitalization, the “Series A Original Issue
Price”), whether or not declared, and shall be paid by the Corporation quarterly in arrears on January 15, April 15, July 15 and October 15
of each year (unless any such day is not a Business Day, in which event such dividends shall be payable on the next succeeding Business
Day, without accrual to such Business Day) (and compounding annually to the extent any accrued dividend is unpaid) (dividends accrued
in respect of a share of Series A Non-Voting Preferred Stock but unpaid, “Accruing Dividends”); provided that the Dividend Rate shall
increase to a rate of 15% per annum of the Series A Original Issue Price commencing on the day immediately following the date that
is the third anniversary of the Issue Date and continuing thereafter for so long as any Series A Non-Voting Preferred Stock remains
outstanding; provided, further, that, in the event that on any such payment date the Corporation is not permitted under the General
Corporation Law of the State of Delaware to pay any amount of such Accruing Dividends in full as a result of the Corporation not having
sufficient Available Proceeds: (a) the Corporation shall (1) pay the amount of such Accruing Dividends to the extent of the Corporation’s
then Available Proceeds to the holders of shares of Series A Non-Voting Preferred Stock ratably in proportion to the respective amounts
of Accruing Dividends which would have been payable in respect of the shares of Series A Non-Voting Preferred Stock held by them
on such payment date had the Corporation had sufficient Available Proceeds to pay such Accruing Dividends in full, and (2) use its
commercially reasonable efforts to cause the Corporation to have sufficient Available Proceeds as soon as practicable (including, without
limitation, by causing the revaluation of the assets of the Corporation and/or otherwise increasing the “surplus” of the Corporation
under Section 154 of the General Corporation Law of the State of Delaware); (b) any amount of such Accruing Dividends that remains
unpaid by the Corporation on such payment date shall continue to remain outstanding and accrue at the then applicable Dividend Rate
(calculated in accordance with the other provisions of this Section 2.1 and Section 2.2); and (c) the Corporation shall pay such unpaid
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amount of Accruing Dividends, together with any accrual thereon, to the holders of shares of Series A Non-Voting Preferred Stock within
three (3) Business Days following the date on which the Corporation obtains sufficient Available Proceeds. As used in this Certificate,
“Business Day” means any day other than a Saturday, Sunday or federal holiday, or a day on which commercial banks in Washington,
D.C. are authorized or required to be closed.
1

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

CONFIDENTIAL
2.2
Accruing Dividends shall be cumulative from and including the Issue Date, and shall be payable
to the holders of record of the Series A Non-Voting Preferred Stock upon (a) each of the dates indicated in Section 2.1, (b) conversion
in accordance with Section 5.3, (c) redemption in accordance with Section 6 or (d) the occurrence of a Deemed Liquidation Event (as
defined below). Notwithstanding any provision of this Certificate to the contrary, in the event any Accruing Dividends are not timely
paid in cash (including, without limitation, as a result of the Corporation not having sufficient Available Proceeds), the Dividend Rate
then in effect under Section 2.1 shall increase by 5% per annum of the Series A Original Issue Price and such increased Dividend Rate
shall continue in effect until such time that all Accruing Dividends due and payable in accordance with this Section 2 are paid in full.
The Corporation shall not declare, pay or set aside any dividends on shares of any other class or series of capital stock of the Corporation
(other than dividends on shares of Common Stock (as defined below) payable in shares of Common Stock) unless (in addition to the
obtaining of any consents required elsewhere in this Certificate) the holders of the Series A Non-Voting Preferred Stock then outstanding
shall first receive, or simultaneously receive, a dividend on each outstanding share of Series A Non-Voting Preferred Stock in an amount
at least equal to the amount of the aggregate Accruing Dividends then accrued on such share of Series A Non-Voting Preferred Stock and
not previously paid.
3.

Liquidation, Dissolution or Winding Up; Certain Mergers, Consolidations and Asset Sales.

3.1
Preferential Payments to Holders of Series A Non-Voting Preferred Stock. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the holders of shares of Series A Non-Voting Preferred
Stock then outstanding shall be entitled to be paid out of the assets of the Corporation available for distribution to its stockholders, and
in the event of a Deemed Liquidation Event, the holders of shares of Series A Non-Voting Preferred Stock then outstanding shall be
entitled to be paid out of the consideration payable to the stockholders in such Deemed Liquidation Event (the “Deemed Liquidation
Event Consideration”) or out of the Available Proceeds, as applicable, before any payment shall be made to the holders of the Common
Stock of the Corporation, having a par value of $.01 per share (the “Common Stock”), or any other class or series of capital stock of the
Corporation, by reason of their ownership thereof, an amount per share equal to the Series A Original Issue Price plus Accruing Dividends
thereon. If upon any such liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event, the Available Proceeds
and/or the Deemed Liquidation Event Consideration, as applicable, shall be insufficient to pay the holders of shares of Series A NonVoting Preferred Stock the full amount to which they shall be entitled under this Section 3.1, the holders of shares of Series A Non-Voting
Preferred Stock shall share ratably in any distribution of the Available Proceeds and/or the Deemed Liquidation Event Consideration in
proportion to the respective amounts which would otherwise be payable in respect of the shares held by them upon such distribution if all
amounts payable on or with respect to such shares were paid in full.
2
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3.2
Payments to Holders of Common Stock. In the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation or Deemed Liquidation Event, after the payment of all preferential amounts required to be
paid to the holders of shares of Series A Non-Voting Preferred Stock, the remaining assets of the Corporation available for distribution to
its stockholders shall be distributed among the holders of shares of Common Stock, pro rata based on the number of shares held by each
such holder.
3.3

Deemed Liquidation Events.
(a)

Definition. Each of the following events shall be considered a “Deemed Liquidation

Event”:
(i)
a merger or consolidation in which the Corporation is a constituent party or a
subsidiary of the Corporation is a constituent party and the Corporation issues shares of its capital stock pursuant to such merger or
consolidation (unless, following such merger or consolidation, the shares of capital stock of the Corporation outstanding immediately
prior to such merger or consolidation continue to represent, or are converted into or exchanged for shares of capital stock that represent,
immediately following such merger or consolidation, at least a majority, by voting power, of the capital stock of (1) the surviving or
resulting corporation or (2) if the surviving or resulting corporation is a wholly owned subsidiary of another corporation immediately
following such merger or consolidation, the parent corporation of such surviving or resulting corporation; provided that, for the purpose
of this Section 3.3(a), all shares of Common Stock issuable upon exercise of options outstanding immediately prior to such merger or
consolidation or upon conversion of any evidences of indebtedness, shares or other securities directly or indirectly convertible into or
exchangeable for Common Stock, but excluding rights, options or warrants to subscribe for, purchase or otherwise acquire Common
Stock outstanding immediately prior to such merger or consolidation shall be deemed to be outstanding immediately prior to such merger
or consolidation and, if applicable, deemed to be converted or exchanged in such merger or consolidation on the same terms as the actual
outstanding shares of Common Stock are converted or exchanged);
(ii)
the sale, lease, transfer, exclusive license or other disposition, in a single
transaction or series of related transactions, by the Corporation or any subsidiary of the Corporation of all or substantially all the assets
of the Corporation and its subsidiaries taken as a whole, or the sale or disposition (whether by merger, consolidation or otherwise, and
whether in a single transaction or a series of related transactions) of one or more subsidiaries of the Corporation if substantially all of the
assets of the Corporation and its subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such sale, lease,
transfer, exclusive license or other disposition is to a wholly owned subsidiary of the Corporation; or
(iii)
any other sale or transfer of the voting capital stock of the Corporation in which
the stockholders of the Company immediately prior to such sale or transfer do not own in the aggregate at least fifty percent (50%) of the
outstanding voting shares of capital stock of the Corporation immediately following such sale or transfer.
3
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(b)
Definitive Agreement. The Corporation shall not have the power to effect a Deemed
Liquidation Event referred to in Section 3.3(a)(i) or (iii) unless the plan of merger or consolidation, stock purchase agreement or other
definitive agreement for such transaction provides that the consideration payable to the stockholders of the Corporation in such Deemed
Liquidation Event shall be allocated to the holders of capital stock of the Corporation in accordance with Section 3.1 and Section 3.2.
(c)
Amount Deemed Paid or Distributed. The amount deemed paid or distributed to the holders
of capital stock of the Corporation upon any such merger, consolidation, sale, transfer, exclusive license, other disposition shall be the
cash or the value of the property, rights or securities paid or distributed to such holders by the Corporation or the acquiring person, firm
or other entity. The value of such property, rights or securities (other than cash) shall be determined in good faith by the Board.
4.
Voting. The Series A Non-Voting Preferred Stock shall not be entitled to vote on any matter, except (a) as
required by the General Corporation Law of the State of Delaware and (b) so long as any shares of Series A Non-Voting Preferred
Stock are outstanding, the Corporation shall not, either directly or indirectly by amendment, merger, consolidation, recapitalization,
reclassification, or otherwise, do any of the following without (in addition to any other vote required by law) the written consent or the
affirmative vote of the holders of a majority of the shares of the Series A Non-Voting Preferred Stock then outstanding given in writing or
by vote at a meeting, consenting or voting (as the case may be) separately as a class, and any such act or transaction entered into without
such consent or vote shall be null and void ab initio, and of no force or effect:
(a)
amend, alter or repeal any provision of this Certificate or, to the extent adverse to the
powers, preferences or rights of the Series A Non-Voting Preferred Stock under this Certificate, the Certificate of Incorporation or Bylaws
of the Corporation then in effect;
(b)
create, or authorize the creation of, or issue or obligate itself to issue shares of, any capital
stock unless the same ranks, or amend, modify, reclassify or alter the terms of any class or series of capital stock unless the same would
rank, junior to the Series A Non-Voting Preferred Stock with respect to its rights, preferences and privileges (including, without limitation,
with respect to dividends, redemption and/or payments upon a liquidation, winding up or Deemed Liquidation Event); or
(c)
purchase or redeem (or permit any subsidiary to purchase or redeem) or pay or declare
any dividend or make any distribution on, any shares of capital stock of the Corporation other than (i) redemptions of or dividends or
distributions on the Series A Non-Voting Preferred Stock as expressly authorized herein, (ii) dividends or other distributions payable
on the Common Stock solely in the form of additional shares of Common Stock and (iii) repurchases of stock from former employees,
officers, directors, consultants or other persons who performed services for the Corporation or any subsidiary in connection with the
cessation of such employment or service at no greater than the lesser of the fair market value thereof or the original purchase price thereof.
As to all matters for which voting by class is specifically required by the General Corporation Law of the State of Delaware or
this Section 4, each outstanding share of Series A Non-Voting Preferred Stock shall be entitled to one vote.
5.

Conversion.

The holders of the Series A Non-Voting Preferred Stock shall have conversion rights as follows (the “Conversion Rights”):
4
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5.1

Right to Convert.

(a)
Conversion Ratio. Upon notice to the Corporation that any dividends, including, without
limitation, Accruing Dividends were not timely paid in cash within the time period described for payment in Section 2.1, if the
Corporation fails to pay, in full, all dividends due to the holders of Series A Non-Voting Preferred Stock within five Business Days of
receipt of such notice, or at any time after the third anniversary of the Issue Date, each share of Series A Non-Voting Preferred Stock
shall be convertible, at the option of the holder thereof, at any time and from time to time, and without the payment of additional
consideration by the holder thereof, into such number of fully paid and non-assessable shares of Common Stock as is determined by
dividing (a) the Series A Original Issue Price plus any accrued and unpaid dividends thereon, including, without limitation, Accruing
Dividends thereon by (b) the Series A Conversion Price (as defined below). The “Series A Conversion Price” applicable to the Series A
Non-Voting Preferred Stock shall equal the per day average volume-weighted price per share as reported by S&P Capital IQ, or any
successor thereto, through its “Volume Weighted Average Price” function, for a share of Common Stock in respect of the period from the
scheduled open of trading until the scheduled close of trading of the primary trading session for the 10-day trading period immediately
preceding the date of calculation of the Conversion Price; provided, however, that if any such conversion, or the issuance of the Series A
Non-Voting Preferred Stock with such conversion rights, would require the Corporation, under the rules of the Nasdaq stock exchange
(or any other exchange on which the Corporation’s Common Stock is then trading), to obtain the written consent or affirmative vote of
holders of its capital stock to effect such conversion, the Corporation shall be entitled to reduce the number of shares of Common Stock
into which any share of Series A Non-Voting Preferred Stock may convert such that the Corporation would not be required to obtain such
written consent or affirmative vote, so long as the Corporation, concurrently with such conversion, pays the holder of such share (1) for
each whole share of Common Stock into which such share of Series A Non-Voting Preferred Stock would have otherwise converted, cash
equal to the Series A Conversion Price, and (2) for each fractional share of Common Stock into which such share of Series A Non-Voting
Preferred Stock would have otherwise converted, cash equal to such fraction multiplied by the Series A Conversion Price.
(b)
Termination of Conversion Rights. In the event of a liquidation, dissolution or winding up
of the Corporation or a Deemed Liquidation Event, the Conversion Rights shall terminate at the close of business on the last full day
preceding the date fixed for the payment of any such amounts distributable on such event to the holders of Series A Non-Voting Preferred
Stock.
5.2
Fractional Shares. No fractional shares of Common Stock shall be issued upon conversion of the
Series A Non-Voting Preferred Stock. In lieu of any fractional shares to which the holder would otherwise be entitled, the Corporation
shall pay cash equal to such fraction multiplied by the Series A Conversion Price. Whether or not fractional shares would be issuable
upon such conversion shall be determined on the basis of the total number of shares of Series A Non-Voting Preferred Stock a holder is
at the time converting into Common Stock and the aggregate number of shares of Common Stock issuable upon such conversion.
5
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5.3

Mechanics of Conversion.

(a)
Notice of Conversion. In order for a holder of Series A Non-Voting Preferred Stock to
voluntarily convert shares of Series A Non-Voting Preferred Stock into shares of Common Stock, such holder shall (a) provide written
notice to the Corporation that such holder elects to convert all or any number of such holder’s shares of Series A Non-Voting Preferred
Stock and, if applicable, any event on which such conversion is contingent and (b), if such holder’s shares are certificated, surrender the
certificate or certificates for such shares of Series A Non-Voting Preferred Stock (or, if such registered holder alleges that such certificate
has been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify the
Corporation against any claim that may be made against the Corporation on account of the alleged loss, theft or destruction of such
certificate), at the office of the transfer agent for the Series A Non-Voting Preferred Stock (or at the principal office of the Corporation if
the Corporation serves as its own transfer agent). Such notice shall state such holder’s name or the names of the nominees in which such
holder wishes the shares of Common Stock to be issued. If required by the Corporation, any certificates surrendered for conversion shall
be endorsed or accompanied by a written instrument or instruments of transfer, in form satisfactory to the Corporation, duly executed
by the registered holder or his, her or its attorney duly authorized in writing. The close of business on the date of receipt by the transfer
agent (or by the Corporation if the Corporation serves as its own transfer agent) of such notice and, if applicable, certificates (or lost
certificate affidavit and agreement) shall be the time of conversion (the “Conversion Time”), and the shares of Common Stock issuable
upon conversion of the specified shares shall be deemed to be outstanding of record as of such date. The Corporation shall, as soon as
practicable after the Conversion Time (a) cause the Corporation’s transfer agent to record such number of full shares of Common Stock
issuable upon such conversion in accordance with the provisions hereof in the name of the holder of the Series A Non-Voting Preferred
Stock, or her, his or its nominees and (b) pay in cash such amount as provided in Section 5.2 in lieu of any fraction of a share of Common
Stock otherwise issuable upon such conversion.
(b)
Effect of Conversion. All shares of Series A Non-Voting Preferred Stock which shall have
been surrendered for conversion as herein provided shall no longer be deemed to be outstanding and all rights with respect to such shares
shall immediately cease and terminate at the Conversion Time, except only the right of the holders thereof to receive shares of Common
Stock in exchange therefor and to receive payment in lieu of any fraction of a share otherwise issuable upon such conversion as provided
in Section 5.2. Any shares of Series A Non-Voting Preferred Stock so converted shall be retired and cancelled and may not be reissued as
shares of such series, and the Corporation may thereafter take such appropriate action (without the need for stockholder action) as may
be necessary to reduce the authorized number of shares of Series A Non-Voting Preferred Stock accordingly.
6.

Redemption.

6.1
Optional Redemption Right. The Corporation may, at its option, upon not less than five nor more
than 30 days’ prior written notice, redeem any whole number of shares of Series A Non-Voting Preferred Stock, at any time or from time
to time, for cash at a redemption price of the Series A Original Issue Price per share, plus any accrued and unpaid dividends, including,
without limitation, Accruing Dividends, thereon to, but not including, the date fixed for redemption. If the Corporation elects to redeem
any shares of Series A Non-Voting Preferred Stock as described in this Section 6.1, it may use any available cash to pay the redemption
price, and it will not be required to pay the redemption price only out of the proceeds from the issuance of other equity securities or any
other specific source.
6.2
Notice of Redemption. In the event the Corporation elects to redeem Series A Non-Voting Preferred
Stock, the notice of redemption will be mailed by the Corporation, postage prepaid, not less than five nor more than 30 days prior to
the redemption date, to each holder of record of Series A Non-Voting Preferred Stock called for redemption at such holder’s address as
it appears on the stock transfer records of the Corporation and shall state: (a) the redemption date; (b) the number of shares of Series A
Non-Voting Preferred Stock to be redeemed; (c) the redemption price; (d) instructions for surrender of the certificates (if any) for the
Series A Non-Voting Preferred Stock to the transfer agent in return for the payment of the redemption price; and (e) that dividends on
the shares to be redeemed will cease to accumulate on the redemption date. No failure to give such notice or any defect thereto or in
the mailing thereof shall affect the validity of the proceedings for the redemption of any shares of Series A Non-Voting Preferred Stock
except as to the particular holder to whom notice was defective or not given.
6
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6.3
Surrender of Series A Non-Voting Preferred Stock. Holders of Series A Non-Voting Preferred Stock
to be redeemed shall surrender the Series A Non-Voting Preferred Stock (either by surrendering any certificates with respect thereto,
or, if such any holder alleges that such certificate has been lost, stolen or destroyed, providing a lost certificate affidavit and agreement
reasonably acceptable to the Corporation to indemnify the Corporation against any claim that may be made against the Corporation on
account of the alleged loss, theft or destruction of such certificate) to the transfer agent specified by the Corporation and shall be entitled
to the redemption price and any accumulated and unpaid dividends payable upon the redemption following such surrender. If so required
by the Corporation, any certificates surrendered for conversion shall be endorsed or accompanied by written instrument or instruments
of transfer, in form satisfactory to the Corporation and the transfer agent specified by the Corporation, duly executed by the registered
holder or by his, her or its attorney duly authorized in writing.
6.4
No Right to Future Dividends. If notice of redemption of any shares of Series A Non-Voting
Preferred Stock has been given and if the Corporation irrevocably sets apart for payment the funds necessary for redemption in trust
for the benefit of the holders of the shares of Series A Non-Voting Preferred Stock so called for redemption, then from and after the
redemption date (unless the Corporation shall default in providing for the payment of the redemption price plus accumulated and unpaid
dividends (including, without limitation, Accruing Dividends), if any), dividends will cease to accumulate on those shares of Series A
Non-Voting Preferred Stock, those shares of Series A Non-Voting Preferred Stock shall no longer be deemed outstanding and all rights
of the holders of those shares will terminate, except the right to receive the redemption price plus accumulated and unpaid dividends
(including, without limitation, Accruing Dividends), if any, payable upon redemption.
6.5
Redemption on Non-Business Days. If any redemption date is not a Business Day, then the
redemption price and accumulated and unpaid dividends, if any, payable upon redemption may be paid on the next Business Day and no
interest, additional dividends or other sums will accumulate on the amount payable for the period from and after that redemption date to
that next Business Day.
6.6
Partial Redemption. In the event the Corporation elects to redeem less than all of the outstanding
shares of Series A Non-Voting Preferred Stock pursuant to this Section 6, it shall redeem a proportionate number (as nearly as may be
practicable without creating fractional shares) of such shares from each holder of shares of Series A Non-Voting Preferred Stock (based
on the number of such shares held by such holder relative to the total number of such shares outstanding at the time of the Corporation’s
applicable redemption election).
6.7
Dividends. In connection with any redemption of Series A Non-Voting Preferred Stock, the
Corporation shall pay, in cash, any accrued and unpaid dividends (including, without limitation, Accruing Dividends) to, but not
including, the redemption date.
6.8
Corporation’s Rights after Redemption. Any shares of Series A Non-Voting Preferred Stock that are
redeemed or otherwise acquired by the Corporation may be cancelled, retired and re-classified as authorized but unissued shares of
Preferred Stock, without designation as to class or series, and may thereafter be reissued as any class or series of Preferred Stock (other
than Series A Non-Voting Preferred Stock). The Corporation shall not exercise any voting or other rights granted to the holders of
Series A Non-Voting Preferred Stock following redemption.
7
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7.
Transfer. Any holder of Series A Non-Voting Preferred Stock may transfer some or all of its shares of Series A
Non-Voting Preferred Stock without the consent of the Corporation, subject to compliance with the Securities Act of 1933. If any shares
of Series A Non-Voting Preferred Stock are to be transferred, upon the Corporation’s receipt of duly endorsed written notice of a proposed
transfer together with an opinion of counsel that such transfer complies with the Securities Act of 1933, each in a form reasonably
acceptable to the Corporation and the Corporation’s transfer agent, then the Corporation and such transfer agent will cause each such
transfer to be recorded.
8.
Waiver. Any of the rights, powers, preferences and other terms of the Series A Non-Voting Preferred Stock
set forth herein may be waived on behalf of all holders of Series A Non-Voting Preferred Stock by the affirmative written consent or vote
of the holders of at least a majority of the shares of Series A Non-Voting Preferred Stock then outstanding.
9.
Notices. Any notice required or permitted by the provisions herein to be given to a holder of shares of Series A
Non-Voting Preferred Stock shall be mailed, postage prepaid, to the post office address last shown on the records of the Corporation, or
given by electronic communication in compliance with the provisions of the General Corporation Law of the State of Delaware, and shall
be deemed sent upon such mailing or electronic transmission.
[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the Corporation has caused this Certificate to be duly executed on its behalf by the undersigned
Chief Executive Officer as of this __ day of [ _________], 2021
By:
Name:
Title:
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EXHIBIT F
FORM OF CERTIFICATE OF MERGER
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EXHIBIT G
FORM OF ESCROW AGREEMENT
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Schedule 9.1(g)
PRICE RENEGOTIATION EVENT
(a)
A “Price Renegotiation Event” shall be deemed to have occurred if, at any time within 10 days of the
anticipated Closing Date, A is a positive amount with a value equal to or exceeding 0.35, where:
A = the sum of W, plus X, plus Y, plus Z,
W = the quotient of (1) the product of (i) the Applicable Weighting Factor, multiplied by (ii) the difference between
the Purchaser Signing Stock Price minus the Purchaser Closing Stock Price, divided by (2) the Purchaser Signing
Stock Price;
X = the quotient of (1) the product of (i) the Applicable Weighting Factor, multiplied by (ii) the difference between the
ATGE Signing Stock Price minus the ATGE Closing Stock Price, divided by (2) the ATGE Signing Stock Price;
Y = the quotient of (1) the product of (i) the Applicable Weighting Factor, multiplied by (ii) the difference between the
PRDO Signing Stock Price minus the PRDO Closing Stock Price, divided by (2) the PRDO Signing Stock Price;
Z = the quotient of (1) the product of (i) the Applicable Weighting Factor, multiplied by (ii) the difference between the
STRA Signing Stock Price minus the STRA Closing Stock Price, divided by (2) the STRA Signing Stock Price;
(b)

The following terms shall apply to changes affecting the Peer Companies:

(i)
In the event of a merger, acquisition or business combination transaction of a Peer Company with or
by another Peer Company, the surviving entity shall remain a Peer Company.
(ii)
In the event of a merger of a Peer Company with an entity that is not a Peer Company, or the
acquisition or business combination transaction by or with a Peer Company, or with an entity that is not a Peer Company, in
each case where the Peer Company is the surviving entity and remains publicly traded, the surviving entity shall remain a Peer
Company.
(iii)
In the event of a merger or acquisition or business combination transaction of a Peer Company by
or with an entity that is not a Peer Company, a “going private” transaction involving a Peer Company or the liquidation of a Peer
Company, where the Peer Company is not the surviving entity or is otherwise no longer publicly traded, calculations should be
done as of the last day of the applicable period that the VWAP of such Peer Company is unaffected by information regarding
such merger or acquisition or business combination transaction.
(iv)
(c)

In the event of a bankruptcy of a Peer Company, such company shall remain a Peer Company.

The following definitions shall apply for purposes of determining whether a Price Renegotiation Event has

occurred:
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“Applicable Weighting Factor” shall mean, (i) with respect to Purchaser, 0.09, (ii) with respect to ATGE, 0.28, (iii) with respect
to PRDO, 0.16, and (iv) with respect to STRA, 0.46.
“ATGE” means Adtalem Global Education trading on the New York Stock Exchange on the date of this Agreement under the
ticker symbol “ATGE” (as the same may be updated).
“ATGE Closing Stock Price” means the amount, rounded to the nearest whole cent in U.S. Dollars, equal to the average of the
daily VWAP for a share of ATGE Common Stock for each trading day during the 30 consecutive days prior to the date of the Price
Renegotiation Event Notice.
“ATGE Common Stock” means the common stock of ATGE.
“ATGE Signing Stock Price” means $25.88, which is the amount, rounded to the nearest whole cent in U.S. Dollars, equal to the
average of the daily VWAP for a share of ATGE Common Stock for each trading day during the 30 consecutive trading days prior to the
first trading day immediately preceding the date of this Agreement.
“Peer Companies” means, collectively, Purchaser, ATGE, PRDO and STRA, and, individually, each a “Peer Company”.
“PRDO” means Perdoceo Education Corporation trading on the NASDAQ stock market on the date of this Agreement under the
ticker symbol “PRDO” (as the same may be updated).
“PRDO Closing Stock Price” means the amount, rounded to the nearest whole cent in U.S. Dollars, equal to the average of the
daily VWAP for a share of PRDO Common Stock for each trading day during the 30 consecutive days prior to the date of the Price
Renegotiation Event Notice.
“PRDO Common Stock” means the common stock of PRDO.
“PRDO Signing Stock Price” means $12.15, which is the amount, rounded to the nearest whole cent in U.S. Dollars, equal to
the average of the daily VWAP for a share of PRDO Common Stock for each trading day during the 30 consecutive trading days prior to
the first trading day immediately preceding the date of this Agreement.
“Purchaser Closing Stock Price” means the amount, rounded to the nearest whole cent in U.S. Dollars, equal to the average of
the daily VWAP for a share of Purchaser Common Stock for each trading day during the 30 consecutive days prior to the first trading day
immediately preceding the date of the Price Renegotiation Event Notice.
“Purchaser Common Stock” means the common stock of Purchaser.
“Purchaser Signing Stock Price” means $29.13, which is the amount, rounded to the nearest whole cent in U.S. Dollars, equal to
the average of the daily VWAP for a share of Purchaser Common Stock for each trading day during the 30 consecutive trading days prior
to the first trading day immediately preceding the date of this Agreement.
“STRA” means Strategic Education, Inc. trading on the NASDAQ stock market on the date of this Agreement under the ticker
symbol “STRA” (as the same may be updated).
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“STRA Closing Stock Price” means the amount, rounded to the nearest whole cent in U.S. Dollars, equal to the average of the
daily VWAP for a share of STRA Common Stock for each trading day during the 30 consecutive days prior to the date of the Price
Renegotiation Event Notice.
“STRA Common Stock” means the common stock of PRDO.
“STRA Signing Stock Price” means $94.27, which is the amount, rounded to the nearest whole cent in U.S. Dollars, equal to the
average of the daily VWAP for a share of STRA Common Stock for each trading day during the 30 consecutive trading days prior to the
first trading day immediately preceding the date of this Agreement.
“VWAP” means the per day average per share volume-weighted average price as reported by S&P Capital IQ, or any successor
thereto, through its “Volume Weighted Average Price” function, for the applicable stock in respect of the period from the scheduled open
of trading until the scheduled close of trading of the primary trading session on the applicable trading day during the applicable period.
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Exhibit 10.1
Execution Copy
MACQUARIE CAPITAL (USA) INC.
MACQUARIE CAPITAL FUNDING LLC
125 West 55th Street
New York, New York 10019
CONFIDENTIAL
October 28, 2020
American Public Education, Inc.
111 W. Congress Street
Charles Town, WV 25414
Attention: Rick Sunderland, EVP & Chief Financial Officer
Project Hometown
$195,000,000 Senior Secured Credit Facilities
Commitment Letter
Ladies and Gentlemen:
American Public Education, Inc., a Delaware corporation (the “Company” or “you”), has advised Macquarie Capital (USA) Inc.
(“Macquarie Capital”) and Macquarie Capital Funding LLC (“Macquarie Lender” and, together with Macquarie Capital, collectively,
“Macquarie”; Macquarie, together with any Additional Arrangers (as defined below) appointed pursuant to Section A of this
Commitment Letter, the “Commitment Parties”, “we” or “us” and each, a “Commitment Party”) that the Company intends to
consummate the Transactions, as more particularly described in the Transaction Description attached hereto as Exhibit A. Capitalized
terms used but not defined herein have the meanings assigned to them in the Exhibits and Annexes hereto.
In connection with the foregoing, Macquarie Lender is pleased to advise you of its commitment to provide 100% of the Term
Loan B Facility (in such capacity, the “Initial Term B Lender”) and 100% of the Revolving Credit Facility (in such capacity, the “Initial
Revolving Lender” and together with the Initial Term B Lender and each other Initial Revolving Lender and Initial Term B Lender that
is appointed pursuant to Section A of this Commitment Letter by virtue of such person becoming an Additional Arranger, the “Initial
Lenders”), in each case, subject solely to the applicable conditions set forth in paragraph E of this Commitment Letter and the Conditions
Exhibit attached hereto as Exhibit C (the “Conditions Exhibit”).
Accordingly, the parties hereto agree as follows:
A.

Titles and Roles.

It is agreed that Macquarie Capital will act as lead arranger and bookrunner with respect to the Facilities (in such capacity, the
“Lead Arranger” and, together with all Additional Arrangers, collectively, the “Lead Arrangers”) and will perform the duties and have
the responsibilities customarily associated with such roles. It is further agreed that, notwithstanding anything to the contrary contained
herein, Macquarie shall have “left” and highest placement in any and all marketing materials or other documentation used in connection
with the Facilities (notwithstanding any appointment of any additional agents, arrangers or bookrunners for the Facilities) and will
perform the duties and have the responsibilities customarily associated with such roles and name placement.
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You may, on or prior to the 15th business day after the Acceptance Date (as defined below), appoint additional lead arrangers,
bookrunners, managers, agents or co-agents in respect of the Facilities or confer other titles in respect of the Facilities (each such person,
an “Additional Arranger”) and you may allocate up to 40% in the aggregate of the commitments and corresponding compensatory
economics with respect to each Facility to such Additional Arrangers (it being agreed that (x) each such Additional Arranger (or its
affiliate) shall assume a proportion of the commitments with respect to each Facility that is equal to the proportion of the economics
allocated to such Additional Arranger (or its affiliate) in respect of such Facility and (y) the commitment amounts of, and the
economics allocated to, the Commitment Parties party hereto immediately prior to such appointment in respect of the Facilities will be
proportionately reduced by the commitment amounts of, and economics allocated to, each such Additional Arranger (or its affiliate),
in each case upon the execution and delivery by such Additional Arranger (or its affiliate) of customary joinder documentation (which
may be in the form of an amendment and restatement of this Commitment Letter) (the “Joinder”) and, thereafter, each such Additional
Arranger (and its affiliate) shall constitute a “Commitment Party” and “Lead Arranger” and an “Initial Revolving Lender,” “Initial Term B
Lender,” and “Initial Lender” under this Commitment Letter and under the Fee Letter referred to below; provided, that no such Additional
Arranger shall receive a greater percentage of the economics with respect to the Facilities than Macquarie Capital.
Other than (i) pursuant to the syndication of the Facilities as set forth below and (ii) in the immediately preceding paragraph,
no additional agents, co-agents, arrangers, managers or bookrunners will be appointed, and no other titles will be awarded, and, except
as expressly set forth herein, in the Fee Letter (as defined below), or in the definitive documentation for the Facilities (collectively, the
“Financing Documentation”), no other compensation (other than that expressly contemplated by this Commitment Letter and the Fee
Letter) will be paid in connection with the Facilities unless you and we shall agree in writing.
The Company hereby engages Macquarie Lender to act as sole administrative agent and collateral agent for each of the Facilities
(the “Administrative Agent”), in each case subject to the terms and conditions of this Commitment Letter.
In addition, please note that Macquarie Capital has been retained by the Borrower as financial advisor (in such capacity, the
“Financial Advisor”) to the Borrower in connection with the Acquisition. You agree not to assert any claim you might allege based on
any actual or potential conflicts of interest that might be asserted to arise or result from, on the one hand, the engagement of the Financial
Advisor, and on the other hand, our and our affiliates’ relationships with you as described and referred to herein. The parties hereto also
agree that Macquarie shall be entitled to league table credit in connection with its role as a financial advisor in respect of the Acquisition.
B.

Syndication.

Subject to the terms and conditions hereof, the Lead Arrangers intend to syndicate all or a portion of the Facilities to a group of
banks, financial institutions and other institutional lenders (together with the Initial Lenders, but excluding any Disqualified Institution
(as defined below), the “Lenders”), identified by the Lead Arrangers (in consultation with you and subject to your consent (such consent
not to be unreasonably withheld or delayed)) (including any relationship lenders designated by you in consultation with us), that will
participate in the Facilities; provided that, the Lead Arrangers will not syndicate to (a) any person designated by the Company as a
“Disqualified Institution” by written notice delivered to the Administrative Agent prior to the date hereof, and (b) any other person that is
a competitor of the Company or any of its subsidiaries, which person has been designated by the Company as a “Disqualified Institution”
by written notice to (i) prior to the Closing Date, Macquarie or (ii) after the Closing Date, the Administrative Agent, or, in the case of
clause (a) or (b), any person that is clearly identifiable as an affiliate of any such designated person on the basis of such person’s name
(in each case, other than competitors and affiliates that are bona fide debt funds, investment vehicles or fixed income investors that are
primarily engaged in making, purchasing, holding or otherwise investing in commercial loans, bonds or similar extensions of credit in
the ordinary course of business, except to the extent otherwise disqualified pursuant to clause (a) above); provided that no such written
identification shall apply retroactively to disqualify any person from being a Lender to the extent such person has already become a
Lender; provided, further, that “Disqualified Institutions” shall exclude any person that the Company has designated as no longer being
a “Disqualified Institution” by written notice to the Administrative Agent in accordance with the terms set forth above (collectively, the
“Disqualified Institutions”).
2

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Subject to the other terms and conditions of this Commitment Letter, the Lead Arrangers will manage all aspects of any
syndication of the Facilities in consultation with the Company, including the timing of all offers to potential Lenders, the determination of
all amounts offered to potential Lenders, the selection of Lenders (with your consent not to be unreasonably withheld or delayed and, in
any case, excluding Disqualified Institutions), the allocation of commitments among the Lenders, and the determination of compensation
and titles (such as co-agent, managing agent, etc.), if any, to be given to such Lenders. Notwithstanding the Lead Arrangers’ right to
syndicate the Facilities and receive commitments with respect thereto, unless otherwise agreed to by you and except with respect to
the Additional Arrangers, (i) no Initial Lender shall be relieved or released from its obligations hereunder (including its obligation to
fund the Facilities on the Closing Date) in connection with any syndication, assignment or participation in the Facilities, including its
commitments to provide the Facilities hereunder, until the initial funding under the Facilities has occurred on the Closing Date, (ii) no
assignment by any Initial Lender shall become effective with respect to all or any portion of any Initial Lender’s commitments to provide
the Facilities hereunder until the initial funding of the Facilities and (iii) unless you and we agree in writing, each Initial Lender will
retain exclusive control over all rights and obligations with respect to its commitments in respect of the Facilities, including all rights
with respect to consents, modifications, supplements, waivers and amendments, until the Closing Date has occurred.
We intend to commence syndication efforts with respect to the Facilities promptly upon your execution and delivery to us of this
Commitment Letter and the Fee Letter, and until the earlier to occur of (i) the date that a Successful Syndication (as defined in the Fee
Letter) occurs and (ii) the date that is 45 days after the Closing Date (the period until such earlier date, the “Syndication Period”), the
Company agrees to use commercially reasonable efforts to actively assist, to the extent practical and appropriate and not in contravention
of any agreement, law, rule or regulation binding upon you, the Lead Arrangers in completing a syndication of the Facilities reasonably
satisfactory to the Company and us and will take all action as the Lead Arrangers may reasonably request related thereto. Such assistance
shall include: (i) using commercially reasonable efforts to make appropriate members of senior management, advisors and representatives
of the Company and its subsidiaries (and appropriate members of senior management of the Acquired Business) available to potential
Lenders and rating agencies at mutually agreed times and to provide customary and reasonably available information to potential Lenders
and rating agencies at such times and places as the Lead Arrangers may reasonably request; (ii) using commercially reasonable efforts
to ensure that the syndication effort benefits from the existing lending and investment banking relationships of the Company and the
Acquired Business; (iii) assisting (and, to the extent permitted under the Acquisition Agreement, using commercially reasonable efforts
to cause appropriate members of senior management of the Acquired Business to assist) in the preparation and completion of customary
Information Materials (as defined below) reasonably satisfactory to the Lead Arrangers regarding the Company, the Acquired Business
and the Facilities to be used in connection with the syndication; (iv) the hosting with appropriate members of senior management of the
Company and the Lead Arrangers of one meeting with prospective Lenders at a mutually agreed time and location (which may be via
video conference) (and to the extent necessary, one or more conference calls at times to be mutually agreed upon with prospective Lenders
in addition to any such meeting, including pre-marketing meetings with individual prospective Lenders at mutually agreed times and
locations (which may be via video conference)); (v) using commercially reasonable efforts to prepare and provide promptly to the Lead
Arrangers all reasonably requested information with respect to the Company and its subsidiaries and the Acquired Business, including
without limitation financial projections (such projections, the “Projections”) and other financial information reasonably requested by
the Lead Arrangers in connection with the syndication of the Facilities and (vi) using commercially reasonable efforts to attain public
credit ratings (but not a specific rating) for the Facilities and public corporate family ratings (but not a specific rating) for the Borrower
from each of Standard & Poor’s Rating Services and Moody’s Investors Service, Inc., prior to the launch of general syndication. For
the avoidance of doubt, you will not be required to provide any information to the extent that the provision thereof would violate any
attorney-client privilege, law, rule or regulation, or any obligation of confidentiality from a third party binding on you, the Acquired
Business or any of your or their respective affiliates (so long as such confidentiality obligation was not entered into in contemplation
of the Transactions); provided that you shall use commercially reasonable efforts to obtain the relevant consents under such obligations
of confidentiality to allow for the provision of such information to the extent reasonably requested by the Lead Arrangers; provided,
further that you will inform us, to the extent legally permitted, that you are withholding any information pursuant to the foregoing. Your
obligations under this Commitment Letter to use commercially reasonable efforts to cause the Acquired Business or members of its
management to take (or to refrain from taking) any action shall be subject to any applicable limitation on your rights and obligations
as set forth in the Acquisition Agreement. Notwithstanding anything herein to the contrary, the only financial statements that shall be
required to be provided to the Lead Arrangers as a condition precedent to closing shall be those required to be delivered pursuant to the
Conditions Exhibit.
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Notwithstanding anything to the contrary contained in this Commitment Letter or the Fee Letter or any other letter agreement or
undertaking concerning the financing of the Transactions, neither the obtaining of the ratings referenced above, nor the commencement
or completion of syndication, or receipt of commitments in respect of, of the Facilities, nor the successful completion of the syndication
of the Facilities, nor the completion of the Information Materials nor compliance with any other provision set forth in this Commitment
Letter (other than the conditions set forth in in paragraph E of this Commitment Letter and the Conditions Exhibit), shall constitute a
condition to the commitments hereunder or to the funding of the Facilities on the Closing Date.
You hereby acknowledge that (a) the Lead Arrangers will make available Information (as defined below), Projections and other
offering and marketing material and presentations, including confidential information memoranda (the “Information Memorandum”)
to be used in connection with the syndication of the Facilities (such Information, Projections, other offering and marketing material
and presentations and the Information Memorandum, collectively, with any marketing term sheet, the “Information Materials”) on a
confidential basis to the proposed syndicate of Lenders by posting the Information Materials on Intralinks, Debt X, SyndTrak Online,
Debtdomain or by similar electronic means and (b) certain of the Lenders may be “public side” Lenders (i.e. Lenders that do not wish to
receive material non-public information (“MNPI”) with respect to you, the Acquired Business, your or their respective affiliates, or your
or their respective securities and who may be engaged in investment and other market related activities with respect to you, the Acquired
Business, your or their respective affiliates, or your or their respective securities) (each, a “Public Sider” and each Lender that is not a
Public Sider, a “Private Sider”). The Lead Arrangers and their respective affiliates shall be entitled to use and rely upon the information
contained in the Information Materials without responsibility for independent verification thereof.
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At the request of the Lead Arrangers, you agree to assist us in preparing an additional version of the Information Materials
to be used in connection with the syndication of the Facilities that consists exclusively of information that is publicly available and/or
does not include MNPI with respect to you, the Acquired Business or your or their respective affiliates for the purpose of United States
federal and state securities laws, as determined in good faith by you, to be used by Public Siders. It is understood that in connection with
your assistance described above, customary authorization letters will be included in any Information Memorandum that (i) authorize the
distribution thereof to prospective Lenders, including a customary “10b-5” representation with respect to the information set forth therein
and (ii) confirm that the additional version of the Information Memorandum does not include any MNPI. The Information Memorandum
will include a provision that provides for exculpation for you, us and our respective affiliates with respect to any liability related to the
use of the contents of the Information Memorandum or related offering and marketing materials or presentations by the recipients thereof.
Before distribution of any Information Materials, at the request of the Lead Arrangers, you agree to use commercially reasonable efforts
to identify that portion of the Information Materials that may be distributed to the Public Siders as “Public Information”, which, at a
minimum, shall mean that the word “PUBLIC” shall appear prominently on the first page thereof. By marking Information Materials as
“PUBLIC”, you shall be deemed to have authorized the Lead Arrangers, the proposed Lenders and their respective affiliates to treat such
Information Materials as not containing any MNPI (it being understood that you shall not be under any obligation to mark the Information
Materials “PUBLIC”).
You acknowledge and agree that the following documents may be distributed to both Private Siders and Public Siders, unless
you advise the Lead Arrangers in writing (including by email) within a reasonable time prior to their distribution that such materials
should only be distributed to Private Siders: (a) administrative materials prepared by the Lead Arrangers for prospective Lenders (such
as a lender meeting invitation, bank allocation, if any, and funding and closing memoranda), (b) term sheets and notification of changes
in the terms and conditions of the Facilities and (c) drafts and final versions of the Financing Documentation. If you advise us in writing
(including by email), within a reasonable period of time prior to dissemination, that any of the foregoing should be distributed only to
Private Siders, then Public Siders will not receive such materials without your consent (such consent not to be unreasonably withheld or
delayed).
To ensure an orderly and effective syndication of the Facilities, the Company agrees that, until the expiration of the Syndication
Period, the Company will not, and will not permit its subsidiaries to, arrange, sell, syndicate or issue, attempt to arrange, sell, syndicate
or issue, announce or authorize the announcement of the arrangement, sale, syndication or issuance of any competing credit facilities
or debt security (including any renewals thereof) (other than (i) the Facilities, and (ii) any letters of credit, capital leases, purchase
money indebtedness and equipment financings) except with the prior written consent of the Lead Arrangers if such arrangement, sale,
syndication, issuance or discussion could reasonably be expected to materially impair the primary syndication of the Facilities.
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C.

Information Requirements

The Company represents and warrants to the Lead Arrangers that (in the case of information relating to the Acquired Business
prior to the Closing Date, to its knowledge) (i) all written information (other than the Projections and other forward-looking information
and information of a general economic or industry-specific nature), that has been or will be made available to the Lead Arrangers or any
of the Lenders by the Company or any of their respective representatives (or on its or their behalf) in connection with the Transactions
(the “Information”) is or will be, when furnished and taken as a whole, correct in all material respects, and does not or will not, when
furnished and taken as a whole, contain any untrue statement of a material fact or omit to state a material fact necessary in order to
make the statements contained therein not materially misleading in light of the circumstances under which such statements are made
(after giving effect to all supplements and updates thereto) and (ii) the Projections have been or will be prepared in good faith based
upon assumptions that are believed by the Company to be reasonable at the time prepared and at the time the related Projections are so
furnished (it being understood that the Projections are as to future events and are not to be viewed as facts, the Projections are subject to
significant uncertainties and contingencies, many of which are beyond the Company’s control, that no assurance can be given that any
particular Projections will be realized and that actual results during the period or periods covered by any such Projections may differ
significantly from the projected results and such differences may be material). The Company agrees to (a) provide prompt written notice
to the Lead Arrangers if you become aware that the representations and warranties made by you with respect to the Information and
Projections contained in the preceding sentence have become incorrect (to your knowledge with respect to Information and Projections
relating to the Acquired Business prior to the Closing Date) in any material respect at any time prior to the end of the Syndication Period
and for any reason and (b) promptly supplement (or use commercially reasonable efforts to supplement, in the case of Information relating
to the Acquired Business) the Information and the Projections from time to time so that the representations and warranties contained in
the preceding sentence remain correct (to your knowledge with respect to Information and Projections relating to the Acquired Business
prior to the Closing Date) in all material respects; provided that, the obligation to supplement the Information and Projections under this
sentence shall not in any event terminate prior to the Closing Date. In agreeing to the undertakings under this Commitment Letter and in
arranging and syndicating the Facilities, the Lead Arrangers are relying on the accuracy of the Information and the Projections without
independent verification thereof and do not assume responsibility for the accuracy or completeness of the Information or Projections. For
the avoidance of doubt, it is understood and agreed that the accuracy of the representations and warranties set forth in this paragraph shall
not be a condition to the commitments hereunder or the initial funding of the Facilities on the Closing Date.
D.

Fees & Expenses; Indemnification

1.
Fees & Expenses. The Company agrees to pay or cause to be paid the fees described in this Commitment Letter and
in the Fee Letter dated the date hereof and delivered herewith with respect to the Facilities (the “Fee Letter”) on the terms and subject
to the conditions set forth therein. Further, the Company agrees, whether or not the Closing Date occurs, to pay, or to reimburse the
Commitment Parties on demand for, all reasonable and documented (in reasonable detail) out-of-pocket costs and expenses (whether
incurred before or after the date hereof) incurred by the Commitment Parties in connection with the Facilities, the syndication of the
Facilities, the preparation of the Financing Documentation, the due diligence related thereto and in connection with the enforcement
of any of any Commitment Party's rights and remedies hereunder or under the Fee Letter, including the reasonable and documented
(in reasonable detail) out-of-pocket fees, disbursements, and expenses of counsel to the Commitment Parties (limited to Davis Polk &
Wardwell LLP as counsel and Hogan Marren Babbo & Rose, Ltd. as special regulatory counsel (and not in house counsel) and, if
reasonably necessary, one local counsel in each relevant jurisdiction for all Commitment Parties, taken as a whole (which may be a single
local counsel acting in multiple jurisdictions) and, in the case of an actual or perceived conflict of interest, one additional counsel in each
relevant jurisdiction (which may be a single special counsel acting in multiple jurisdictions) to each group of similarly situated affected
Commitment Parties, taken as a whole). You acknowledge that we may receive a benefit, including without limitation, a discount, credit
or other accommodation, from any of such counsel based on the fees such counsel may receive on account of their relationship with us
including, without limitation, fees paid pursuant hereto.
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2.
Indemnification. The Company agrees to indemnify and hold harmless each Commitment Party, its affiliates and their
respective directors, officers, employees, agents, representatives, legal counsel, consultants, accountants and advisors, and each of their
successors and permitted assigns (each, an “Indemnified Person”) against, and to reimburse each Indemnified Person upon demand for,
all costs, losses, claims, damages, liabilities and other out-of-pocket expenses (“Losses”) incurred by such Indemnified Person or asserted
against such Indemnified Person by any third party or by the Company or any of its subsidiaries or affiliates to the extent arising out of or
in connection with this Commitment Letter, the Fee Letter, the Financing Documentation, each of the Facilities, the use of the proceeds
thereof, the Transactions or any other transaction related thereto, or any suit, claim, litigation, investigation or other proceeding brought
by the Company or the Company’s equity holders, affiliates or creditors or any third person or otherwise related to any of the foregoing,
and to reimburse each Indemnified Person within 30 days after receipt of a written request together with customary backup documentation
in reasonable detail for any reasonable legal or other out-of-pocket expenses incurred in connection with investigating or defending any
of the foregoing, whether or not such Indemnified Person or the Company or affiliate thereof is a party to any such proceeding (limited
to one counsel (but not the in house counsel of any Indemnified Person) and one regulatory counsel for all Indemnified Persons taken as
a whole, and, if reasonably necessary, one local counsel for all Indemnified Persons taken as a whole in each relevant jurisdiction (which
may be a single local counsel acting in multiple jurisdictions) and, in the case of an actual or perceived conflict of interest, one additional
counsel in each relevant jurisdiction (which may be a single special counsel acting in multiple jurisdictions) and one regulatory counsel
to each group of similarly situated affected Indemnified Persons taken as a whole); provided that the Company shall not be liable to any
particular Indemnified Person pursuant to this indemnity for any Losses to the extent that a court having competent jurisdiction shall
have determined by a final judgment (not subject to further appeal) that such Loss resulted from (i) the gross negligence, bad faith or
willful misconduct of such Indemnified Person or any of its Related Indemnified Persons (defined below) or (ii) a material breach of the
obligations of such Indemnified Person or any such Indemnified Person’s Related Indemnified Persons under this Commitment Letter;
provided, further, that the Company shall not be liable to any particular Indemnified Person pursuant to this indemnity for any Losses
for any suit, claim, litigation, investigation or other proceeding that is brought by an Indemnified Person against any other Indemnified
Person (other than (x) any claims against an Indemnified Person acting in its capacity as an agent, arranger or similar role under the
Facilities and (y) claims arising out of any act or omission of the Company or any of your subsidiaries or affiliates, in each case, for the
avoidance of doubt, unless such claims would otherwise be excluded pursuant to clause (i) above). The Company shall not be liable for
any settlement of any suit, claim, litigation, investigation or other proceeding effected without its prior written consent (such consent not
to be unreasonably withheld or delayed). If any settlement of any suit, claim, litigation, investigation or other proceeding is effected with
the Company's written consent (or without the Company's consent as provided in the proviso of the preceding sentence) or if there is a
judgment by a court of competent jurisdiction in any such suit, claim, litigation, investigation or other proceeding, the Company agrees to
indemnify and hold harmless each Indemnified Person from and against any and all Losses by reason of such settlement or judgment to
the extent required by and in accordance with the other provisions of this Section D.2. The Company shall not, without the prior written
consent of any Indemnified Person, effect any settlement of any pending or threatened proceeding in respect of which such Indemnified
Person is a party and indemnity has been sought hereunder by such Indemnified Person. None of the Indemnified Persons or the Company
or your or their respective affiliates or the respective directors, officers, employees, advisors, and agents shall be responsible or liable for
(i) any damages arising from the use by others of the Information or other materials obtained through electronic, telecommunications or
other information transmission systems, except to the extent any such damages are found in a final non-appealable judgment of a court of
competent jurisdiction to have resulted from the gross negligence, bad faith or willful misconduct of, or material breach of the obligations
under this Commitment Letter by, such person or entity (or any of its Related Indemnified Persons), or (ii) any special, indirect, punitive,
exemplary or consequential damages that may be alleged as a result of this Commitment Letter, the Fee Letter, any Facility, the use
of proceeds, the Transactions or any related transaction; provided, that nothing contained in this paragraph shall limit the Company’s
indemnity and reimbursement obligations to the extent such special, indirect, punitive, exemplary or consequential damages are included
in any third party claim with respect to which the applicable Indemnified Person is entitled to indemnification under this Section D.2.
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For purposes hereof, a “Related Indemnified Person” of an Indemnified Person means (1) any controlling person or controlled
affiliate of such Indemnified Person, (2) the respective directors, officers, partners, members or employees of such Indemnified Person or
any of its controlling persons or controlled affiliates and (3) the respective agents or representatives of such Indemnified Person or any
of its controlling persons or controlled affiliates, in the case of this clause (3), acting on behalf of or at the express instructions of such
Indemnified Person, controlling person or such controlled affiliate; provided that each reference to a controlled affiliate, director, officer
or employee in this sentence pertains to a controlled affiliate, director, officer or employee involved in the negotiation or syndication of
this Commitment Letter and the Facilities.
E.

Conditions

Notwithstanding anything in this Commitment Letter, the Fee Letter, the Financing Documentation or any other letter agreement
or other undertaking concerning the financing of the transactions contemplated hereby to the contrary:
(i)
the only conditions to the commitments hereunder and the availability and funding of any Facility on the Closing Date
are those set forth in the Conditions Exhibit and, upon satisfaction (or written waiver thereof by the Initial Lenders) of such conditions,
the initial funding of the Facilities shall occur; it being understood and agreed that there are no other conditions (implied or otherwise) to
the commitments hereunder or to the availability and funding of the Facilities on the Closing Date (including compliance with the terms
of this Commitment Letter, the Fee Letter, the Financing Documentation or the syndication of the Facilities) other than the conditions set
forth in the Conditions Exhibit;
(ii)
the only representations and warranties the accuracy of which shall be a condition to the availability and funding of the
Facilities on the Closing Date shall be (a) such of the representations made by or with respect to the Acquired Business in the Acquisition
Agreement as are material to the interests of the Lenders, but only to the extent that you (or your applicable affiliate) have the right (taking
into account any applicable cure or notice provisions) to terminate your (or your applicable affiliate’s) obligations under the Acquisition
Agreement or to decline to consummate the Acquisition as a result of a breach of such representations (to such extent, the “Specified
Acquisition Agreement Representations”) and (b) the Specified Representations (as defined below) (the representations described in
clauses (a) and (b) being the “Closing Date Representations”); and
8
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(iii)
the terms of the Financing Documentation and any closing deliverables shall be in a form such that they do not impair
the availability or funding of the Facilities on the Closing Date if the conditions set forth in the Conditions Exhibit are satisfied (or waived
in writing by the Initial Lenders) (it being understood that, to the extent any Collateral (including the creation or perfection of any security
interest in any Collateral) is not or cannot be provided on the Closing Date (other than the perfection of liens on Collateral that may be
perfected by (x) the filing of financing statements under the UCC, or (y) the taking delivery and possession of stock certificates of the
Borrower’s material wholly-owned domestic restricted subsidiaries (other than, (x) in the case of the Acquired Business, with respect to
any such stock certificate that has not been made available to you at least three (3) business days (as defined below) prior to the Closing
Date, to the extent you have used commercially reasonable efforts to procure delivery thereof, which may instead be delivered within ten
(10) business days after the Closing Date (or such later date as the Administrative Agent may reasonably agree) or (y) where physical
delivery of any stock certificates would be impractical because of mandatory restrictions imposed by governmental authorities as a result
of COVID-19; provided that, in the case of this clause (y), such stock certificates shall in any event be delivered to the Administrative
Agent within ten (10) Business Days after the Closing Date (or such later date as the Administrative Agent may reasonably agree)) (in
each case, to the extent certificated) evidencing the equity interests required to be pledged pursuant to the Term Sheet with respect to
which a lien may be perfected by the delivery of a stock certificate (together with a stock power or similar instrument or transfer endorsed
in blank)) after your use of commercially reasonable efforts to do so without undue burden or expense, then the provision of any such
Collateral (including the creation or perfection of any security interest in any Collateral) shall not constitute a condition precedent to the
availability or funding of the Facilities on the Closing Date, but may instead be provided within 90 days after the Closing Date pursuant
to arrangements to be mutually agreed, subject to such extensions as are reasonably agreed by the Administrative Agent).
“Specified Representations” means the representations and warranties set forth in the Term Sheet and made by the Loan Parties
in the Financing Documentation relating to: incorporation or formation of the Loan Parties; organizational existence, power and authority
of the Loan Parties to execute, deliver and perform under the Financing Documentation; due authorization, execution, delivery and
enforceability of the Financing Documentation by and against the Loan Parties; solvency of the Company and its subsidiaries on a
consolidated basis as of the Closing Date after giving effect to the Transactions (to be determined in a manner consistent with the
solvency certificate in the form attached as Annex I to the Conditions Exhibit); no conflicts of the Financing Documentation (limited to
the execution, delivery and performance of the applicable Financing Documentation, incurrence of the debt thereunder and the granting
of guarantees and security interests in respect thereof) with organizational documents of the Loan Parties; Federal Reserve margin
regulations; the Investment Company Act of 1940, as amended; no use of proceeds of the Facilities in violation of FCPA and OFAC;
PATRIOT Act/“know your customer” laws and beneficial ownership regulations; and the creation, validity and perfection of the security
interests granted in the intended Collateral to be perfected (subject in all respects to permitted liens as set forth in Loan Documentation
and the limitations set forth in the foregoing provisions of this Section). Notwithstanding anything to the contrary contained herein, if any
of the Closing Date Representations is qualified or subject to “material adverse effect”, the definition of “Material Adverse Effect” in the
Acquisition Agreement shall apply for the purposes of any representations and warranties made, or to be made, on or as of the Closing
Date.
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This paragraph E, and the provisions herein, shall be referred to as the “Limited Conditionality Provision”.
F.

Miscellaneous

1.
Termination. You may terminate this Commitment Letter and all or a portion (limited, in the case of any partial
termination, to the commitments in respect of the Revolving Credit Facility and/or up to $25 million of commitments in respect of the
Term Loan B Facility) of the commitments of the Commitment Parties hereunder with respect to the Facilities at any time upon written
notice to the Commitment Parties from you, subject to your surviving obligations as set forth in this Commitment Letter and the Fee
Letter.
2.
No Third-Party Beneficiaries. This Commitment Letter is solely for the benefit of the Company, the Commitment
Parties and the Indemnified Persons and may not be relied upon by any person or entity other than the parties hereto; no provision hereof
shall be deemed to confer rights on any other person or entity.
3.
No Assignment; Amendment. Other than as set forth in paragraph A hereof, this Commitment Letter may not be
assigned by any party hereto to any other person or entity without the consent of the other parties hereto (and any attempted assignment
without such consent shall be null and void) and the Fee Letter may not be assigned by any party thereto to any other person or entity
without the consent of the other parties thereto (and any attempted assignment without such consent shall be null and void), and in each
case, all of the rights and obligations of the Company hereunder or under the Fee Letter, as applicable, shall inure to the benefit and
be binding upon the permitted successors and assigns of the Company, and all of the rights and obligations of the Commitment Parties
hereunder or under the Fee Letter, as applicable, shall inure to the benefit and be binding on any permitted successors and assigns.
Notwithstanding anything herein to the contrary, the Lead Arrangers (in their capacity as such, but not in their capacity as Initial Lenders
hereunder) may assign their respective rights and obligations to any of its affiliates without the consent of any other party hereto, but
no Lead Arranger shall be relieved of its obligations under this Commitment Letter. This Commitment Letter may not be amended or
modified or any provision hereof waived (unless otherwise expressly provided herein), in each case, except in writing executed by each
of the parties hereto.
4.
Governing Law. This Commitment Letter and the Fee Letter and the rights and obligations of the parties hereunder and
thereunder including but not limited to the validity, interpretation, construction, breach, enforcement or termination hereof and thereof,
and whether arising in contract or tort or otherwise, shall be construed in accordance with and be governed by the law of the State of
New York; provided that the law of the State of Delaware (the “Acquisition Agreement Governing Law”) shall govern in determining
(i) the interpretation of a “Material Adverse Effect” (as defined in the Acquisition Agreement) and whether a “Material Adverse Effect”
has occurred, the accuracy of any Specified Acquisition Agreement Representation and whether as a result of any inaccuracy thereof you
or your applicable affiliate have the right or would have the right (taking into account any applicable cure provisions) to terminate your
or its obligations (or to refuse to consummate the Acquisition) under the Acquisition Agreement and (ii) whether the Acquisition has
been consummated in accordance with the terms of the Acquisition Agreement (in each case, without regard to the principles of conflicts
of laws thereof, to the extent that the same are not mandatorily applicable by statute and would require or permit the application of the
law of another jurisdiction) (the matters referred to in this proviso, the “Acquisition Related Matters”). Each of the Company and the
Commitment Parties irrevocably waives all right to trial by jury in any action, proceeding or counterclaim (whether based on contract,
tort or otherwise) arising out of or related to this Commitment Letter, the Fee Letter, any Facility, the use of proceeds thereof or the
actions of the Commitment Parties in the negotiation, performance or enforcement hereof. Each of the parties hereto irrevocably and
unconditionally submits, for itself and its property, to the exclusive jurisdiction of any state court in the State of New York or the United
States District Court for the Southern District of New York for the purpose of any suit, action or proceeding arising out of or relating to
this Commitment Letter, any Facility and the use of proceeds thereof and irrevocably agrees that all claims in respect of any such suit,
action or proceeding may be heard and determined in any such court. Each of the Company and the Commitment Parties irrevocably
and unconditionally waives any objection that it may now or hereafter have to the laying of venue of any such suit, action or proceeding
brought in any such court and any claim that any such suit, action or proceeding has been brought in an inconvenient forum. A final
judgment in any such suit, action or proceeding brought in any such court may be enforced in any other courts to whose jurisdiction
the Company and the Commitment Parties are or may be subject, by suit upon judgment. Service of any process, summons, notice or
document on the Company may be made by registered mail addressed to the Company at the address appearing at the beginning of this
Commitment Letter for any suit, action or proceeding brought in any such court pursuant to this Commitment Letter.
10
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5.
Survival. The provisions of (a) this Section and the expense reimbursement, absence of fiduciary duty, indemnification,
confidentiality, governing law, service of process, jurisdiction, venue, waiver of jury trial, information, syndication and waiver of certain
defenses provisions of this Commitment Letter and (b) the Fee Letter shall, in each case, remain in full force and effect regardless
of, as applicable, whether definitive financing documentation shall be executed and delivered in connection with the Facilities and
notwithstanding the termination or expiration of this Commitment Letter or the Commitment Parties’ commitments or agreements
hereunder; provided that your obligations under this Commitment Letter (other than your obligations with respect to (i) expense
reimbursement and indemnification as set forth in Section D above, (ii) confidentiality as set forth in Section F.6. below, (iii) governing
law, jurisdiction, waiver of jury trial and service of process as set forth in Section F.4. above, (iv) waiver of certain defenses as set forth
in Section F.4. above, (v) syndication and information as set forth in Section B above (including the “flex” provisions of the Fee Letter,
which will survive until the expiration of the Syndication Period) and (vi) the confidentiality of the Fee Letter and the contents thereof)
shall automatically terminate and be superseded by the provisions of the Financing Documentation upon the initial funding thereunder,
and you shall automatically be released from all liability in connection therewith at such time; provided, further, that in the event of any
conflict between the provisions of this Commitment Letter that survive the initial funding under the Financing Documentation and the
corresponding provisions of the Financing Documentation, the provisions of the Financing Documentation shall govern.
6.
Confidentiality. The Company will not disclose or permit disclosure of this Commitment Letter or the Fee Letter nor
the contents of this Commitment Letter or the Fee Letter, without the consent of the applicable Commitment Party, to any person or
entity, either directly or indirectly, orally or in writing, except (i) to the Company’s affiliates and the Seller and their and the Company’s
respective officers, employees, directors, agents, shareholders, partners, members, accountants, advisors, investors, potential investors,
consultants, professionals, legal counsel and other experts or agents, in each case to the extent involved in the Transactions on a
confidential basis (provided that any disclosure of the Fee Letter or its contents to the Seller or its officers, employees, directors, agents,
shareholders, partners, members, accountants, advisors, investors, potential investors, consultants, professionals, legal counsel and other
experts or agents shall be redacted in a manner reasonably satisfactory to the Commitment Parties, including in respect of any fees,
interest rates and other economic terms that could not adversely affect the conditionality, enforceability, termination or aggregate principal
amount of the financing contemplated thereby, unless, in either case, the Commitment Parties otherwise consent), (ii) as required by
applicable law, rule or regulation or compulsory legal process or pursuant to a subpoena or order of any judicial, administrative or
legislative body or committee or in any pending legal, judicial or administrative proceeding or as requested by a governmental authority
or regulatory or self-regulatory authority, upon the reasonable advice of your legal counsel (in which case the Company agrees to inform
the Commitment Parties prior to such disclosure to the extent practicable and not prohibited by applicable law), (iii) the existence of this
Commitment Letter and the contents of the Term Sheet (but not this Commitment Letter or the Fee Letter) may be disclosed to any rating
agency in connection with the transactions contemplated hereby, (iv) in connection with the exercise of any remedy or the enforcement
of any of the Company’s rights hereunder or the Fee Letter, (v) the Commitment Letter and the contents hereof (but not the Fee Letter
or the contents thereof) in any syndication or other marketing materials, prospectus or other offering memorandum, or any public or
regulatory filing in each case relating to the Facilities, and (vi) if we consent in writing to such proposed disclosure, in each case, on a
confidential basis; provided that the Company may disclose (a) the aggregate fee amounts and interest expense contained herein or in
the Fee Letter as part of Projections, pro forma information or a generic disclosure of aggregate sources and uses related to fee amounts
related to the transactions contemplated hereby to the extent customary or required in offering and marketing materials for the Facilities
or in any public filing relating to the transactions contemplated hereby and (b) this Commitment Letter, the Fee Letter and the contents
hereof and thereof to any prospective equity investor or Additional Arrangers, in each case, on a confidential basis. The Company and
your affiliates’ obligations under this paragraph (other than in respect of the Fee Letter and the fees and substance thereof) shall terminate
automatically upon the Closing Date; provided that, in any event, the provisions of this paragraph shall automatically terminate on the
second anniversary of the date hereof.
11
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The Lead Arrangers and their respective affiliates will use all non-public information provided to us or such affiliates by or
on behalf of the Company or your affiliates hereunder or in connection with the Facilities solely for the purpose of providing the
services which are the subject of this Commitment Letter and shall treat confidentially all such information and shall not publish,
disclose or otherwise divulge such information; provided, that nothing herein shall prevent the Commitment Parties and their affiliates
from disclosing any such information (a) pursuant to the order of any court or administrative agency or in any pending legal, judicial
or administrative proceeding, or otherwise as required by applicable law or compulsory legal process or to the extent requested or
required by governmental and/or regulatory authorities (including any self-regulatory authorities), in each case, based on the advice of
counsel (in which case the Commitment Parties agree (except with respect to any audit or examination conducted by bank accountants
or any regulatory authority (including any self-regulatory authorities) exercising examination or regulatory authority (including any selfregulatory authorities) or in cases where any governmental and/or regulatory authority (including any self-regulatory authorities) has
requested otherwise), to the extent practicable and not prohibited by applicable law, rule, or regulation, to inform the Company thereof as
soon as practicable prior to disclosure), (b) upon the request or demand of any governmental or regulatory authority (including any selfregulatory authorities) having jurisdiction over the Commitment Parties or any of their affiliates (in which case the Commitment Parties
agree (except with respect to any audit or examination conducted by bank accountants or any regulatory authority (including any selfregulatory authorities) exercising examination or regulatory authority or in cases where any governmental and/or regulatory authority has
requested otherwise), to the extent practicable and not prohibited by applicable law, to inform the Company thereof as soon as practicable
prior to disclosure), (c) to the extent that such information becomes publicly available other than by reason of improper disclosure by the
Commitment Parties or any of their affiliates, officers, directors, employees, legal counsel, auditors, professionals or agents in violation
of any confidentiality obligations owing to the Company or any of its affiliates (including those set forth in this paragraph), (d) to the
extent that such information is received by the Commitment Parties from a third party that is not, to the Commitment Parties’ knowledge,
subject to contractual or fiduciary confidentiality obligations owing to the Company, the Company’s investors or any of their respective
affiliates or related parties, (e) to the extent that such information is independently developed by the Commitment Parties without the
use of confidential information, (f) to the Commitment Parties’ affiliates and to its and their respective directors, officers, shareholders,
partners, employees, legal counsel, independent auditors, advisors, consultants, professionals and other experts or agents who need to
know such information in connection with the Facilities, the use of proceeds thereof, or any other transaction contemplated hereby, and
who are informed of the confidential nature of such information and have been advised of their obligation to keep information of this
type confidential, (g) to actual, potential or prospective Lenders, agents, arrangers, participants or assignees and to any direct or indirect
contractual counterparty to any swap or derivative transaction relating to the Company or any of the Company’s subsidiaries, in each case
who agree to be bound by the terms of this paragraph (or language substantially similar to this paragraph); provided, that the disclosure
of any such information to any such Lender, agent, arranger, participant or assignee shall be made subject to the acknowledgment
and acceptance by such Lender, agent, arranger, participant or assignee that such information is being disseminated on a confidential
basis (on substantially the terms set forth in this paragraph or customary in the term loan syndication loan market or as is otherwise
reasonably acceptable to the Company and the Commitment Parties, including, without limitation, as agreed in any marketing materials)
in accordance with the standard syndication processes of the Commitment Parties (which shall in any event be no less protective than
customary market standards) for dissemination of such type of information (including “click-through” agreements), (h) for purposes of
establishing a “due diligence” defense in any legal proceeding (i) to rating agencies or (j) to the extent the Company shall have consented
to such disclosure in writing. The Commitment Parties’ and their affiliates’ obligations under this paragraph shall terminate automatically
and be superseded by the confidentiality provisions in the applicable Financing Documentation upon the Closing Date; provided, that, in
any event, the provisions of this paragraph shall automatically terminate on the second anniversary of the date hereof.
12
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The Lead Arrangers may, in consultation with you, place a standard “tombstone” or other advertisement in financial and other
newspapers and journals, or otherwise, at its own expense describing its services to the Company hereunder and under the Financing
Documentation. The Lead Arrangers agree to provide the Company with sufficient time to review any reference to the Company or
its affiliates in connection with the Facilities or the transactions contemplated hereby contained in any press release or similar written
disclosure prior to public release.
Without limitation of the foregoing, the Company hereby authorizes the Lead Arrangers and their respective affiliates to
download copies of its and its affiliates’ trademark logos from its and its affiliates’ websites and: (i) post copies thereof on the workspace
established by the Lead Arrangers to syndicate the Facilities and (ii) use such logos on any confidential information memorandum,
presentations and other marketing materials prepared in connection with the syndication of the Facilities.
13
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7.
No Fiduciary Duty. The Company acknowledges and agrees that (i) the transactions contemplated pursuant to this
Commitment Letter and the Fee Letter are an arm’s-length commercial transaction between you and your affiliates, on the one hand
and the Commitment Parties, on the other, and you are capable of evaluating and understanding, and do understand and accept, the
terms, risks and conditions of the transactions contemplated by this Commitment Letter and the Fee Letter; (ii) in connection with the
transactions contemplated hereby and the process leading to such transactions, the Commitment Parties are and have been acting solely
as a principal and is not the agent or fiduciary of the Company or its affiliates, stockholders, creditors, employees or any other party;
(iii) the Commitment Parties have not assumed an advisory responsibility or fiduciary duty in favor of the Company with respect to
the transactions contemplated hereby or the process leading thereto (irrespective of whether the Commitment Parties have advised or is
currently advising the Company on other matters) and the Commitment Parties have no obligation to the Company except those expressly
set forth in this Commitment Letter and the Fee Letter; (iv) the Commitment Parties and their affiliates may be engaged in a broad
range of transactions that involve interests that differ from those of the Company and its affiliates, and the Commitment Parties have no
obligation to disclose any of such interests by virtue of any fiduciary or advisory relationship as a consequence of this Commitment Letter
or the Fee Letter; and (v) the Commitment Parties have not provided any legal, accounting, regulatory or tax advice with respect to any of
the transactions contemplated hereby and the Company has consulted its own legal, accounting, regulatory and tax advisors to the extent
it deemed appropriate. The Company waives and releases, to the fullest extent permitted by law, any claims that it may have against the
Commitment Parties with respect to any breach or alleged breach of fiduciary duty as a consequence of this Commitment Letter or the
Fee Letter.
You acknowledge that each Lead Arranger is a full service financial firm engaged in trading, market making and brokerage
activities as well as providing commercial and investment banking investment management, financial advisory, principal investment,
financial planning, benefits counseling, risk management, hedging, financing, and other financial and non-financial services. In the
ordinary course of business, the Lead Arrangers or their respective affiliates may provide investment banking and other financial services
to, and/or acquire, hold or sell, for its own accounts and the accounts of customers, equity, debt and other securities and financial
instruments (including bank loans and other obligations) of, you, and your affiliates and your and their respective subsidiaries and other
companies with which you, your affiliates and your and their respective subsidiaries may have commercial or other relationships. With
respect to any securities or financial instruments so held by the Lead Arrangers or any of their respective affiliates or any of its customers,
all rights in respect of such securities and financial instruments, including any voting rights, will be exercised by the holder of the rights,
in its sole discretion.
You also acknowledge that the Lead Arrangers and their respective affiliates may be providing debt financing, equity capital
or other services (including financial advisory services) to other persons or companies in respect of which you or your affiliates
may have conflicting interests regarding the transactions described herein or otherwise. None of the Lead Arrangers nor any of their
respective affiliates will, however, furnish confidential information obtained from you by virtue of the transactions contemplated by this
Commitment Letter or its other relationships with you to other persons or companies (other than your affiliates). You also acknowledge
that the Commitment Parties have no obligation to use in connection with the Transactions or this Commitment Letter or the Fee Letter,
or to furnish to you, confidential information obtained by it from other persons or companies.
14
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8.
Affiliates. The Lead Arrangers reserve the right to employ the services of its affiliates or branches in providing services
contemplated hereby or by the Fee Letter and, to the extent so employed, such affiliates and branches shall be entitled to the benefits and
protections afforded to, and subject to the provisions governing the conduct of, the Lead Arrangers hereunder and under the Fee Letter,
but no Lead Arranger shall be relieved of its obligations under this Commitment Letter or the Fee Letter.
9.
Enforceability. Each of the parties hereto agrees that (i) this Commitment Letter is a binding and enforceable agreement
with respect to the subject matter herein, including an agreement to negotiate in good faith definitive documentation for the Facilities by
the parties hereto in a manner consistent with this Commitment Letter, it being acknowledged and agreed that the commitments provided
hereunder are subject only to the conditions set forth in paragraph E of this Commitment Letter and the Conditions Exhibit and (ii) the
Fee Letter is a binding and enforceable agreement with respect to the subject matter contained therein; provided that nothing contained
in this Commitment Letter or the Fee Letter obligates you or any of your affiliates to consummate the Transactions or to draw upon all or
any portion of the Facilities.
10.
Counterparts. This Commitment Letter and the Fee Letter may be executed in multiple counterparts, and by different
parties hereto in any number of separate counterparts, all of which taken together shall constitute one original. Delivery of an executed
counterpart of a signature page to this Commitment Letter or the Fee Letter by telecopier or by electronic transmission (in pdf form) shall
be as effective as delivery of a manually executed counterpart hereof.
11.
Entire Agreement. This Commitment Letter and the Fee Letter embody the entire agreement and understanding among
the Commitment Parties, the Company and their affiliates with respect to the Facilities, and supersede all prior understandings and
agreements among the parties relating to the subject matter hereof. However, the terms and conditions of the undertakings of the
Commitment Parties and the undertaking of the Commitment Parties hereunder are not limited to those set forth herein or in the Fee
Letter; those matters not covered or made clear herein are subject to mutual agreement of the parties.
12.
PATRIOT Act. The Commitment Parties and each Lender hereby notifies the Company that pursuant to the
requirements of the USA PATRIOT Act, Title III of Pub. L. 107-56 (signed into law October 26, 2001) (as amended from time to time,
the “PATRIOT Act”) and 31 C.F.R. § 1010.230 (as amended from time to time, the “Beneficial Ownership Regulation”), it and its
affiliates are required to (i) obtain, verify and record information that identifies the Company, each borrower, and each guarantor of the
Facilities, which information includes the names, addresses, tax identification numbers and other information regarding the Company,
such borrowers, and such guarantors that will allow the Commitment Parties and such Lender to identify the Company, such borrowers,
and such guarantors in accordance with the PATRIOT Act and (ii) obtain a certification regarding beneficial ownership (a “Beneficial
Ownership Certification”) from any Borrower and any Guarantor under the Facilities, which certification shall be similar in form and
substance to the form of Certification Regarding Beneficial Owners of Legal Entity Customers published jointly, in May 2018, by the
Loan Syndications and Trading Association and Securities Industry and Financial Markets Association. This notice is given in accordance
with the requirements of the PATRIOT Act and is effective for the Commitment Parties, each Lender and their respective affiliates. You
hereby acknowledge and agree that the Commitment Parties shall be permitted to share any or all such information with the Lenders.
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If the foregoing correctly sets forth our agreement, please indicate your acceptance of the terms of this Commitment Letter and
the Fee Letter by returning to us executed counterparts of this Commitment Letter and the Fee Letter not later than 11:59 p.m., New York
City time, on October 28, 2020. This offer will automatically expire at such time if we have not received such executed counterparts in
accordance with the preceding sentence (the date of receipt by us of such executed counterparts, the “Acceptance Date”). In the event
that the initial borrowing under the Facilities does not occur on or before the Expiration Time (as defined below), then this Commitment
Letter and the commitments hereunder shall automatically terminate unless we shall, in our discretion, agree to an extension and subject
to your surviving obligations as set forth in Section E.5. and the Fee Letter. “Expiration Time” means 11:59 p.m., New York City time, on
the day that is the earliest of (i) the Closing Date, (ii) the consummation of the Acquisition with or without the funding of the Facilities,
(iii) five (5) business days following the termination by you of the Acquisition Agreement prior to the closing of the Acquisition and
(iv) five business days following the “End Date” (as defined in, and as it may be extended pursuant to the express provisions of, the
Acquisition Agreement as in effect on the date hereof, but which shall not exceed December 31, 2021); provided that the termination of
any commitment pursuant to this sentence does not, subject to the other provisions of this Commitment Letter, prejudice your rights and
remedies in respect of any prior breach or repudiation of this Commitment Letter.
[Signature Pages Follow]
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We look forward to working with you on this important transaction.
Very truly yours,
MACQUARIE CAPITAL (USA) INC.
By:/s/ Michael Barrish
Name: Michael Barrish
Title: Managing Director
By:/s/ Ayesha Farooqi
Name: Ayesha Farooqi
Title: Managing Director
MACQUARIE CAPITAL FUNDING LLC
By:/s/ Michael Barrish
Name: Michael Barrish
Title: Authorized Signatory
By:/s/ Ayesha Farooqi
Name: Ayesha Farooqi
Title: Authorized Signatory
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ACCEPTED AND AGREED
as of the date first written above:
AMERICAN PUBLIC EDUCATION, INC.
By: /s/ Angela K. Selden
Name: Angela K. Selden
Title: President and CEO
[Signature Page to Project Hometown Fee Letter]
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CONFIDENTIAL
EXHIBIT A
Project Hometown
$195,000,000 Senior Secured Credit Facilities
Transaction Description
Capitalized terms used but not defined in this Exhibit A (the “Transaction Description”) shall have the meanings set forth in
the other Exhibits and Annexes to the Commitment Letter to which this Transaction Description is attached (the “Commitment Letter”)
or in the Commitment Letter.
American Public Education, Inc., a Delaware corporation (the “Company”), intends to, directly or indirectly acquire (the
“Acquisition”) all of the units of membership interests in Rasmussen, LLC, a Delaware limited liability company (the “Target,” and
the Target, together with all subsidiaries of the Target, the “Acquired Business”) from FAH Education, LLC, a Delaware limited
liability company (the “Seller”) pursuant to the Membership Interest Purchase Agreement dated as of October 28, 2020 (together with
the exhibits and schedules thereto, such agreement as in effect on the date hereof the “Acquisition Agreement”), and concurrently
with the consummation of the Acquisition, refinance in full all amounts due or outstanding under the Credit Agreement, dated as of
March 15, 2019 (as amended by the First Amendment to Credit Agreement, dated as of May 2, 2019, the Second Amendment to Credit
Agreement, dated as of February 10, 2020 and the Third Amendment to Credit Agreement, dated as of June 19, 2020, the “Existing
Credit Agreement”), by and among Rasmussen College, LLC, the Seller, the Target, the other obligors party thereto and SunTrust Bank
as administrative agent (the “Refinancing”).
The sources of funds needed to effect the Acquisition and the Refinancing and to pay all fees and expenses incurred in
connection with the Transactions (the “Transaction Costs”) are expected to be financed from (i) available cash of the Borrower, (ii) a
$175 million term loan facility (subject to increase at the Borrower’s election, to the extent required to account for any original issue
discount and/or upfront fees with respect to the Facilities required pursuant to the exercise of the “market flex” provisions of the Fee
Letter) (the “Term Loan B Facility”), (iii) a $20 million cash flow revolving credit facility (the “Revolving Credit Facility”, and together
with the Term Loan B Facility, the “Facilities”; and the definitive documentation for the Facilities is referred to herein as the “Financing
Documentation”) and (iv) the issuance by the Company of its Series A Preferred Stock to the Seller (the “Series A Preferred Stock”).
The date on which the Acquisition and the Refinancing are consummated and the initial borrowings are made under the Term Loan B
Facility is referred to herein as the “Closing Date”. The transactions described in this Exhibit A are collectively referred to herein as the
“Transactions”.
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CONFIDENTIAL
EXHIBIT B
Project Hometown
$195,000,000 Senior Secured Credit Facilities
Summary of Principal Terms and Conditions
Set forth below is a summary of the principal terms and conditions for the Facilities (as defined below). Capitalized terms used but not
defined in this “Summary of Principal Terms and Conditions” (the “Term Sheet”) shall have the meanings set forth in the other Exhibits
and Annexes to the Commitment Letter to which this Term Sheet is attached (the “Commitment Letter”) or in the Commitment Letter.
In the case of any such capitalized term that is subject to multiple and differing definitions, the appropriate meaning thereof in this Term
Sheet shall be determined by reference to the context in which it is used.
Borrower:

American Public Education, Inc., a Delaware corporation (the “Borrower”).

Administrative Agent:

Macquarie Capital Funding LLC will act as sole administrative agent and sole collateral agent in
respect of the Facilities (collectively, in such capacities, the “Administrative Agent”) and will perform
the duties customarily associated with such roles.

Lead Arranger and
Bookrunner:

Macquarie Capital (USA) Inc. will act as lead arranger and bookrunner for the Facilities (the “Lead
Arranger”) and will perform the duties customarily associated with such roles.

Facilities:

A. Term Loan B Facility
1. Amount: Term loan facility in an aggregate principal amount of $175 million (the “Term Loan
B Facility”) (subject to increase at the Borrower’s election, to the extent required to account for
any original issue discount and/or upfront fees with respect to the Facilities required pursuant to the
exercise of the “market flex” provisions of the Fee Letter).
2. Use of Proceeds: The loans made pursuant to the Term Loan B Facility (the “Term B Loans,” and
the Lenders under the Term B Loans, the “Term B Lenders”) may only be incurred on the Closing Date
and the proceeds thereof shall be utilized solely to finance, in part, the Acquisition and the Refinancing
and to pay the Transaction Costs.
3. Maturity: The final maturity date of the Term Loan B Facility shall be 6 years from the Closing Date
(the “Term Loan B Maturity Date”).
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4. Amortization: (i) The Term Loan B Facility will amortize in equal quarterly instalments in an
aggregate amount equal to 5% per annum of the original aggregate principal amount of the Term Loan
B Facility, beginning with the first full fiscal quarter ending after the Closing Date, with the balance
payable on the maturity date of the Term Loan B Facility; provided that the Financing Documentation
shall provide the right for individual Term B Lenders to agree to extend the maturity date of all or
a portion of the outstanding loans under the Term Loan B Facility upon the request of the Borrower
and without the consent of any other Term B Lender; it being understood that each Term B Lender
under the applicable tranche or tranches of the Term Loan B Facility that are being extended shall
have the opportunity to participate in such extension on the same terms and conditions as each other
Term B Lender in such tranche or tranches (it further being understood that no existing Term B Lender
will have any obligation to commit to any such extension); provided, further, that any such extension,
without limitation, may, subject to the Borrower’s consent, contain an increase in the interest rate
payable with respect to such extended loans, with such extensions not subject to any “default stoppers”,
financial tests or “most favored nation” pricing provisions, but, subject to exceptions to be agreed
(including providing for covenants and terms that apply solely to any period after the latest maturity
date of any non-extending Term Loans), shall be on terms that are not materially more favorable to
lenders agreeing to such extension than the terms of the Term Loan B Facility.
5. Availability: Term B Loans may only be incurred on the Closing Date. No amount of Term B Loans
once repaid may be reborrowed.
B. Revolving Credit Facility
1. Amount: Revolving credit facility in an aggregate principal amount of $20 million (the “Revolving
Credit Facility” and, together with the Term Loan B Facility, the “Facilities”).
2. Use of Proceeds: The proceeds of loans under the Revolving Credit Facility (the “Revolving Loans,”
and the Lenders under the Revolving Credit Facility, the “Revolving Lenders”) shall be utilized for
working capital, capital expenditures and general corporate purposes of the Borrower and its restricted
subsidiaries; provided that, the Revolving Credit Facility may not be utilized on the Closing Date to
pay amounts owing to finance the Acquisition and the Refinancing or to pay any Transaction Costs,
except (i) to the extent required to account for or fund any original issue discount and/or upfront fees
with respect to the Facilities required pursuant to the exercise of the “market flex” provisions of the
Fee Letter, (ii) Letters of Credit (as defined below) may be issued on the Closing Date to replace or
provide credit support for any existing letters of credit (including by “grandfathering” such existing
letters of credit into the Revolving Credit Facility), (iii) for purchase price adjustments or equivalent
adjustments, (iv) to pay amounts owing to finance the Acquisition and the Refinancing or to pay any
Transaction Costs and (v) to fund working capital needs; provided that amounts in respect of clauses
(iii), (iv) and (v) shall not exceed $5 million.
C-2
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3. Maturity: The final maturity date of the Revolving Credit Facility shall be 5 years from the Closing
Date (the “Revolving Loan Maturity Date”); provided that the Financing Documentation shall provide
the right for individual Revolving Lenders to agree to extend the commitments and/or the maturity date
of all or a portion of the outstanding loans under the Revolving Credit Facility upon the request of
the Borrower and without the consent of any other Revolving Lender; it being understood that each
Revolving Lender under the applicable tranche or tranches of the Revolving Facility that are being
extended shall have the opportunity to participate in such extension on the same terms and conditions
as each other Revolving Lender in such tranche or tranches (it further being understood that no existing
Revolving Lender will have any obligation to commit to any such extension); provided, further, that
any such extension, without limitation, may, subject to the Borrower’s consent, contain an increase in
the interest rate payable with respect to such extended commitments and/or loans, with such extensions
not subject to any “default stoppers”, financial tests or “most favored nation” pricing provisions.
4. Availability: Revolving Loans may be borrowed, repaid and reborrowed on and after the Closing
Date and prior to the Revolving Loan Maturity Date in accordance with the terms of the Financing
Documentation. Revolving Loans shall be funded in United States dollars and such other currencies as
may be approved by the Administrative Agent and the Revolving Lenders.
5. Letters of Credit: Up to the full amount of the Revolving Credit Facility will be available for the
issuance of stand-by letters of credit (“Letters of Credit”) by Macquarie Lender and each Additional
Agent (or its lending affiliate) participating in the Revolving Credit Facility on the Closing Date
(each, an “Issuing Lender”) to support obligations of the Borrower and its restricted subsidiaries;
provided that Macquarie Lender shall only be required to issue standby letters of credit denominated
in U.S. dollars; provided, further that each Issuing Lender shall have a letter of credit commitment
that is proportionate with its commitment under the Revolving Credit Facility and shall issue Letters
of Credit pro rata based on such letter of credit commitment. Maturities for Letters of Credit will not
exceed twelve months (unless otherwise agreed to the applicable Issuing Lender), renewable annually
thereafter in the case of standby Letters of Credit and, in any event, shall not extend beyond the fifth
business day prior to the Revolving Loan Maturity Date (except to the extent cash collateralized or
backstopped pursuant to arrangements acceptable to the applicable Issuing Lender). Letter of Credit
outstandings will reduce availability under the Revolving Credit Facility on a dollar-for-dollar basis.
Each Lender under the Revolving Credit Facility shall acquire an irrevocable and unconditional pro
rata participation in all Letter of Credit outstandings.
C-3

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Swingline Loans:

A portion of the Revolving Credit Facility in an amount of not less than $5 million (the “Swingline
Sublimit”) shall be available for swingline loans (the “Swingline Loans”) from the Administrative
Agent (in its capacity as swingline lender, the “Swingline Lender”) on same-day notice. Except for
purposes of calculating the commitment fee described in Annex I to the Fee Letter, any Swingline
Loans will reduce availability under the Revolving Credit Facility on a dollar-for-dollar basis. Each
Lender under the Revolving Credit Facility shall be irrevocably and unconditionally required to
purchase, under certain circumstances, a participation in each Swingline Loan on a pro rata basis.
Swingline Loans shall be funded in United States dollars.
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Incremental Facilities:

The Borrower will have the right to obtain from existing Lenders or prospective lenders incremental
commitments (in each case in an aggregate principal amount of not less than $5.0 million) consisting
of one or more (i) increases to the Revolving Credit Facility or increases in existing classes of
term loans (any such increase, an “Incremental Increase”), and/or (ii) separate classes of additional
term loans (“Incremental Term Loans”) to be made available under the Financing Documentation
(each, an “Incremental Term Facility” and, together with the Incremental Increases, the “Incremental
Facilities”) in an aggregate amount not to exceed the sum of (w) an amount equal to (I) the greater of
(i) $91 million and (ii) 100% of Consolidated EBITDA minus (II) the aggregate principal amount of
Incremental Equivalent Debt incurred in reliance on this clause (w) minus (III) the aggregate principal
amount of Permitted Ratio Debt (as defined below) incurred in reliance on this clause (w); plus (x) all
voluntary prepayments, debt buybacks (which shall be credited to the extent of the actual purchase
price paid in cash for such loans purchased or retired in connection with such buyback), and payments
utilizing the yank-a-bank provisions of the Term B Loans, any Incremental Term Loans, Revolving
Loans (to the extent accompanied by a permanent reduction of the underlying commitment) and/or
any prepayments or repurchases, redemptions and other retirements of Incremental Equivalent Debt (as
defined below) (other than voluntary prepayments, repurchases, redemptions and other retirements to
the extent funded by a contemporaneous refinancing with long-term funded indebtedness); provided
that such amount may only be utilized to incur indebtedness that is pari passu with or junior to
the indebtedness prepaid or repaid (the amount under clauses (w) and (x), the “Incremental Dollar
Basket”); plus (y) an additional amount (the amount available under this clause (y), the “Incremental
Ratio Basket”), so long as, on a pro forma basis after giving effect to the incurrence of any Incremental
Facility, any acquisition consummated in connection therewith, any refinancing of debt and all other
appropriate pro forma adjustments and subject to, in each case as of the effective date of the respective
Incremental Facility, (1) if such Incremental Facility is secured by a lien on the Collateral (as defined
below) that is pari passu with the lien securing the Facilities, the First Lien Net Leverage Ratio (as
defined below) does not exceed 0.50x above the Closing Date First Lien Net Leverage Ratio (as
defined below) (or, in the case of any Incremental Facility incurred to finance a Permitted Acquisition
or similar investment permitted under the Financing Documentation, the First Lien Net Leverage
Ratio as of the last day of the then most recently ended fiscal quarter for which financial statements
have been (or were required to have been) delivered), (2) if such Incremental Facility is secured by a
lien on the Collateral that is junior to the lien securing the Facilities, such Incremental Facility shall
be subject to an intercreditor agreement reasonably acceptable to the Administrative Agent, and the
Secured Net Leverage Ratio (as defined below) does not exceed 0.75x above the Closing Date Secured
Net Leverage Ratio (as defined below)(or, in the case of any Incremental Facility incurred to finance
a Permitted Acquisition or similar investment permitted under the Financing Documentation, the
Secured Net Leverage Ratio as of the last day of the then most recently ended fiscal quarter for which
financial statements have been (or were required to have been) delivered), or (3) if such Incremental
Facility is unsecured, (I) the Total Net Leverage Ratio does not exceed 1.00x above the Closing Date
Total Net Leverage Ratio (as defined below) (or, in the case of any Incremental Facility incurred to
finance a Permitted Acquisition or similar investment permitted under the Financing Documentation,
the Total Net Leverage Ratio as of the last day of the then most recently ended fiscal quarter for which
financial statements have been (or were required to have been) delivered) or (II) the Interest Coverage
Ratio (as defined below) on a pro forma basis is not less than 2.00:1.00; provided that the First Lien
Net Leverage Ratio, the Secured Net Leverage Ratio and the Total Net Leverage Ratio, for purposes
of satisfying this clause (y), shall be calculated (A) assuming that any Incremental Increases with
respect to the Revolving Credit Facility is fully funded and (B) excluding (I) for cash netting purposes,
any proceeds of any Incremental Facility and (II) any other amounts incurred under the Incremental
Dollar Basket concurrently with the incurrence of the applicable Incremental Facility, in which case the
applicable leverage ratio shall be permitted to exceed the maximum ratio set forth above to the extent
such amounts were incurred in reliance on the Incremental Dollar Basket.
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“Closing Date First Lien Net Leverage Ratio” means the First Lien Net Leverage Ratio on the
Closing Date (as defined below) (after giving pro forma effect to the Transactions and based on
the Consolidated EBITDA (as defined in a manner to be agreed) of the Borrower and its restricted
subsidiaries for the previously ended four-fiscal quarter period for which financial statements have
been delivered).
“Closing Date Secured Net Leverage Ratio” means the Secured Net Leverage Ratio on the Closing
Date (after giving pro forma effect to the Transactions and based on the Consolidated EBITDA of the
Borrower and its restricted subsidiaries for the previously ended four-fiscal quarter period for which
financial statements have been delivered).
“Closing Date Total Net Leverage Ratio” means the Total Net Leverage Ratio on the Closing Date
(after giving pro forma effect to the Transactions and based on the Consolidated EBITDA of the
Borrower and its restricted subsidiaries for the previously ended four-fiscal quarter period for which
financial statements have been delivered).
“First Lien Net Leverage Ratio” means, as of any date of determination, the ratio of (a) Consolidated
Total Debt (which shall be defined as (a) the outstanding principal amount of indebtedness for
borrowed money or evidenced by bonds, notes, debentures, credit agreements or similar instruments
(including any obligations in respect of drawn letters of credit that have not been reimbursed), purchase
money indebtedness and capital lease obligations and (b) all guarantees with respect to outstanding
indebtedness of the types specified in clause (a) of persons other than the Borrower or any restricted
Subsidiary, and in any event shall exclude swap obligations, undrawn letters of credit, and earnouts and
purchase price adjustment liabilities) secured by first priority liens as of such date to (b) Consolidated
EBITDA of the Borrower and its restricted subsidiaries for the previously ended four-fiscal quarter
period for which financial statements have been delivered. For purposes of calculating the First Lien
Net Leverage Ratio, the Borrower may net unrestricted cash and cash equivalents of the Borrower
and its restricted subsidiaries against Consolidated Total Debt. In the event that any additional OID
or upfront fees are implemented pursuant to the Flex Provisions, any First Lien Net Leverage Ratio
tests set forth herein shall be adjusted to account for the additional interest expense or additional
indebtedness and to maintain the agreed cushion taking into account such additional interest expense
or additional indebtedness.
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“Interest Coverage Ratio” will be defined as the ratio of (i) Consolidated EBITDA to (ii) consolidated
interest expense (excluding (1) amortization of deferred financing fees, (2) to the extent directly related
to the Transactions, expenses arising from financing fees, (3) expenses arising from the discounting
of indebtedness in connection with the application of recapitalization and/or acquisition accounting,
(4) penalties and interest relating to taxes and (5) non-cash interest expense attributable to movements
in the mark-to-market valuation of hedging or other derivative obligations and/or any payment
obligation arising under any hedge agreement or other derivative instrument (other than interest rate
hedge agreements or other derivative instruments).
“Secured Net Leverage Ratio” means, as of any date of determination, the ratio of (a) Consolidated
Total Debt secured by liens as of such date to (b) Consolidated EBITDA of the Borrower and its
restricted subsidiaries for the previously ended four-fiscal quarter period for which financial statements
have been delivered. For purposes of calculating the Secured Net Leverage Ratio, the Borrower may
net unrestricted cash and cash equivalents of the Borrower and its restricted subsidiaries against
Consolidated Total Debt. In the event that any additional OID or upfront fees are implemented pursuant
to the Flex Provisions, any Secured Net Leverage Ratio tests set forth herein shall be adjusted to
account for the additional interest expense or additional indebtedness and to maintain the agreed
cushion taking into account such additional interest expense or additional indebtedness.
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“Total Net Leverage Ratio” means, as of any date of determination, the ratio of (a) Consolidated Total
Debt as of such date to (b) Consolidated EBITDA of the Borrower and its restricted subsidiaries for
the previously ended four-fiscal quarter period for which financial statements have been delivered. For
purposes of calculating the Total Net Leverage Ratio, the Borrower may net unrestricted cash and cash
equivalents of the Borrower and its restricted subsidiaries against Consolidated Total Debt. In the event
that any additional OID or upfront fees are implemented pursuant to the Flex Provisions, any Total Net
Leverage Ratio tests set forth herein shall be adjusted to account for the additional interest expense or
additional indebtedness and to maintain the agreed cushion taking into account such additional interest
expense or additional indebtedness.
Every ratio test that requires compliance with the First Lien Net Leverage Ratio, Secured Net Leverage
Ratio or Total Net Leverage Ratio in determining whether any action shall be permitted shall also
require pro forma compliance with the Financial Covenant.
For purposes of calculating Consolidated EBITDA and financial ratios (other than, in the case of
such events that occur after the last day of the applicable four-fiscal quarter period, for the Financial
Covenant, step-downs in the Excess Cash Flow sweep percentage (except to the extent resulting from
a voluntary debt payment), the Asset Sale Stepdowns and step-downs in the applicable margin), pro
forma effect will be given to acquisitions and other investments, material dispositions and certain
other specified transactions. In relation to leases, Consolidated EBITDA, together with all the financial
ratios and baskets will be calculated in accordance with GAAP without giving effect to ASC 842.
Consolidated EBITDA will be determined with respect to Borrower and its restricted subsidiaries
and be defined in a manner consistent with the Documentation Principles and will include, without
limitation and without duplication, add-backs (and corresponding deductions, to the extent applicable
and consistent with the Documentation Principles) or exclusions from consolidated net income (in each
case, not subject to caps) for:
(a) all extraordinary, unusual or non-recurring cash items (in each case, as determined in good faith by
Borrower),
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(b) pro forma “run rate” cost savings, operating expense reductions, operational improvements and
synergies (net of the amount of actual amounts realized) reasonably identifiable and factually
supportable (in the good faith determination of Borrower and subject to certification by a responsible
officer of Borrower) related to asset sales, acquisitions, investments, dispositions, operating
improvements, restructurings, cost saving initiatives and certain other similar initiatives (including
the Transactions and the renegotiation of contracts and other arrangements) and specified transactions
projected by Borrower in good faith to result from actions that have been taken or with respect to
which substantial steps have been taken or are expected to be taken (in the good faith determination
of Borrower) within 24 months (for the avoidance of doubt including in connection with any of the
foregoing, or actions taken, prior to the Closing Date); provided that the amounts under this clause
(b) shall not exceed 25% of Consolidated EBITDA for any relevant period as calculated before giving
effect to such adjustments,
(c) any charge, expense or cost of any kind (“Charge”) attributable to the undertaking and/or
implementation of business optimization activities, cost savings initiatives, cost rationalization
programs, operating expense reductions and/or synergies and/or similar initiatives and/or programs
(including, without limitation, in connection with any integration, restructuring or transition, any
reconstruction, decommissioning, recommissioning or reconfiguration of fixed assets for alternative
uses), including the following: any business optimization Charge, any restructuring Charge (including
any Charge relating to any tax restructuring), any Charge relating to the closure or consolidation of any
facility (including but not limited to rent termination costs, moving costs and legal costs), any systems
implementation Charge and any severance Charge,
(d) non-cash items,
(e) restructuring charges and related charges,
(f) transaction separation and integration costs in connection with the Transactions and any Permitted
Acquisition,
(g) all fees, commissions, costs and expenses incurred or paid by the Borrower and its restricted
subsidiaries in connection with or pursuant to the Transactions, Financing Documentation or any
Permitted Acquisitions,
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(h) the amount of any consulting, transaction or advisory fees and expense and indemnification
payments under any consulting, transaction, advisory or similar agreement, to the extent permitted,
(i) to the extent deducted in the calculation of consolidated net income, earn-out obligation expense
incurred in connection with the Acquisition and/or any acquisition or other investment (including any
acquisition or other investment consummated prior to the Closing Date) which is paid or accrued during
the applicable period, and
(j) adjustments and add backs reflected in the Model (as defined in the Fee Letter).
At the time of the incurrence of any Incremental Facility:
(i) other than with respect to a Limited Condition Transaction (as defined below) (which shall be
limited to no payment or bankruptcy event of default), no event of default exists or would exist after
giving effect thereto and the representations and warranties contained in the Financing Documentation
shall be true and correct in all material respects (or, in the case of any such representation that is
qualified by materiality, in all respects (after giving effect to such qualification therein), provided that
any representations and warranties which expressly related to a given date or period shall be required
only to be true and correct in all material respects as of the respective date or for the respective period,
as the case may be, immediately prior to, and after giving effect to, the incurrence of such Incremental
Loans (other than, in the case of a Limited Condition Transaction, in which case, if agreed between the
lenders providing such loans and the Borrower, such representations and warranties shall be limited to
Specified Representations (to be defined)),
(ii) except in the case of a bridge loan the terms of which provide for an automatic extension of the
maturity date thereof, subject to customary conditions, to a date that is not earlier than the maturity date
of the Term Loan B Facility, the maturity date of the Incremental Term Loans shall be no earlier than
the maturity date of the Term Loan B Facility; provided that, the Borrower shall be permitted to incur
Incremental Facilities, Incremental Equivalent Debt and Permitted Ratio Debt in an aggregate principal
amount not to exceed the greater of (i) $91 million and (ii) 100% of Consolidated EBITDA having a
maturity date prior to the maturity date of the Term Loan B Facility,
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(iii) subject to the proviso in clause (ii) above, the weighted average life to maturity of the Incremental
Term Loans shall be no shorter than the remaining weighted average life to maturity of the Term Loan
B Facility,
(iv) all reasonable, documented and invoiced out-of-pocket fees and expenses owing in respect of such
Incremental Facility to the Administrative Agent and the Lenders shall have been paid concurrently
with the closing thereof,
(v) each Incremental Facility shall have the same guarantees as, and if secured, shall be secured on a
pari passu or junior basis by the same collateral securing the Facilities; provided that any Incremental
Facility that is secured on a junior basis shall be subject to a customary intercreditor agreement
reasonably acceptable to the Administrative Agent and the Borrower,
(vi) any loans pursuant to an Incremental Term Facility shall be on the terms and pursuant to
documentation to be determined by the Borrower and the lenders providing such Incremental Term
Facility and to the extent not consistent with the Term Loan B Facility (except to the extent permitted
by clauses (ii) through (v) above and (xi) below and excluding, for the avoidance of doubt, pricing, rate
floors, discounts, fees and optional prepayment or redemption terms) such terms and documentation
shall (x) be (in the reasonable judgment of the Borrower), taken as a whole, not materially more
restrictive than the terms of the Term Loan B Facility (as reasonably determined by the Borrower) or
(y) be reasonably satisfactory to the Administrative Agent unless the existing Term Loan B Facility
receives the benefit of such terms and conditions that are more restrictive than those set forth in the
Term Loan B Facility through their addition to the Financing Documentation or such provisions are
only applicable after the latest maturity of any then-existing Term B Loans),
(vii) the All-in Yield (as defined below) applicable to any Incremental Term Facility will be determined
by the Borrower and the lenders providing such Incremental Facility, but, with respect to any
Incremental Term Facility constituting a term loan facility which (A) are made on or prior to the date
that is 12 months after the Closing Date, (B) is not a bridge financing incurred in connection with
an acquisition (subject to customary automatic conversion requirements after 12 months) and (C) are
pari passu with the lien securing the Term Loan B Facility, will not be more than 0.50% higher than
the corresponding All-in Yield for the existing Term Loan B Facility (provided that any differential
between interest rate floors shall be equated to the applicable All-in Yield only to the extent an increase
in the interest rate floor under the existing Term Loan B Facility would cause an increase in the
interest rate then in effect thereunder and, in such case the interest rate floor (but not the interest rate
margin) shall be increased to the extent of such differential between interest rate floors), unless the
interest rate margins with respect to the existing Term Loan B Facility are increased by an amount
equal to the difference between the All-in Yield with respect to such Incremental Term Facility and
the corresponding All-in Yield on the existing Term Loan B Facility, minus 0.50% (this clause (x), the
“MFN Provision”),
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(viii) any Incremental Term Facility may provide for the ability to participate on a pro rata basis or less
than pro rata basis (but not on a greater than pro rata basis other than in the case of prepayment with
Refinancing Indebtedness) in any voluntary or mandatory prepayments of the Term B Loans,
(ix) in the case of an Incremental Increase, such Incremental Increase shall be on the same terms (other
than OID and upfront fees) and pursuant to the same documentation applicable to the Term Loan B
Facility or the Revolving Credit Facility, as applicable, and
(x) any Incremental Term Facility shall permit Loans to be drawn in U.S. Dollars or in any other
currency reasonably acceptable to the Administrative Agent and the lenders thereunder;
provided, further, that (1) any portion of any Incremental Facility incurred under the Incremental
Dollar Basket may be reclassified, as the Borrower elects from time to time, as incurred under the
Incremental Ratio Basket if the Borrower is able to satisfy the applicable incurrence test in respect of
the Incremental Ratio Basket at such time calculated on a pro forma basis and if the applicable ratio
for the incurrence of any Incremental Facility under the Incremental Ratio Basket would be satisfied
on a pro forma basis as of the end of any fiscal quarter, such reclassification shall be deemed to have
occurred automatically; (2) at the Borrower’s option, capacity under the Incremental Ratio Basket shall
be deemed to be used before capacity under the Incremental Dollar Basket is used; and (3) loans may
be incurred under the Incremental Ratio Basket, the Incremental Dollar Basket, and proceeds from
any such incurrence may be utilized in a single transaction by first calculating the amount available
to be incurred under the Incremental Ratio Basket by disregarding any concurrent utilization of the
Incremental Dollar Basket.
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“All-in Yield” means, as to any tranche of (a) any Incremental Term Facility, (b) the Term Loan B
Facility or (c) other term loans referred to in the definition of “Repricing Transaction”, the effective
yield on such tranche payable to all lenders providing such loans in the primary syndication thereof
as reasonably determined by the Administrative Agent in consultation with the Borrower, taking into
account the applicable interest rate margins, interest rate benchmark floors and all upfront fees or
original issue discount; provided that original issue discount and upfront fees shall be equated to an
interest rate assuming a 4-year life to maturity (or, if shorter, the remaining life) on a straight line basis;
and provided further that “All-in Yield” shall not include arrangement, commitment, underwriting,
structuring, amendment or other fees payable in connection therewith that are not paid to all of the
lenders providing such tranche.
Incremental Equivalent Debt (together with the Incremental Facilities and Permitted Ratio Debt) in
aggregate principal amount of less than the greater of $91 million and 100% of Consolidated EBITDA
(the “Maturity Requirement Threshold”) or in the form of bridge loans shall not be subject to the
requirements described in clauses (ii) and (iii) above, so long as any such bridge loans provide for
automatic conversion into permanent financing that would satisfy the requirements described in such
clauses (ii) and (iii).
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With respect to Incremental Facilities (or Incremental Equivalent Debt) used to finance an acquisition
or similar investment (to the extent that the consummation of such acquisition or investment is not
conditioned on the availability of, or on obtaining, third-party financing), for purposes of determining
(x) compliance with any financial ratio, (y) accuracy of representations and warranties (other than
Specified Representations which shall be accurate in all material respects as of the closing date of such
Incremental Facility (or Incremental Equivalent Debt)) or occurrence of default (other than a payment
or bankruptcy default) or (z) availability under baskets (including baskets measured as a percentage of
Consolidated EBITDA), in each case, in connection with such acquisition or investment, the Borrower
shall have the option of making any such determinations as of the date the definitive agreement for such
acquisition or investment is signed or an irrevocable notice of redemption is given (and, if the Borrower
makes such election, thereafter any such financial ratio or basket shall be calculated as if the acquisition
or investment and other pro forma events in connection therewith, were consummated on such date
until the earlier of consummation or termination of such Limited Transaction; provided that Restricted
Payments and Specified Prepayments shall be tested without giving effect to such transaction). The
foregoing provisions being the “Limited Condition Transaction” provisions.
The Borrower may seek commitments in respect of Incremental Facilities from existing Lenders (each
of which shall be entitled to agree or decline to participate in its sole discretion) and additional
banks, financial institutions and other institutional lenders (other than Disqualified Institutions) who
will become Lenders in connection therewith, subject to the Administrative Agent’s consent (which
consent shall not be unreasonably withheld or delayed) to the extent such consent would be required in
connection with an assignment thereto under the heading “Assignments and Participations” below.
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Refinancing Facility:

The Financing Documentation will permit the Borrower to refinance Term B Loans or the
commitments and loans under any Incremental Facility and/or Revolving Loans from time to time,
in whole or part, with (w) one or more new loan facilities (each, a “Refinancing Term Facility”)
or new revolving credit facilities (each, a “Refinancing Revolving Facility”, and together with any
Refinancing Term Facility, a “Refinancing Facility”) under the Financing Documentation, in each
case, with the consent of the Borrower and the institutions providing such Refinancing Facility and/
or with (x) one or more series of senior unsecured notes or loans, (y) one or more series of senior
secured notes or loans that will be secured by the Collateral on a pari passu basis with the Facilities or
(z) one or more series of second or more junior lien secured notes or loans secured by liens junior to the
Facilities, which in the case of senior secured notes or loans under clause (y) or (z) will be subject to
customary intercreditor arrangements and/or subordination provisions, as applicable, that are, in each
case, reasonably satisfactory to the Administrative Agent (any such notes or loans under clause (x),
(y) or (z), “Refinancing Indebtedness”); provided that (i) any Refinancing Facility or Refinancing
Indebtedness does not mature prior to the maturity date of, or have a shorter weighted average life
to maturity than, the loans under the applicable indebtedness that is being refinanced thereby, (ii) any
Refinancing Indebtedness is not subject to any amortization prior to final maturity or is subject to the
same amortization schedule as the loans under the applicable indebtedness that is being refinanced
thereby and is not subject to mandatory redemption or prepayment (except customary asset sales, event
of loss, AHYDO catchup payments, change of control or event of default provisions), (iii) there shall
be no borrowers or guarantors in respect of any Refinancing Facility or any Refinancing Indebtedness
that are not the Borrower or a Guarantor (unless such borrowers or guarantors in respect of any such
Refinancing Indebtedness become Guarantors), (iv) if secured, any Refinancing Indebtedness shall
not be secured by any asset that is not Collateral (unless a lien is provided on such assets in favor
of the secured parties under the Financing Documentation); provided that any Refinancing Facility
that is secured on a junior lien basis to the Facilities and/or any Refinancing Indebtedness that is
secured shall, in each case, be subject to a customary intercreditor agreement reasonably satisfactory
to the Administrative Agent and the Borrower, (v) subject to clause (ii) above, any Refinancing Term
Facility may provide for the ability to participate on a pro rata basis or less than pro rata basis (but
not greater than pro rata basis) (or, if junior in right of payment or security, shall be on a junior basis
with respect thereto) in any mandatory prepayments of the Term B Loans, (vi) the other terms and
conditions of such Refinancing Facility or Refinancing Indebtedness (excluding pricing, interest rate
margins, rate floors, discounts, fees, call protection and optional prepayment or redemption terms)
are (x) substantially identical to, or are, when taken as a whole, not materially more favorable to the
investors or lenders providing such Refinancing Facility or Refinancing Indebtedness, as applicable,
than those applicable to the applicable indebtedness that is being refinanced thereby or (y) reflective of
market terms and conditions at the time of incurrence or issuance thereof, in each case as reasonably
determined in good faith by the Borrower (except for covenants or other provisions applicable only to
periods after the latest final maturity date of any of the Facilities existing at the time of such refinancing
or to the extent such terms and conditions are added for the benefit of the existing Facilities), (vii) any
Refinancing Facility or Refinancing Indebtedness shall not be in a principal amount that exceeds the
aggregate principal amount of the applicable indebtedness that is being refinanced thereby (unless a
different debt incurrence basket is utilized in connection therewith), plus any accrued interest, fees
and expenses (including original issue discount or upfront fees), commissions, underwriting discounts
and premiums payable in connection therewith and the proceeds of such Refinancing Facility or
Refinancing Indebtedness shall be applied, substantially concurrently with the incurrence thereof,
to the pro rata prepayment of outstanding loans under the applicable indebtedness that is being so
refinanced and (viii) (A) if the indebtedness being refinanced was contractually subordinated to the
Term Loan B Facility in right of payment or security, such Refinancing Facility or Refinancing
Indebtedness shall be contractually subordinated to the Term Loan B Facility on the same basis (or, if
junior secured, also may be unsecured) and (B) if the indebtedness being refinanced was unsecured, the
applicable Refinancing Facility or Refinancing Indebtedness shall be unsecured.
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Documentation:

The definitive documentation for the Facilities (the “Financing Documentation”) shall initially be
prepared by counsel to the Borrower and shall be negotiated in good faith based on precedent
documentation to be agreed (the “Identified Precedent”), as modified to (i) reflect the terms and
conditions set forth herein and in the Commitment Letter (as modified pursuant to the Flex Provisions),
(ii) take account of differences related to the Borrower, the Acquired Business and their respective
subsidiaries in light of their size, industries, businesses and business practices (after giving effect to the
Transactions) and the Projections and matters disclosed in the Acquisition Agreement (including the
schedules thereto), (iii) give due regard to the Identified Precedent, (iv) include customary contractual
recognition provisions substantially consistent with recommendations provided by the Loan
Syndications & Trading Association related to Article 55 of the Bank Recovery and Resolution
Directive, (v) include customary provisions with respect to (A) the “beneficial ownership” provisions,
(B) the Delaware LLC Act, (C) the “QFC Stay” provisions and (D) the U.S. Department of Labor
lender regulatory representations, the definitive terms of which will be negotiated in good faith,
(vi) reflect the policies and procedures of the Administrative Agent and (vii) include LIBOR successor
provisions consistent with the Alternative Reference Rate Committee’s “hardwired” transition
language. Notwithstanding anything to the contrary, but subject to the Flex Provisions, the Financing
Documentation shall contain only those conditions to borrowing, mandatory repayments and
prepayments, representations and warranties, affirmative, negative and financial covenants, and events
of default, in each case expressly set forth in this Term Sheet. The foregoing shall be referred to as the
“Documentation Principles”.

Interest Rates and Fees:

As set forth on Annex I to the Fee Letter.
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Default Rate:

Any principal or interest payable under or in respect of the Facilities not paid when due (including upon
the occurrence of a bankruptcy event of default) shall bear interest at the applicable interest rate plus
2.00% per annum. Other overdue amounts (after giving effect to any grace periods) shall bear interest
at the interest rate applicable to ABR Loans (as defined in Annex I to the Fee Letter) plus 2.00% per
annum.

Guarantees:

Subject to the exceptions set forth herein, all obligations of the Borrower under the Facilities will
be unconditionally guaranteed (the “Guarantees”) by each existing and subsequently acquired or
organized direct or indirect wholly-owned domestic restricted subsidiary of the Borrower
(the “Guarantors”; the Guarantors and the Borrower collectively, the “Loan Parties”). Any such
subsidiary acquired or organized after the Closing Date shall not be required to become a Guarantor
prior to next date after such subsidiary was acquired or formed on which a compliance certificate is
required to be delivered by the Borrower (or such later date as approved by the Administrative Agent in
its reasonable discretion) The Guarantors shall not include (unless at the option of the Borrower in the
case of a domestic subsidiary) (a) unrestricted subsidiaries, (b) immaterial subsidiaries (to be defined
as restricted subsidiaries of the Borrower representing not in excess of 2.5% individually and 5.0% in
the aggregate for all such subsidiaries, of Consolidated EBITDA or total assets of the Borrower and its
restricted subsidiaries) (and any such subsidiary ceasing to be an immaterial subsidiary (as determined
as of any fiscal quarter-end) shall be required to become a Guarantor no later than the date on which
a compliance certificate is required to be delivered by the Borrower for such fiscal quarter (or such
later date as approved by the Administrative Agent in its reasonable discretion), (c) any subsidiary
that is prohibited by applicable law, rule or regulation or by any contractual obligation existing on the
Closing Date (or, if later, the date it becomes a restricted subsidiary) from guaranteeing the Facilities or
which would require governmental (including regulatory) consent, approval, license or authorization
to provide a Guarantee unless such consent, approval, license or authorization has been received,
(d) not-for-profit subsidiaries, (e) captive insurance subsidiaries, (f) special purpose entities, (g) any
subsidiaries where the provision of a guaranty would result in material adverse tax consequences as
reasonably determined by the Borrower in consultation with the Administrative Agent, (h) any other
subsidiary with respect to which, in the reasonable judgments of the Borrower and the Administrative
Agent, the cost of providing a guaranty would be excessive in view of the benefits to be obtained
by the Lenders therefrom, (i) any restricted subsidiary acquired pursuant to a Permitted Acquisition
(as defined below) to the extent that assumed indebtedness not incurred in contemplation of such
Permitted Acquisition prohibits such subsidiary (or any restricted subsidiary thereof that guarantees
such indebtedness) from becoming a Guarantor (but only for so long as such prohibition is applicable),
(j) any direct or indirect domestic subsidiary substantially all of the assets of which consist (directly or
indirectly through entities that are treated as a disregarded entities for U.S. federal income tax purposes)
of capital stock and/or indebtedness of one or more foreign subsidiaries that are “controlled foreign
corporations” within the meaning of Section 957 of the Internal Revenue Code of 1986, as amended (a
“CFC Holdco”) and (k) any domestic subsidiary that is a direct or indirect subsidiary of (i) a foreign
subsidiary or (ii) a CFC Holdco (each of the foregoing, an “Excluded Subsidiary”). Notwithstanding
the foregoing, any release of a Guarantor shall only be permitted if such Guarantor ceases to be a
Restricted Subsidiary as a result of a transaction permitted under the Financing Documentation or
becomes an Excluded Subsidiary but which will not refer to becoming a non-wholly-owned subsidiary.
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Security:

Subject to the limitations set forth herein, including the Limited Conditionality Provision, and
excluding the Excluded Assets (as defined below), the obligations of the Borrower under the Facilities
and the Guarantees will be secured by (x) a first priority perfected security interest in all stock, other
equity interests and promissory notes owned by the Borrower and the Guarantors, and (y) a first
priority perfected security interest in all other tangible and intangible assets of the Borrower and each
Guarantor (including, without limitation, receivables, inventory, equipment, contract rights, securities,
patents, trademarks, other intellectual property, cash, bank and securities deposit accounts, real estate
and leasehold interests) owned by the Borrower and the Guarantors (all of the foregoing, but excluding
the Excluded Assets (as defined below), the “Collateral”).
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Notwithstanding anything to the contrary, the Collateral shall exclude the following: (i) any feeowned real property and all real property leasehold interests (and there will be no requirements to
deliver landlord lien waivers, bailee letters, estoppels or collateral access letters) except fee-owned real
property with a fair market value in excess of $5 million, or any fixtures affixed to any real property
to the extent (A) such real property does not constitute Collateral and (B) a security interest in such
fixtures may not be perfected by a UCC-1 financing statement in the jurisdiction of organization of
the applicable Borrower or Guarantor, (ii) motor vehicles, airplanes, vessels and other assets subject
to certificates of title, letter of credit rights (other than to the extent such rights can be perfected
by filing a UCC-1 financing statement) and commercial tort claims below an amount to be agreed,
(iii) “margin stock” (within the meaning of Regulation U) and pledges and security interests prohibited
by applicable law, rule or regulation or agreements with any governmental authority or which would
require governmental (including regulatory) consent, approval, license or authorization to provide such
security interest unless such consent, approval, license or authorization has been received, in each case,
after giving effect to the applicable anti-assignment provisions of the Uniform Commercial Code (the
“UCC”), (iv) assets of and equity interests in any entities other than wholly-owned domestic restricted
subsidiaries (except to the extent not prohibited by contract or organizational documents), (v) any
lease, license or other agreement or any property subject to a purchase money security interest, capital
lease or similar arrangement to the extent that a grant of a security interest therein would violate or
invalidate such lease, license or agreement, purchase money or similar arrangement or create a right of
termination in favor of any other party thereto (other than the Borrower or a Guarantor) after giving
effect to the applicable anti-assignment provisions of the UCC, other than proceeds and receivables
thereof, the assignment of which is expressly deemed effective under the UCC notwithstanding such
prohibition, (vi) those assets as to which the Administrative Agent and the Borrower reasonably agree
that the cost of obtaining such a security interest or perfection thereof are excessive in relation to
the benefit to the Lenders of the security to be afforded thereby, (vii) equity interests in immaterial
subsidiaries (other than a Guarantor) (or any person that is not a subsidiary which, if a subsidiary, would
constitute an immaterial subsidiary) to the extent a security interest therein cannot be perfected by
the filing of a UCC filing statement, captive insurance subsidiaries, not-for-profit subsidiaries, special
purpose entities, unrestricted subsidiaries, any subsidiary acquired pursuant to a Permitted Acquisition
whose pledge is restricted pursuant to permitted assumed debt with respect thereto, (viii) security
interest in any asset located outside of the United States to the extent a security interest therein cannot
be perfected by the filing of a UCC filing statement (other than stock certificates and promissory notes
of foreign subsidiaries issued to a domestic Loan Party subject to customary delivery requirements),
(ix) any assets to the extent a security interest in such assets would result in material adverse tax
consequences as reasonably determined by the Borrower in consultation with the Administrative
Agent, (x) any intent-to-use trademark application prior to the filing, and acceptance by the U.S. Patent
and Trademark Office, of a “Statement of Use” or “Amendment to Allege Use” with respect thereto,
to the extent, if any, that, and solely during the period, if any, in which, the grant of a security interest
therein would impair the validity or enforceability of such intent-to-use trademark application under
applicable federal law, (xi) any acquired property (including property acquired through acquisition or
merger of another entity) if at the time of such acquisition the granting of a security interest therein
or the pledge thereof is prohibited by any contract or other agreement (in each case, not created in
contemplation thereof) to the extent and for so long as such contract or other agreement prohibits
such security interest or pledge and (xii) other exceptions to be agreed (the foregoing described in
clauses (i) through (xii) are, collectively, the “Excluded Assets”).
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Notwithstanding anything to the contrary, no Loan Party shall be required, nor shall the Administrative
Agent be authorized, (i) to perfect the above-described pledges, security interests and mortgages by any
means other than by (A) filings pursuant to the UCC in the office of the secretary of state (or similar
central filing office) of the relevant jurisdiction, (B) filings in the United States Patent and Trademark
Office and/or United States Copyright Office, as applicable, with respect to intellectual property,
(C) (1) mortgages in respect of fee-owned real property included in the Collateral and (2) filings in
the applicable real estate records with respect to real properties included in the Collateral or fixtures
relating to such real properties and (D) delivery to the Administrative Agent of all stock certificates,
intercompany notes and other instruments (to the extent such intercompany note or other instrument is
in an amount in excess of a threshold amount to be mutually agreed) to be held in its possession, (ii) to
enter into any control agreement with respect to any deposit account, securities account or commodities
account, (iii) to take any action (other than the actions listed in clauses (A) through (D) above, which
in the case of clauses (B) and (D) shall not be required prior to next date after the applicable Loan Party
acquired such Collateral on which a compliance certificate is required to be delivered by the Borrower
(or such later date as approved by the Administrative Agent in its reasonable discretion)) with respect
to any assets located outside of the United States (it being understood that there shall be no security
agreements or pledge agreements governed under the laws of any non-United States jurisdiction), or
(iv) to take any actions in any jurisdiction other than the United States (or any political subdivision
thereof) or enter into any collateral documents governed by the laws of any country other than the
United States.
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Mandatory Prepayments:

1. Revolving Credit Facility
Revolving Loans shall be prepaid and the Letters of Credit cash collateralized to the extent such
extensions of credit exceed the aggregate amount of the commitments under the Revolving Credit
Facility at any time.
2. Term Loan B Facility
Term B Loans shall be prepaid with:
(a) beginning with the first full fiscal year ending after the Closing Date, 50% of Excess Cash Flow
(to be defined as mutually agreed, but in any event to provide for (i) a working capital adjustment
and (ii) deductions from Excess Cash Flow of all cash restructuring charges, cash used to make
Permitted Acquisitions, make permitted investments, make certain restricted payments or make capital
expenditures, or to be used within the succeeding 12 months to fund acquisition obligations or capital
expenditures for which binding agreements exist; provided that to the extent such cash has not been
applied to fund such acquisition or capital expenditure within 12 months of such Excess Cash Flow
calculation, such cash shall be applied to the next succeeding Excess Cash Flow prepayment) of the
Borrower and its restricted subsidiaries in excess of $5 million per annum in the aggregate, with
stepdowns to 25% if the First Lien Net Leverage Ratio on a Pro Forma Basis is less than or equal to
0.25x inside the Closing Date First Lien Net Leverage Ratio and 0% if the First Lien Net Leverage
Ratio on a Pro Forma Basis is less than or equal to 0.50x inside the Closing Date First Lien Net
Leverage Ratio; provided that voluntary prepayments of Term B Loans and Revolving Loans (to the
extent that the commitments thereunder are permanently reduced by the amount of such prepayments),
loans under any Incremental Facilities (with respect to any Incremental Increase of the Revolving
Credit Facility, solely to the extent that the commitments thereunder are permanently reduced by the
amount of such prepayments) that are secured by a lien on the Collateral on a pari passu basis with
the Facilities or any Incremental Equivalent Debt that is secured by a lien on the Collateral on a pari
passu basis with the Facilities, including, in each case, loan buy-backs pursuant to Dutch auctions or
open market purchases, in each case that are offered to all Lenders of the applicable class on a pro rata
basis, which shall only be credited to the extent of the actual purchase price paid in cash pursuant to
such loan buy-backs, in each case to the extent such prepayments are funded with internally generated
cash flow, made during such fiscal year or, at the option of the Borrower, prior to such Excess Cash
Flow prepayment date (but without duplication in the next fiscal year), shall be credited against Excess
Cash Flow prepayment obligations on a dollar-for-dollar basis for such fiscal year; provided, further,
that with respect to any such prepayment that occurs following the end of such fiscal year but prior
to the applicable Excess Cash Flow prepayment (without duplication in any subsequent period), the
First Lien Net Leverage Ratio shall be recalculated to give pro forma effect to such prepayment and, if
necessary, the percentage of the Excess Cash Flow prepayment shall be adjusted to take into account
such recalculated First Lien Net Leverage Ratio;
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(b) 100% (stepping down to 50% if the First Lien Net Leverage Ratio on a Pro Forma Basis is less
than or equal to 0.25x inside the Closing Date First Lien Net Leverage Ratio and 0% if the First Lien
Net Leverage Ratio on a Pro Forma Basis is less than or equal to 0.50x inside the Closing Date First
Lien Net Leverage Ratio, such First Lien Net Leverage Ratio to be calculated on a Pro Forma Basis,
but without netting the net cash proceeds of the respective disposition (the “Asset Sale Stepdowns”))
of the net cash proceeds of all non-ordinary course asset sales or other dispositions of property by the
Borrower and its restricted subsidiaries (with exceptions for sales of inventory in the ordinary course,
ordinary course dispositions, dispositions of obsolete or worn-out property and property no longer
useful in the business and other exceptions to be mutually agreed), in excess of $5 million per fiscal
year (subject to the right of the Borrower to reinvest 100% of such net proceeds if such proceeds are
reinvested (or committed to be reinvested) within 18 months and, if so committed to be reinvested, so
long as such reinvestment is actually completed within 6 months thereafter, and other exceptions to be
mutually agreed); and
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(c) 100% of the net cash proceeds of issuances, offerings or placements of debt obligations of the
Borrower and its restricted subsidiaries (excluding the net cash proceeds of any debt permitted to
be incurred by the terms of the Financing Documentation (other than Refinancing Facilities and
Refinancing Indebtedness)).
Each amount described in any of clauses (a) through (c) above shall be applied pro rata to the
repayment of the Term Loan B Facility (including the funded portion of the Term Loan B Facility, but
not any unfunded commitments thereunder), and to the principal installments thereof in direct order of
maturity to the remaining amortization payments.
The above-described mandatory prepayments will be without premium or penalty (but subject to
reimbursement of applicable lenders’ breakage and redeployment costs in the case of a prepayment
of Adjusted LIBOR borrowings other than on the last day of the relevant interest period) and will be
applied to the remaining amortization payments in direct order of maturity).
Any Term B Lender may elect not to accept its pro rata portion of any mandatory prepayment (each,
a “Declining Lender”), but, in the case of clause (c), solely to the extent the relevant prepayment
does not represent a refinancing of the Term Loan B Facility. Any prepayment amount declined by a
Declining Lender may be retained by the Borrower (such retained amounts, the “Declined Proceeds”).
Mandatory prepayments required under the Financing Documentation may, if required pursuant to the
terms of any other indebtedness secured pari passu with the Term Loan B Facilities, be applied to the
Term B Loans and such other pari passu indebtedness, in each case on a ratable basis based on the
outstanding principal amounts thereof.
Voluntary Prepayments:

1. Revolving Credit Facility
Prepayments of borrowings under the Revolving Credit Facility will be permitted at any time, in
minimum principal amounts to be mutually agreed, subject to customary notice requirements (which
notices may be conditional) and customary provisions providing for the reimbursement of breakage
and redeployment costs in the case of a prepayment of Adjusted LIBOR borrowings prior to the last
day of the relevant interest period.
2. Term Loan B Facility
Prepayments of borrowings under the Term Loan B Facility will be permitted at any time, in minimum
principal amounts to be mutually agreed, subject to customary notice requirements (which notices
may be conditional) and to the payment of any Prepayment Premium (if any) (as defined below)
(subject to reimbursement of applicable lenders’ breakage and redeployment costs in the case of a
prepayment of Adjusted LIBOR borrowings other than on the last day of the relevant interest period).
All voluntary prepayments of borrowings under the Term Loan B Facility will be pro rata and applied
as designated by the Borrower or, if not designated, in direct order of maturity to the remaining
amortization payments under the Term Loan B Facility.
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Any Repricing Transaction (as defined below) under the Term Loan B Facility consummated prior
to the date that is 12 months after the Closing Date will be subject to a prepayment premium of
1.00% on the principal amount of the Term B Loans prepaid or, in the case of any amendment, the
principal amount of the relevant Term B Loans outstanding immediately prior to (and subject to) such
amendment (including the principal amount of any Term B Loans of any Lender which are required to
be assigned in accordance with customary “yank-a-bank” provisions as a result of such Lender’s failure
to consent to such amendment) (the “Prepayment Premium”).
For purposes of the Financing Documentation, “Repricing Transaction” means the refinancing or
repricing by the Borrower of all or any portion of the Term B Loans the primary purpose of which
is to reduce the all-in-yield applicable to the Term B Loans (x) with the proceeds of any secured first
lien term loans incurred by the Borrower or any direct or indirect subsidiary of the Borrower or (y) in
connection with any amendment to the Financing Documentation, in either case, (i) having or resulting
in an effective All-In Yield as of the date of such refinancing or repricing that is less than the effective
All-In Yield applicable to the Term B Loans immediately prior to such refinancing or repricing and
(ii) in the case of a refinancing of the Term B Loans, the proceeds of which are used to repay, in whole
or in part, the principal of outstanding Term B Loans, but excluding, in any such case, any refinancing
or repricing of Term B Loans in connection with any Transformative Acquisition (as defined below) or
“change of control” transaction.
“Transformative Acquisition” means any acquisition or investment by the Borrower or any restricted
subsidiary, that is either (a) not permitted by the terms of the Financing Documentation immediately
prior to the consummation of such transaction or (b) if permitted by the terms of the Financing
Documentation immediately prior to the consummation of such acquisition or investment, would not
provide the Borrower and its restricted subsidiaries with adequate flexibility under the Financing
Documentation for the continuation and/or expansion of their combined operations following such
consummation, as determined by the Borrower acting in good faith.
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Unrestricted Subsidiaries:

The Financing Documentation will contain provisions pursuant to which, subject to limitations on
loans, advances, guarantees and other investments in unrestricted subsidiaries, the Borrower will be
permitted to designate any existing or subsequently acquired or organized subsidiary of the Borrower
as an “unrestricted subsidiary” and subsequently re-designate any such unrestricted subsidiary as a
restricted subsidiary so long as, after giving effect to any such designation or re-designation, (a) no
event of default shall have occurred and be continuing or would immediately result from any such
designation or re-designation, (b) any such designation as a “restricted subsidiary” shall constitute
the incurrence at the time of designation of any indebtedness or liens of such subsidiary existing at
such time, (c) the fair market value of such subsidiary at the time it is designated as an “unrestricted
subsidiary” shall be treated as an investment by the Borrower at such time (and the re-designation
of any unrestricted subsidiary as a restricted subsidiary shall constitute an incurrence of the debt,
liens and investments of such subsidiary at such time), (d) the Borrower shall be in compliance
with the Financial Covenant, (e) no Subsidiary may be designated as an unrestricted subsidiary or
continue as an unrestricted subsidiary if it is a “restricted subsidiary” for the purpose of any material
indebtedness of the Borrower or any restricted subsidiaries, (f) no Unrestricted Subsidiary may own,
and none of the Borrower or any of its Restricted Subsidiaries may transfer (other than customary
intercompany non-exclusive licenses in the ordinary course of business) to any Unrestricted Subsidiary,
any material Intellectual Property (provided that after-acquired Unrestricted Subsidiaries may own
Intellectual Property that they owned prior to their acquisition by the Borrower), (g) no unrestricted
subsidiary may hold any Liens or Equity of Interests of or in the Borrower or any restricted subsidiary
(or any of their respective assets) and (h) other limitations to be agreed. Unrestricted subsidiaries will
not be subject to the guarantee or collateral requirements, representations and warranties, affirmative
or negative covenants, events of default or other provisions of the Financing Documentation and the
results of operations and indebtedness of unrestricted subsidiaries will not be taken into account for
purposes of determining compliance with financial tests except to the extent of distributions received
therefrom.
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Representations and
Warranties:

Applicable to the Borrower and their restricted subsidiaries and limited to the following with respect
to the Financing Documentation: corporate or other organizational status and power; authorization
and non-contravention, legal, valid and binding documentation and no consents or governmental
authorizations; accuracy of financial statements and disclosures (to be consistent with the “10b-5”
representation set forth in the Commitment Letter); no Material Adverse Effect (as defined below);
absence of material litigation; no material violation of, or conflicts with, law or material agreements;
compliance with laws; ERISA, margin regulations; laws applicable to sanctioned persons; OFAC; the
PATRIOT Act; beneficial ownership regulations; the FCPA and other anti-corruption laws; payment of
taxes; ownership of subsidiaries and properties; intellectual property; inapplicability of the Investment
Company Act; solvency as of the Closing Date of the Borrower and its subsidiaries on a consolidated
basis; labor matters; environmental laws and other regulatory matters; validity, priority and perfection
of security interests in the Collateral (subject to customary permitted liens and the Limited
Conditionality Provision); insurance; no EEA Financial Institutions; regulatory and other matters to
be agreed specific to the for-profit education industry; and use of proceeds, in each of the foregoing
cases, where appropriate, with such customary exceptions, materiality qualifiers and thresholds to be
mutually agreed.
“Material Adverse Effect” means (1) on the Closing Date, Material Adverse Effect (as defined in the
Acquisition Agreement as in effect on the date of the Commitment Letter) and (2) after the Closing
Date (a) a material adverse effect on the business, assets, financial condition or results of operations
of the Borrower, the Guarantors and their respective restricted subsidiaries, taken as a whole, (b) a
material adverse effect on the rights and remedies of the Lenders and the Administrative Agent,
taken as a whole, under any Financing Documentation or (c) a material adverse effect on the ability
of the Loan Parties (taken as a whole) to perform their payment obligations under the Financing
Documentation.
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Initial Conditions
Precedent:

The initial borrowings under the Term Loan B Facility and availability of the Revolving Credit Facility,
in each case, on the Closing Date will be subject solely to conditions precedent set forth in Section E
of the Commitment Letter, subject to the limitations contained therein, and on the Conditions Exhibit.

On-going conditions:

After the Closing Date, the making of any Revolving Loan and the issuance of any Letter of Credit shall
be conditioned upon (a) delivery of a customary notice of borrowing or issuance request, as applicable,
(b) the accuracy in all material respects (or in all respects for any representation or warranty already
qualified by materiality (after giving effect to such qualification therein)) of all representations and
warranties in the Revolving Credit Facility; provided that any representations and warranties which
expressly related to a given date or period shall be required only to be true and correct in all material
respects as of the respective date or for the respective period, as the case may be, (c) the existence of
availability at least in the amount of the requested credit extension (after giving effect to any repayment
of Revolving Loans or termination or expiration of Letters of Credit on or prior to the date such
Revolving Loan is to be made or such Letter of Credit is to be issued) and (d) the absence of any default
or event of default at the time of, and immediately after giving effect to the making of, such extension
of credit.

Affirmative Covenants:

Limited to the following (to be applicable to the Borrower and their restricted subsidiaries):
maintenance of corporate or other organizational existence and rights; payment of taxes; delivery
of consolidated financial statements (together with accompanying budgets in the case of annual
financial statements and together with, in each case, customary management discussion and analysis
narratives) (within 90 and 45 days for annual and quarterly financial statements for the first three
fiscal quarters of the Borrower) and with annual financial statements to be accompanied by an audit
opinion from nationally recognized auditors that is not subject to qualification as to “going concern”
or the scope of such audit other than, with respect to such qualification or scope of audit, solely with
respect to, or resulting solely from (i) an upcoming maturity date under any indebtedness occurring
within one year from the time such opinion is delivered or (ii) any potential inability to satisfy
any financial maintenance covenant on a future date or in a future period), delivery of certificates
and other information (other than information subject to attorney/client privilege or confidentiality
provisions or restricted by applicable law), including information required under the PATRIOT Act
and the Beneficial Ownership Regulation; delivery of notices of default, materially adverse litigation,
materially adverse ERISA events and Material Adverse Effect; quarterly lender calls; maintenance
of properties in good working order; maintenance of insurance; maintenance of books and records;
use of commercially reasonable efforts to obtain and maintain a public ratings (but without obligation
to maintain specific ratings); material compliance with laws and regulations (including ERISA and
environmental laws); use of proceeds; inspection of books and properties; designation of subsidiaries;
covenants (including reporting) to be agreed specific to the for-profit education industry; covenant to
guarantee obligations and give security; further assurances and other information reasonably requested
by the Administrative Agent, subject, in the case of each of the foregoing covenants, to other exceptions
and qualifications to be mutually agreed.
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Negative Covenants:

Limited to the following (to be applicable to the Borrower and their restricted subsidiaries) and subject
to exceptions to be mutually agreed:
(a) limitations on dividends on, and redemptions and repurchases of, equity interests (“Restricted
Payments”) (which shall permit, among other exceptions to be agreed, (i) Restricted Payments so
long as (x) no event of default exists at the time of the declaration thereof and (y) there is pro forma
compliance with a Total Net Leverage Ratio level not to exceed 0.25x inside the Closing Date Total
Net Leverage Ratio based on the Consolidated EBITDA of the Borrower and its restricted subsidiaries
for the previously ended four-fiscal quarter period for which financial statements have been delivered
(the “Leverage Based RP Exception”), (ii) Restricted Payments in reliance on the Available Amount
Basket, (iii) so long as no event of default has occurred and is continuing, a general basket not to exceed
the greater of (x) $5 million and (y) 6.0% of Consolidated EBITDA for the most recently completed
period of four consecutive fiscal quarters for which financial statements have been (or were required to
have been) delivered (the “Restricted Payment General Basket”) and (iv) so long as no event of default
has occurred and is continuing, Restricted Payments in respect of the Borrower’s 9.0% Series A-NonVoting Preferred Stock issued in connection with the Acquisition, including (x) a 9.0% per annum
quarterly dividend (increasing to 15% per annum following the third anniversary of the Closing Date)
and (y) optional cash redemptions).
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(b) limitations on cash prepayments, redemptions and repurchases (“Specified Prepayments”) of
contractually subordinated debt for borrowed money in an amount greater than $5,000,000, junior
lien debt in an amount greater than $5,000,000, earn-outs in an amount greater than $5,000,000 or
unsecured debt for borrowed money in an amount greater than $5,000,000 (collectively, “Covered
Debt”) (which shall permit, among other exceptions, (i) Specified Prepayments provided that (x) no
event of default has occurred and is then continuing and (y) there is pro forma compliance with a Total
Net Leverage Ratio level not to exceed the Closing Date Total Net Leverage Ratio (the “Leverage
Based Specified Prepayments Exception”), (ii) Specified Prepayments in reliance on the Available
Amount Basket, (iii) Specified Prepayments in connection with any otherwise permitted refinancing,
(iv) so long as no event of default has occurred and is continuing, a general Specified Prepayments
basket not to exceed the greater of (x) $10 million and (y) 12% of Consolidated EBITDA for the
most recently completed period of four consecutive fiscal quarters for which financial statements have
been (or were required to have been) delivered (the “Specified Prepayments General Basket”) and
(v) Specified Prepayments in respect of earn-outs provided that (x) no event of default has occurred
and is then continuing and (y) there is pro forma compliance with the Financial Covenant; provided
that any AHYDO catch-up payments shall be permitted);
(c) limitations on liens (which shall permit, among other exceptions, (i) liens securing Permitted Ratio
Debt (other than clause (2)(z) thereof) and Incremental Equivalent Debt, in each case, incurred in
accordance with the terms thereof, (ii) liens securing debt permitted to be assumed in connection with
a Permitted Acquisition or other similar investment and not incurred in contemplation thereof (secured
only by the assets acquired in such Permitted Acquisition or investment), (iii) liens securing obligations
incurred by non-Loan Parties to the extent the obligations secured by such liens are permitted and the
assets subject to such liens are assets of such non-Loan Parties, (iv) liens securing letters of credit or
similar arrangements permitted under clause (e)(vi) below and (v) a general lien basket securing debt
in an amount not to exceed an amount to equal the General Debt Basket (as defined below), provided
that liens incurred under this clause (v) may be pari passu with (but not senior to) the liens securing the
Facilities;
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(d) limitations on loans, investments and acquisitions (which shall permit, among other exceptions,
(i) investments in any Loan Party, (ii) investments in non-Loan Party restricted subsidiaries of the
Borrower not to exceed (when aggregated with all usage of the Non-Loan Party Permitted Acquisition
Basket (as defined below) and the Other Entities Investment Basket (as defined below)), the greater
of (x) $23 million and (y) 25% of Consolidated EBITDA for the most recently completed period
of four consecutive fiscal quarters for which financial statements have been (or were required to
have been) delivered (the “Non-Loan Party Investments Basket”), (iii) Permitted Acquisitions, (iv) a
general investments basket not to exceed the greater of (x) $23 million and (y) 25% of Consolidated
EBITDA for the most recently completed period of four consecutive fiscal quarters for which financial
statements have been (or were required to have been) delivered (the “Investments General Basket”),
(v) investments in joint ventures, unrestricted subsidiaries and similar businesses not to exceed,
together with all usage of the Non-Loan Party Investments Basket and the Non-Loan Party Permitted
Acquisition Basket, the greater of (x) $23 million and (y) 25% of Consolidated EBITDA for the most
recently completed period of four consecutive fiscal quarters for which financial statements have been
(or were required to have been) delivered (the “Other Entities Investments Basket”), (vi) subject to
terms and conditions to be agreed, activities related to tax planning so long as, after giving effect
thereto, the guarantees and the security interest of the Lenders in the Collateral (including the value
thereof) are not impaired, (vii) investments in reliance on the Available Amount Basket, (viii) subject
to no continuing event of default, other investments subject to pro forma compliance with a Total
Net Leverage Ratio level not in excess of 0.50x above the Closing Date Total Net Leverage Ratio
(the “Leverage Based Investments Exception”), (ix) a basket to be agreed for loans and advances to
officers and directors, members of management and consultants made in connection with such person’s
purchase of the equity interests of the Borrower and (x) a basket for investments funded with qualified
equity proceeds or consideration paid in equity that does not build the Available Amount Basket);
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(e) limitations on debt, guarantees and hedging arrangements (which shall permit, among other
exceptions (all of which permitted indebtedness, other than indebtedness contemplated by clause
(iv)(2)(z) below, may be secured to the extent permitted by exceptions to the lien covenant in clause
(c) above), (i) any secured or unsecured notes or loans of Loan Parties issued in lieu of Incremental
Loans (such loans or notes, “Incremental Equivalent Debt”); provided that the other requirements
related to the incurrence of any Incremental Loans (other than clauses (i), (iv), (vi), (vii) ( unless such
debt is in the form of pari passu term loans), (ix) and (x) of the tenth paragraph under the heading
“Incremental Facilities” above), shall be satisfied; provided that such Incremental Equivalent Debt
shall reflect market terms and conditions at the time of incurrence or issuance thereof, in each case,
as determined in good faith by the Borrower, (ii) the Facilities, (iii) purchase money indebtedness and
capital leases (including any indebtedness incurred in connection with sale-leaseback transactions) not
to exceed the greater of (x) $15 million and (y) 16% of Consolidated EBITDA for the most recently
completed period of four consecutive fiscal quarters for which financial statements have been (or were
required to have been) delivered, (iv) other indebtedness not to exceed the sum of (1) the Incremental
Dollar Basket (it being understood that any debt incurred under this clause (iv)(1) shall reduce the
Incremental Dollar Basket by a like amount) and (2) additional amounts subject to (x) in the case of
indebtedness that is secured by a lien on the Collateral ranking pari passu with the liens securing
the Facilities, (I) an intercreditor agreement in a form to be agreed and attached to the Financing
Documentation or otherwise in a form reasonably acceptable to the Administrative Agent and (II) the
First Lien Net Leverage Ratio does not exceed 0.50x above Closing Date First Lien Net Leverage
Ratio (or, in the case of any debt incurred to finance a Permitted Acquisition or similar investment
permitted under the Financing Documentation, the First Lien Net Leverage Ratio as of the last day of
the then most recently ended fiscal quarter for which financial statements have been (or were required
to have been) delivered), (y) in the case of indebtedness that is secured by a lien on the Collateral
ranking junior to the liens securing the Facilities, (I) an intercreditor agreement in a form to be agreed
and attached to the Financing Documentation or otherwise in a form reasonably acceptable to the
Administrative Agent and (II) a maximum pro forma Secured Net Leverage Ratio no greater than
0.75x above the Closing Date Secured Net Leverage Ratio (or, in the case of any debt incurred to
finance a Permitted Acquisition or similar investment permitted under the Financing Documentation,
the Secured Net Leverage Ratio as of the last day of the then most recently ended fiscal quarter for
which financial statements have been (or were required to have been) delivered), and (z) in the case of
unsecured debt, (I) the Total Net Leverage Ratio does not exceed 1.00x above the Closing Date Total
Net Leverage Ratio (or, in the case of any debt incurred to finance a Permitted Acquisition or similar
investment permitted under the Financing Documentation, the Total Net Leverage Ratio as of the last
day of the then most recently ended fiscal quarter for which financial statements have been (or were
required to have been) delivered) or (II) the Interest Coverage Ratio on a pro forma basis is not less
than 2.00:1.00, in each case so long as, subject to the exceptions for non-Loan Party debt in the second
proviso immediately below, the requirements related to the incurrence of any Incremental Loans (other
than clauses (i), (iv), (vi), (vii) (unless such debt is in the form of pari passu term loans), (ix) and (x) of
the tenth paragraph under the heading “Incremental Facilities” above), are satisfied; provided that such
Permitted Ratio Debt shall reflect market terms and conditions at the time of incurrence or issuance
thereof, in each case, as determined in good faith by the Borrower; provided further that the aggregate
amount of debt incurred by non-Loan Parties pursuant to this clause (iv) shall not exceed (together with
debt described in clauses (vii) and (viii), the greater of (x) $18 million and (y) 20% of Consolidated
EBITDA for the most recently completed period of four consecutive fiscal quarters for which financial
statements have been (or were required to have been) delivered (the “Shared Non-Guarantor Debt
Cap”) (debt incurred under this clause (iv) being, “Permitted Ratio Debt”), (v) a general debt basket
not to exceed the greater of (x) $18 million and (y) 20% of Consolidated EBITDA for the most recently
completed period of four consecutive fiscal quarters for which financial statements have been (or
were required to have been) delivered (the “General Debt Basket”), (vi) letters of credit existing on
the Closing Date in an amount not to exceed $1,000,000, (vii) debt of foreign subsidiaries of any
Loan Party not to exceed together with debt described in clauses (iv) (to the extent incurred by nonLoan Parties) and (viii), the Shared Non-Guarantor Debt Cap, (viii) debt of any joint ventures of any
Loan Parties not to exceed (together with debt described in clauses (iv) (to the extent incurred by
non-Loan Parties) and (vii), the Shared Non-Guarantor Debt Cap, (ix) debt assumed in connection
with a Permitted Acquisition or other permitted investment and not incurred in contemplation of such
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acquisition or investment, subject to pro forma compliance the Financial Covenant and (x) other debt
in an amount not to exceed the amount of capital contributions made to the Borrower or equity (other
than disqualified equity) issued by the Borrower since the Closing Date (so long as such capital
contributions are not included in the calculation of the Available Amount Basket (as defined below)));
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(f) limitations on mergers, acquisitions and asset sales (including sale leasebacks and sales of equity
of subsidiaries) (which limitations on asset sales shall permit, among other exceptions (i) asset sales
subject to, in the case of sales involving a purchase price greater than $5 million individually and
$10 million in the aggregate per fiscal year, (x) a customary 75% cash consideration requirement for
proceeds in excess of the sale price thresholds (with customary exceptions to the cash consideration
requirement plus the ability to designate certain non-cash assets as cash up to the greater of (x) $10
million and (y) 12% of Consolidated EBITDA in the aggregate (“Designated Non-Cash
Consideration”)), (y) a fair market value requirement as determined in good faith by the Borrower or
the applicable restricted subsidiary and (z) not continuing event of default (provided that the Borrower
shall have the option of making such determination under this clause (z) as of the date the definitive
agreement for such asset sale is signed so long as at closing no payment or bankruptcy event of default
shall exist), (ii) dispositions of non-core assets acquired in connection with a Permitted Acquisition or
other permitted investment (so long as such disposition of non-core assets is for fair market value (as
determined in good faith by the Borrower), (iii) [reserved] and (iv) other dispositions not to exceed the
greater of (x) $9 million and (y) 10% of Consolidated EBITDA for the most recently completed period
of four consecutive fiscal quarters for which financial statements have been (or were required to have
been) delivered);
(g) limitations on transactions with affiliates in excess of an amount to be agreed (which shall not
include an “ordinary course” requirement); and
(h) limitations on changes in fiscal year; changes in business; amendments to organizational documents
of the Loan Parties in a manner that would be materially adverse to the Lenders, taken as a whole as it
relates to any Collateral or Guarantees; amendments to documentation governing Covered Debt.
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In addition, certain negative covenants to be mutually agreed shall include an “Available Amount
Basket”, which shall mean a cumulative amount equal to (a) the greater of (x) $5 million and (y) 6.0%
of Consolidated EBITDA for the most recently completed period of four consecutive fiscal quarters for
which financial statements have been (or were required to have been) delivered (the “Starter Basket”)
plus (b) the cumulative amount of the Excess Cash Flow (which amount shall not be negative) that
has not been required to be applied to the prepayment of the Term Loan B Facility pursuant to the
mandatory prepayment provisions of such facility (minus the amount of any voluntary prepayments
and loan buybacks that reduce the Excess Cash Flow prepayment amount) (this clause (b) being
the “Available Amount Grower Component”), plus (c) the cash proceeds of new equity issuances
(other than disqualified equity in the case of the Borrower) of the Borrower to the extent contributed
to the Borrower after the Closing Date, plus (d) capital contributions to the Borrower after the
Closing Date (subject to certain limitations to be mutually agreed), plus (e) the net cash proceeds
received by the Borrower from debt and disqualified stock issuances issued after the Closing Date
and exchanged or converted into equity (other than disqualified equity), plus (f) distributions and
similar amounts received in cash or cash equivalents by the Borrower and its restricted subsidiaries
in respect of investments (including investments in non-Guarantors, but excluding tax distributions
received from unrestricted subsidiaries) made using the Available Amount Basket (not to exceed the
original amount of such investments), plus (g) the net cash proceeds to the Borrower and its restricted
subsidiaries of sales of investments made using the Available Amount Basket, plus (h) the investments
of the Borrower and its restricted subsidiaries in any unrestricted subsidiary out of the Available
Amount Basket that has been re-designated as or merged into a restricted subsidiary, plus (i) any
Declined Proceeds, plus (j) net proceeds of non-ordinary course asset sales to the extent such asset sale
proceeds are excepted from the related mandatory prepayment provision as a result of the leveragebased stepdowns (“Retained Asset Sale Proceeds”). The Available Amount Basket may be used for
investments, Restricted Payments and Specified Prepayments of Covered Debt subject to no event of
default.
C-33

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

The Borrower or any restricted subsidiary will be permitted to make acquisitions of (i) the equity
interests in a person that becomes a wholly-owned restricted subsidiary or (ii) all or substantially all
the assets of any person, together with any investment necessary to consummate the foregoing (each, a
“Permitted Acquisition”), so long as (a) after giving effect thereto, no event of default has occurred and
is continuing, (b) the acquired company or assets are in the same or a generally related, complementary
or ancillary line of business as the Borrower and its subsidiaries, (c) subject to the limitations set forth
in the sections titled “Guarantees” and “Security” above, the acquired company and its subsidiaries
(except as designated as an unrestricted subsidiary as provided in “Unrestricted Subsidiaries” above
as described in clause (e) or as otherwise permitted under the investment covenant) will become
Guarantors and pledge their Collateral to the Administrative Agent, (d) the Borrower will not be
permitted to use the Permitted Acquisition basket to acquire unrestricted subsidiaries, (e) investments
in non-Loan Parties and/or assets that are not pledged as Collateral to the Administrative Agent shall
not exceed (when aggregated with all usage of the Non-Loan Party Investments Basket and the Other
Entities Investments Basket) the greater of (x) $23 million and (y) 25% of Consolidated EBITDA for
the most recently completed period of four consecutive fiscal quarters for which financial statements
have been (or were required to have been) delivered (the “Non-Loan Party Permitted Acquisition
Basket”) and (f) the Borrower and its restricted subsidiaries shall be in pro forma compliance with the
Financial Covenant.
In connection with any Limited Condition Transaction permitted by the foregoing covenants, for
purposes of determining (x) compliance with any financial ratio, (y) accuracy of representations and
warranties (other than Specified Representations in connection with an acquisition, which shall be
accurate in all material respects as of the closing date of such acquisition) or occurrence of default
(other than a payment or bankruptcy default) or (z) availability under baskets (including baskets
measured as a percentage of Consolidated EBITDA), in each case, in connection with such Permitted
Acquisition or investment, the Borrower shall have the option of making any such determinations as of
the date the definitive agreement for such Permitted Acquisition or investment is signed (and any such
financial ratio or basket shall be calculated as if the acquisition or investment in connection therewith
were consummated on such date).
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Each covenant (and definitions used therein) shall also (a) include additional customary baskets,
exceptions and thresholds to be agreed and as may otherwise be set forth in the Financing
Documentation, including customary specific and general dollar baskets, (b) permit classification and
reclassification from time to time by the Borrower among one or more available baskets and exceptions
within the same covenant (other than the exceptions permitting the existence of the Facilities, which
may not be used for any such reclassification), (c) provide that certain exceptions, limitations and
baskets based on a specified dollar amount shall also include a builder or grower component (regardless
of whether such exceptions, limitations or baskets refer to a builder or grower component) based on a
percentage of Consolidated EBITDA equivalent to the initial monetary amount of each such exception,
limitation or basket (each, a “Growth Component”), and (d) permit reliance on one or more available
exceptions and baskets at the Borrower’s option and if such exceptions and baskets within a single
covenant include a combination of fixed amounts (including any related builder or grower component)
and amounts permitted under incurrence-based tests in concurrent transactions, a single transaction or
a series of related transactions, any incurrence-based tests shall be calculated without giving effect to
the utilization of such fixed amounts (it being understood and agreed that this clause (d) shall not apply
to the fixed baskets permitting the incurrence of the Facilities).
Financial Covenant:

Revolving Credit Facility and Term Loan B Facility: A maximum Total Net Leverage Ratio with
regard to the Borrower and its restricted subsidiaries on a consolidated basis (the “Leverage Financial
Covenant”), which Leverage Financial Covenant will be tested as of the end of each fiscal quarter
of the Borrower and its restricted subsidiaries, will be subject to stepdowns to be agreed and will be
otherwise set at a level determined in accordance with the Fee Letter (the “Financial Covenant”).

Events of Default:

Limited to the following (to be applicable to the Borrower and its restricted subsidiaries and subject,
where appropriate, to thresholds and grace periods to be mutually agreed): nonpayment of principal,
premium, unreimbursed obligations related to drawn Letters of Credit, interest or other amounts
(subject to 5 days’ grace period for interest, fees or other amounts); violation of negative covenants
(including the Financial Covenant) and affirmative covenants to maintain legal existence (with respect
to the Borrower), give notice of default or with respect to use of proceeds; violation of other covenants
(subject to a 30-day cure period after the earlier of (x) the date on which a responsible officer of
the Borrower becomes aware of such default and (y) the date on which notice of default from the
Administrative Agent is received by the Borrower); incorrectness of representations and warranties
in any material respect; cross-default (giving effect to grace or cure periods, if any are applicable)
and cross-acceleration to material indebtedness in excess of $15 million (such indebtedness, “Material
Debt”); bankruptcy and other insolvency events; material monetary judgments in excess of insurance
(to the extent insurer has been notified of the claim and insurer has not denied coverage) not to exceed
$15 million; ERISA events, subject to a Material Adverse Effect; invalidity (actual or asserted (in
writing) by any Loan Party) of material guarantees or material security documents; and “change of
control” (to be defined as to voting if any person or group acquires, directly or indirectly, more than
35% of the voting interests of the Borrower).
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Voting:

Amendments and waivers of the Financing Documentation will require the approval of Lenders (other
than Defaulting Lenders (as defined below)) holding more than 50% of the aggregate amount of the
loans and commitments under the Facilities (the “Required Lenders”), except that (a) the consent of
each Lender directly and adversely affected thereby (but not the Required Lenders, other than in the
case of clause (a)(ii), which shall require the consent of each Lender increasing its commitments as
well as the consent of the Required Lenders if such increase is effectuated other than pursuant to
provisions in the Financing Documentation specifically permitting increases of commitments without
the further approval of Required Lenders) shall be required with respect to: (i) modifications to any
provision requiring pro rata treatment of the Lenders (other than for purposes of any amendment that
would extend the final maturity date of any Loans and certain other exceptions, in each case, on terms
to be mutually agreed), (ii) increases in the commitment of such Lender, (iii) reductions or forgiveness
of principal, interest, premiums, fees, or reimbursement obligations or other amounts payable to such
Lender (it being understood that any change in any definition applicable to any ratio used in the
calculation of such rate of interest or fees (or any component definition thereof) shall not constitute a
reduction in any rate of interest or any fee), (iv) extensions of final maturity or scheduled amortization
of the loans or commitments of such Lender or of the date for payment to such Lender of any interest,
premiums, fees or any reimbursement obligation, (v) certain modifications to the “waterfall” provisions
and (vi) subordination of the liens on the Collateral securing the Obligations, (b) the consent of each
Lender shall be required with respect to (i) modifications to voting requirements or percentages and
(ii) releases of all or substantially all of the value of the Guarantees, or all or substantially all of the
Collateral, (c) [reserved] and (d) Lenders holding a majority of the loans and commitments under the
Revolving Credit Facility shall have the ability to amend or waive any conditions precedent to the
extension of credit under the Revolving Credit Facility (it being understood that the waiver of any
event of default by the Required Lenders shall not constitute a waiver of a condition precedent to the
extension of credit under the Revolving Credit Facility).
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The Financing Documentation will contain customary voting protections for the Administrative Agent,
the Issuing Lenders and the Swingline Lender.
The Borrower or the Administrative Agent shall, subject to usual and customary conditions, have the
right to replace a Lender or terminate the commitment of a Lender on a non-pro rata basis (a) in
connection with amendments and waivers requiring the consent of all Lenders or of all Lenders directly
affected thereby so long as the consent of the Required Lenders has been obtained, (b) if such Lender
asserts a claim for any funding protection, whether for increased costs, taxes, required indemnity
payments or otherwise, (c) if such Lender is a Defaulting Lender, or (d) if such Lender elects not to
participate in any “amend and extend” transaction.
In addition, if the Administrative Agent and the Borrower shall jointly identify an obvious error or any
error or omission of a technical nature in the Financing Documentation, then the Administrative Agent
and the Borrower shall be permitted to amend such provision without further action or consent by any
party.
In addition, the Financing Documentation will permit technical and conforming modifications to the
loan documents with the consent of the Borrower and the Administrative Agent (and no other person)
to the extent necessary (i) to integrate any incremental facilities, debt exchanges, refinancing facilities
or amend and extend transactions, (ii) to integrate or make administrative modifications with respect
to borrowings, (iii) to integrate any terms or conditions from any documentation in respect of an
Incremental Facility that are more restrictive, (iv) to increase the interest rates (including any interest
rate margins or interest rate floors), fees and other amounts payable to any class or classes of Lenders,
(v) to increase, expand and/or extend or “reboot” the call protection provisions and any “most favored
nation” provisions benefiting any class or classes of Lenders and/or (vi) to modify any other provision
in a manner more favorable to the then-existing Lenders, in each case in connection with the issuance
or incurrence of any incremental facilities or other permitted indebtedness.
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Defaulting Lenders:

Cost and Yield
Protection:
Assignments and
Participations:

The Financing Documentation shall contain customary provisions relating to “defaulting” Lenders
(“Defaulting Lenders”) (including provisions relating to the suspension of voting rights and rights to
termination or assignment of the Loans of such Defaulting Lenders).
Usual and customary for facilities and transactions of this type.
The Lenders will be permitted to assign (other than to Disqualified Institutions or natural persons)
loans and commitments under the Facilities with the consent of the Borrower, not to be unreasonably
withheld or delayed (it being understood that the withholding of consent by the Borrower to any
assignment to a Disqualified Institution shall be deemed reasonable); provided that such consent of
the Borrower (x) shall not be required, (i) if such assignment of any loan or commitment under the
Facilities is made to another Lender or an affiliate or approved fund of any Lender, (ii) during the
primary syndication of loans and commitments under the Facilities to persons (other than Disqualified
Institutions) identified to the Borrower prior to the Closing Date and approved by the Borrower and
(iii) after the occurrence and during the continuance of a payment or bankruptcy event of default
(other than with respect to a Disqualified Institution) and (y) shall be deemed to have been given if
the Borrower has not responded within 10 business days of a written request for such consent. All
assignments will also require the consent of the Administrative Agent, not to be unreasonably withheld
or delayed. All assignments of loans or commitments under the Revolving Credit Facility shall require
the consent of each Issuing Lender and the Swingline Lender. Each assignment in respect of the
Revolving Credit Facility will be in an amount of an integral multiple of $5,000,000 or, if less, all of
such Lender’s remaining loans and commitments of the applicable class. Each assignment in respect of
the Term Loan B Facility will be in an amount of an integral multiple of $1,000,000 or, if less, all of
such Lender’s remaining loans and commitments of the applicable class.
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The Lenders will have the right to participate their commitments and loans to other persons (other
than any natural persons (including investment vehicles owned or operated primarily for the benefit of
one or more natural persons), the Borrower or any of its subsidiaries, any Defaulting Lender and any
Disqualified Institutions (to the extent that a list of Disqualified Institutions (other than any “clearly
identifiable affiliate” (on the basis of such affiliate’s name) included in the definition of “Disqualified
Institutions”) has been made available to the Lenders upon request)). Participants shall have the same
benefits as the Lenders with respect to yield protection and increased cost provisions, subject to
customary limitations and restrictions. Voting rights of participants shall be limited solely to those
matters set forth in clauses (a) and (b) under the first paragraph under the heading “Voting” with
respect to which the affirmative vote of the Lender from which it purchased its participation would be
required. Pledges of loans in accordance with applicable law shall be permitted without restriction. The
Administrative Agent shall have no responsibility to ensure that the foregoing limitations are observed
by the Lenders.
In the event that any assignment or participation by a Lender shall occur without the Borrower’s
consent to a Disqualified Institution (or any affiliate thereof) or, to the extent the Borrower’s consent is
required under the terms of the Financing Documentation, to any other person, the Borrower shall be
entitled to (a) exercise any remedy set forth in the Financing Documentation available to the Borrower
in addition to any other remedy available to the Borrower at law or at equity and/or (b) purchase such
assignee’s commitments on a non-ratable basis; provided that the Administrative Agent shall have the
ability to provide the list of Disqualified Institutions to Lenders upon request.
The Administrative Agent shall not be responsible or have any liability for, or have any duty to
ascertain, inquire into, monitor or enforce, compliance with provisions hereof relating to Disqualified
Institutions, and, without limiting the generality of the foregoing, the Administrative Agent shall not
(x) be obligated to ascertain, monitor or inquire as to whether any Lender or participant or prospective
lender or participant is a Disqualified Institution or (y) have any liability with respect to or arising
out of any assignment or participation of loans, or disclosure of confidential information, to any
Disqualified Institution.
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Assignments of Term B Loans to the Borrower or any of its restricted subsidiaries shall be permitted
so long as: (i) any offer to purchase or take by assignment any Term B Loans by the Borrower or
its subsidiaries shall have been made to all Term B Lenders pro rata (with buyback mechanics to be
mutually agreed) or such assignment is by way of negotiated open market purchases, which is not
required to be offered to all lenders on a ratable basis; (ii) no event of default has occurred and is
continuing, (iii) the Term B Loans purchased are immediately and automatically cancelled and (iv) the
Revolving Facility (or any Refinancing Revolving Facility) shall not be utilized to fund the relevant
assignment. None of the Borrower or any of its subsidiaries shall be required to make a representation
that, as of the date of any such purchase or assignment, it is not in possession of material non-public
information with respect to the Borrower, its subsidiaries or their respective securities.
Expenses and
Indemnification:

The Financing Documentation will contain customary indemnities for the Administrative Agent, the
Lead Arrangers, the Lenders, the Issuing Lenders and their respective affiliates’ employees, officers
and agents as reasonably determined by the Administrative Agent (including, without limitation, for
all reasonable and documented out-of-pocket costs and expenses of the Lenders incurred after the
occurrence, and during the continuance of, an event of default under the Facilities); provided that the
Borrower shall not be responsible for the fees and expenses of more than one primary counsel and one
regulatory counsel for the Administrative Agent and the Lenders, taken as a whole, one local counsel
for each relevant jurisdiction, and, in each case, if reasonably necessary or advisable in the judgment
of the affected person in the case of an actual or perceived conflict of interest, one additional primary
counsel and one regulatory counsel in each relevant jurisdiction for each group of similarly situated
affected persons and one additional local counsel in each relevant jurisdiction, in each case other than
as a result of (i) such person's gross negligence, willful misconduct or bad faith as determined by a
court of competent jurisdiction in a final and non-appealable decision or (ii) a material breach of the
obligations of such person (or related person) under the Facilities as determined by a court of competent
jurisdiction in a final and non-appealable decision; provided, further, that the Borrower shall not be
liable to any particular indemnified person pursuant to this indemnity for any losses for any suit, claim,
litigation, investigation or other proceeding that is brought by an indemnified person against any other
indemnified person (other than (x) any claims against an indemnified person acting in its capacity as
an agent, arranger or similar role under the Facilities and (y) claims arising out of any act or omission
of the Borrower or any of its subsidiaries or affiliates, in each case, for the avoidance of doubt, unless
such claims would otherwise be excluded pursuant to clause (i) above).
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The Financing Documentation will require the Borrower to pay all reasonable and documented out-ofpocket expenses of the Administrative Agent, the Lead Arrangers, the Lenders and the Issuing Lenders
within 30 days of receipt of a written demand therefor (together with backup documentation supporting
such reimbursement request) associated with (a) the syndication of the Facilities and the preparation,
execution, delivery and administration of the Financing Documentation and any amendment or waiver
with respect thereto and (b) in connection with the enforcement of the Financing Documentation;
provided that, in the case of clauses (a) and (b) above, the Borrower shall not be responsible for the
fees and expenses of more than one primary counsel and one regulatory counsel for the Administrative
Agent and the Lenders, taken as a whole, one local counsel for each relevant jurisdiction, and, in each
case, if reasonably necessary or advisable in the judgment of the affected person in the case of an actual
or perceived conflict of interest, one additional primary counsel for each group of similarly situated
affected persons in each relevant jurisdiction.
EU Bail-In Provisions:

Customary EU Bail-In provisions reasonably acceptable to the Administrative Agent shall be included
in the Financing Documentation, which shall include a provision specifying that in the event any
Lender (or a direct or indirect parent company thereof) becomes subject to a “Bail-in Action”, such
Lender shall be deemed to be a Defaulting Lender for all purposes under the Financing Documentation.

Governing Law and
Forum:

New York; provided that the Acquisition Agreement Governing Law shall govern in determining the
Acquisition Related Matters.

Counsel to Administrative
Agent:

Davis Polk & Wardwell LLP.
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EXHIBIT C
Project Hometown
$195,000,000 Senior Secured Credit Facilities
Summary of Additional Conditions Precedent
Capitalized terms used but not defined in this Exhibit C (the “Conditions Exhibit”) shall have the meanings set forth in the other
Exhibits and Annexes to the Commitment Letter to which this Transaction Description is attached (the “Commitment Letter”) or in the
Commitment Letter. In the case of any such capitalized term that is subject to multiple and differing definitions, the appropriate meaning
thereof in this Exhibit C shall be determined by reference to the context in which it is used.
The availability and funding of each Facility on the Closing Date shall be subject to the satisfaction (or written waiver by the
Initial Lenders) of each of the following conditions (subject in all cases to the Limited Conditionality Provision).
1.
The Lenders’ commitments under the Facilities will be subject to the execution and delivery by the Loan Parties party
thereto of the Financing Documentation consistent with the terms of the Commitment Letter and the Term Sheet and this Exhibit C.
2.
Prior to or substantially concurrently with the funding under the Term Loan B Facility, the Acquisition shall have been
consummated in accordance with the terms and conditions of the Acquisition Agreement, and the Acquisition Agreement shall not have
been altered, amended or otherwise changed or supplemented or any provision or condition therein waived, and neither the Company
nor any affiliate thereof shall have consented to any action which would require the consent of the Company or such affiliate under the
Acquisition Agreement, if such alteration, amendment, change, supplement, waiver or consent would be adverse to the interests of the
Lenders in any material respect, in any such case without the prior written consent of the Administrative Agent (such consent not to
be unreasonably withheld, delayed or conditioned); provided that (a) any alteration, amendment, change, supplement, waiver or consent
which results in a reduction in the purchase price for the Acquisition shall be deemed to be not materially adverse to the interests of
the Lenders so long as such decrease (x)(1) is made pursuant to any purchase price or similar adjustment provisions set forth in the
Acquisition Agreement or (2) is less than 10.0% of the aggregate purchase price for the Acquisition and (y) is applied to reduce the Term
Loan B Facility on a dollar-for-dollar basis (it being understand and agreed that the Borrower shall only be required to reduce the Term
Loan Facility pursuant to this clause (a) in connection with a purchase price reduction by an amount equal to the lesser of (i) the actual
amount of such purchase price reduction and (ii) an amount resulting in the aggregate amount of commitments in respect thereof equaling
$150,000,000), (b) any increase in purchase price for the Acquisition shall not be deemed to be materially adverse to the Lenders so long
as such increase is not funded with additional indebtedness of the Borrower or its subsidiaries (it being understood and agreed that no
purchase price, working capital or similar adjustment provisions set forth in the Acquisition Agreement shall constitute a reduction or
increase in the purchase price) and (c) any modification to the definition of “Material Adverse Effect” shall be deemed to be materially
adverse to the Lenders.
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3.
The Specified Acquisition Agreement Representations shall be true and correct in all material respects as of the Closing
Date (except in the case of any Specified Acquisition Agreement Representation which expressly relates to a given date or period, such
representation and warranty shall be true and correct in all material respects as of the respective date or for the respective period, as the
case may be) solely to the extent required by the Limited Conditionality Provision and the Specified Representations shall be true and
correct in all material respects as of the Closing Date (except in the case of any Specified Representation which expressly relates to a
given date or period, such representation and warranty shall be true and correct in all material respects as of the respective date or for the
respective period, as the case may be).
4.
Since the date hereof, there shall not have occurred a Material Adverse Effect (as defined in the Acquisition Agreement
as in effect on the date hereof).
5.
The Refinancing shall have been consummated prior to, or shall be consummated substantially concurrently with, the
initial borrowing under the Facilities.
6.
Subject to the Limited Conditionality Provisions, the Guarantees and security interests required by the Term Sheet shall
have been executed and delivered by the Loan Parties party thereto, and, subject to the Limited Conditionality Provisions, the Lenders
shall have a perfected first priority security interest in all assets of the Borrower and the Guarantor as, and to the extent, required by the
Term Sheet, subject in each case to all liens permitted under the Term Sheet.
7.
The Lenders shall have received (1) customary legal opinions from counsel (including, without limitation, New York
counsel), (2) a solvency certificate as to the solvency of the Borrower and its subsidiaries on a consolidated basis after giving effect to the
Transactions, in the form attached as Annex I to this Exhibit C, from the chief financial officer (or equivalent position) of the Company
and (3) customary resolutions, officer’s certificates and good standing certificates (to the extent applicable) in the respective jurisdictions
of organization of the Borrower and the Guarantors.
8.

The Lead Arrangers shall have received:

(i)(1) audited consolidated balance sheets and related statements of income and cash flows of the Company and its subsidiaries
for the fiscal years of the Company ended December 31, 2018, December 31, 2019 and any fiscal year of the Company thereafter ended
at least 90 days prior to the Closing Date (it being understood and agreed that the Lead Arrangers have already received such audited
financials for the fiscal years of the Company ended December 31, 2018 and December 31, 2019) and (2) unaudited consolidated balance
sheets and related statements of income and cash flows of the Company and its subsidiaries for each of the first three fiscal quarters of the
Company ended after the close of its most recent fiscal year and at least 45 days prior to the Closing Date (it being understood and agreed
that the Lead Arrangers have already received such unaudited financials for the fiscal quarters of the Company ended March 31, 2020
and June, 2020); provided that the Lead Arrangers will be deemed to have received financial statements referred to in clauses (1) and
(2) if the Company has filed such financial statements with the Securities and Exchange Commission via the EDGAR filing system and
such financial statements are publicly available;
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(ii)(1) audited consolidated balance sheets and related statements of income and cash flows of the Acquired Business for the
fiscal years ended September 30, 2018, September 30, 2019 and September 30, 2020 and thereafter for the most recently completed fiscal
year of the Acquired Business ended at least 90 days prior to the Closing Date (it being understood and agreed that (i) any audited
financial statements of the Acquired Business as of December 31, 2020 shall consist of balance sheets, statements of income and related
statements of income and cash flows for the three-month stub period then ended and (ii) the Lead Arrangers have already received such
audited financials for the fiscal years of the Acquired Business ended September 30, 2018, September 30, 2019 and September 30, 2020)
and (2) unaudited consolidated balance sheets and related statements of income and cash flows of the Acquired Business for each of the
first three fiscal quarters of the Acquired Business ended after the close of its most recent fiscal year and at least 45 days prior to the
Closing Date (it being understood and agreed that no unaudited financial statements of the Acquired Business shall be required for any
fiscal quarter ending prior to March 31, 2020); and
(iii) a pro forma consolidated balance sheet of the Company and its subsidiaries (including the Acquired Business) and a pro
forma consolidated statement of income of the Company and its subsidiaries (including the Acquired Business) as of and for the 12-month
period ending on the last day of the most recently completed four-fiscal quarter period for which historical financial statements of the
Borrower are provided pursuant to paragraph 8(i)(I) or 8(i)(II), prepared after giving effect to the Transactions as if the Transactions had
occurred at the beginning of such period, as applicable, which need not be prepared in compliance with Regulation S-X of the Securities
Act of 1933, as amended, or include adjustments for purchase accounting (including adjustments of the type contemplated by Financial
Accounting Standards Board Accounting Standards Codification 805 (formerly SFAS 141R), tax adjustments, deferred taxes or similar
pro forma adjustments) (it being understood that any purchase accounting adjustments may be preliminary in nature and be based only
on estimates and allocations reasonably determined by the Borrower).
9.
All costs, fees and expenses (including, without limitation, legal fees and expenses) payable to each Agent and the
Lenders in connection with the Transactions shall have been paid (or shall be paid from or offset against the proceeds of the initial
fundings under the Term Loan B Facility) to the extent due pursuant to the Commitment Letter or the Fee Letter and to the extent a
reasonably detailed invoice has been delivered to the Borrower at least two business days prior to the Closing Date (except as otherwise
reasonably agreed by the Borrower).
10.
So long as requested at least 10 business days prior to the Closing Date, the Agents shall have received at least three
business days prior to the Closing Date all documentation and other information (including Beneficial Ownership Certification) required
by regulatory authorities under applicable “know your customer” and anti-money laundering rules and regulations, including without
limitation the PATRIOT Act and the Beneficial Ownership Regulation.
D-3
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11.
The Borrower (a) shall have delivered (or caused to be delivered) to the Lead Arrangers the financial statements referred
to in paragraphs 8(i) or 8(ii) above (collectively, the “Required Information”) and (b) shall have provided the Lead Arrangers prior to the
Closing Date a single period of not less than 15 consecutive business days after the Lead Arrangers’ receipt of the Required Information
(assuming that the Closing Date were to occur on the last day of such period of fifteen (15) consecutive Business Days) (the “Marketing
Period”) to attempt to syndicate the Term Loan B Facility (provided that (i) the Marketing Period shall be deemed not to commence until
the earlier of (x) the delivery of audited financial statements for the Company for the fiscal year ended December 31, 2020 and audited
financial statements for the Acquired Business for the fiscal year ended September 30, 2020 and the stub period ended December 31,
2020 and (y) February 1, 2021 (provided that this provision shall not limit the requirement to deliver the Required Financial Information
as a condition to the start of the Marketing Period, (ii) the Marketing Period shall not be required to be consecutive to the extent it
would include any date from November 25, 2020 through and including November 27, 2020, July 2, 2021, July 5, 2021, and any date
from November 24, 2021 through and including November 26, 2021 (which dates shall not count for purposes of the 15 consecutive
Business Day period), (iii) if such period has not ended on or prior to December 17, 2020, then it will not commence until on or after
January 4, 2021, (iv) if the Marketing Period has not ended prior to August 27, 2021, then it will not commence until September 6, 2021,
and (v) if such period has not ended on or prior to December 17, 2021, then it will not commence until on or after January 4, 2022.
If the Borrower in good faith reasonably believes it has delivered the Required Information, it may deliver to the Lead Arrangers a
written notice to that effect, in which case the Borrower will be deemed to have completed delivery of the Required Information, and the
Marketing Period will be deemed to have commenced on the date such notice is delivered to the Lead Arrangers, in each case, unless
the Lead Arrangers in good faith reasonably believe that the Borrower has not completed delivery of the Required Information and, not
later than 5:00 p.m. (New York time) two business days after the delivery of such notice by the Borrower, the Lead Arrangers deliver
a written notice to the Borrower to that effect (stating with reasonable specificity which elements of the Required Information have not
been delivered); provided, that the delivery of newly available financial statements pursuant to paragraph 8 above during or after such 15
consecutive business day period shall not restart the Marketing Period; provided further, that notwithstanding the foregoing, the delivery
of the Required Information shall be satisfied at any time at which (and so long as) the Lead Arrangers shall have actually received the
Required Information, regardless of whether or when any such notice is delivered by the Borrower.
(12)
The Borrower shall have requested an aggregate principal amount of the Term Loan to be funded on the Closing Date
of not less than $150,000,000.
(13)
On the Closing Date, after giving effect to the Transactions, the Borrower and its subsidiaries (including the Acquired
Business) shall not have any outstanding third party indebtedness for borrowed money other than (i) the Facilities, (ii) intercompany
indebtedness among the Borrower and its subsidiaries (including the Acquired Business) and (iii) other indebtedness approved by the
Lead Arrangers in their discretion.
(14)
There shall not have been any amendments to the terms of the Series A Preferred Stock, compared to those delivered
to the Lead Arrangers prior to the date hereof, that would be adverse to the interests of the Lenders in any material respect, without the
prior written consent of the Lead Arrangers.
D-4

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

ANNEX I TO CONDITIONS ANNEX
FORM OF SOLVENCY CERTIFICATE
[●], _____
This Solvency Certificate is being executed and delivered pursuant to Section [●] of that certain [●] (the “Credit
Agreement”); the terms defined therein being used herein as therein defined.
I, [●], the chief financial officer of the Borrower, solely in such capacity and not in an individual capacity, hereby certify
that I am the chief financial officer of the Borrower and that I am generally familiar with the businesses and assets of the Borrower and
its subsidiaries (taken as a whole), and I am duly authorized to execute this Solvency Certificate on behalf of the Borrower pursuant to
the Credit Agreement.
I further certify, solely in my capacity as chief financial officer of the Borrower, and not in my individual capacity,
as of the date hereof and after giving effect to the Transactions and the incurrence of the indebtedness and obligations being incurred
in connection with the Credit Agreement and the Transactions on the date hereof, that, (i) the sum of the debt (including contingent
liabilities) of the Borrower and its subsidiaries, on a consolidated basis, does not exceed the fair value of the present assets of the Borrower
and its subsidiaries on a consolidated and going concern basis; (ii) the present fair saleable value of the assets of the Borrower and its
subsidiaries on a consolidated basis, is not less than the amount that will be required to pay the probable liabilities (including contingent
liabilities) of the Borrower and its subsidiaries, on a consolidated basis, on their debts as they become absolute and matured; (iii) the
capital of the Borrower and its subsidiaries, on a consolidated basis, is not unreasonably small in relation to the business of the Borrower
or its subsidiaries, on a consolidated basis, as conducted or contemplated as of the date hereof; and (iv) the Borrower and its subsidiaries,
on a consolidated basis, are able to pay their debts (including current obligations and contingent liabilities) as such debts mature and do
not intend to incur, or believe that they will incur, debts (including current obligations and contingent liabilities) beyond their ability to
pay such debt as they mature in the ordinary course of business. For the purposes hereof, the amount of any contingent liability at any
time shall be computed as the amount that, in light of all of the facts and circumstances existing at such time, represents the amount that
can reasonably be expected to become an actual or matured liability.
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, I have executed this Solvency Certificate on the date first written above.

By:
Name: [___]
Title: Chief Financial Officer
D-6

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Exhibit 99.1

American Public Education, Inc. (“APEI”) Announces Transformational
Deal to Acquire Rasmussen University, the Largest Educator of ADN Nurses
· Combination will nearly double APEI’s revenue to approximately $600 million1
· APEI will become #1 educator of pre-licensure nurses (ADN/RN and PN/LPN)2 with over 10,000 nursing students
Purchase price is $329 million, consisting of $300 million in cash plus $29 million in preferred shares, which represents the value
·
of expected tax step-up benefits
· Rasmussen expects 2021 pro forma net income of $7 million and adjusted EBITDA3 of approximately $44 million
Post-acquisition APEI expects to have approximately $31 million of net income and approximately $100 million of Adjusted
·
EBITDA3 for 2021
CHARLES TOWN, WV (October 28, 2020) – American Public Education, Inc. (Nasdaq: APEI) (“APEI”) – parent company of online
learning provider American Public University System (“APUS”) and on-ground, pre-licensure Hondros College of Nursing (“Hondros”)
– announced that it has entered into a definitive agreement to acquire Rasmussen University (“Rasmussen”), a nursing- and health
sciences-focused institution serving over 18,000 students at its 24 campuses across six states and online.
Angela Selden, chief executive officer of APEI, stated, “We are very enthusiastic about the acquisition of Rasmussen, as it will add
another #1 market position -- pre-licensure nursing (ADN/RN and PN/LPN) -- to our current #1 market position with APUS in serving
military and veteran students. Collectively, Rasmussen and Hondros will be a nursing education powerhouse serving over 10,000
students. The transaction creates scale and diversifies APEI’s revenue with a mix that will consist of approximately one-third military
and veterans, one-third nursing, and one-third online adult learners. From cultural alignment on affordable, inclusive, and high-quality
education to strong regulatory track records, we believe the combination will be unparalleled in the industry. This acquisition amplifies
our brand promise to provide our students with a Higher Education Return on Investment or ‘HEROITM’.”
The acquisition of Rasmussen represents a significant step in positioning APEI that began a year ago and has included a return to growth
at APUS and a turnaround at Hondros. This transaction provides important scale benefits and helps establish APEI as a platform for
additional transactions that can create meaningful synergy opportunities over time.
Rasmussen is regionally accredited by the Higher Learning Commission (HLC) and offers a full complement of degree programs
in Nursing, Health Sciences, Business, Technology, Design, Education and Justice Studies. Rasmussen offers both traditional and
competency-based programs online and through its 24 on-ground campuses in six states. With over 8,200 nursing students, Rasmussen
is one of the largest providers of pre-licensure nursing programs in the United States. Rasmussen’s pre-licensure nursing programs have
grown at a 16% five-year compound annual growth rate.
“Rasmussen University has a 120-year heritage of educating adult learners, and a comprehensive laddered nursing curriculum. Our
emphasis on affordability and student outcomes with a strong connectedness to the employment market are attributes that strongly align
with APEI’s overall mission, service to its students and its value creation strategy,” said Tom Slagle, CEO of Rasmussen University.
1

On an annual pro forma basis, assuming that the transaction had closed as of January 1, 2021.

2

IPEDS and APEI Analysis

3

See GAAP Net Income to Adjusted EBITDA in the tables that follow.
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Ms. Selden added, “The entire leadership team, led by Tom Slagle for the last 10 years, has developed Rasmussen into a dynamic and
growing institution through its student-centric approach and focus on delivering a high-quality education that meets the needs of students
and employers. We at APEI look forward to working with Rasmussen to further the mission of the University and deliver value for all of
its stakeholders.”
“This transaction represents a unique opportunity for Rasmussen to combine forces with a respected leader in higher education creating a
platform to meaningfully increase the number of licensed and highly-qualified nursing professionals in our communities and create more
academic programs at scale,” said Atif Gilani, founding partner of Renovus Capital Partners, which acquired Rasmussen in 2019. “We
are pleased to have assisted in growing Rasmussen University's best-in-class nursing and high-end healthcare programs and improving
Rasmussen's operating results.” Renovus Capital Partners is a Philadelphia-area based private equity firm specializing in the Knowledge
& Talent sectors.
Transaction Details:
APEI will acquire 100% ownership of Rasmussen University for $329 million, consisting of $300 million in cash and $29 million of
· non-voting preferred stock, which represents the estimated value of tax step-up benefits. APEI may substitute cash for the preferred
shares at the time of closing, at its election.
APEI expects to fund the transaction with a combination of cash on hand of approximately $125 million, not including transaction
·
costs, and up to $175 million of fully committed debt financing from Macquarie Capital.
3
· Rasmussen generated $256 million of net revenue, $19 million of net income and $40 million of Adjusted EBITDA for its fiscal
year ended September 30, 2020.

·

Rasmussen is expected to generate approximately $7 million of net income and approximately $44 million of Adjusted EBITDA 3
on an Annual Pro Forma Basis in 2021. 1

· On an Annual Pro Forma Basis, the acquisition is expected to be accretive to earnings per share for the full-year 2021. 1
APEI expects annual synergies to be approximately $5 million in the first year after closing and more than $10 million in each of
·
the following two years.
The transaction is expected to close by the middle of the third quarter of 2021, subject to closing conditions that include review
· by the Department of Education, approval by the Higher Learning Commission and approval of or notices to other regulatory and
accrediting bodies.
Rasmussen will continue to operate as a separately accredited institution after closing. In addition, APEI and Rasmussen will enter
·
into a shared services arrangement for certain corporate, administrative and support activities upon closing.
Macquarie Capital provided committed debt financing to APEI. Hogan Lovells is providing legal counsel to APEI.
Lincoln International acted as exclusive advisor to Rasmussen University.
APEI Provides Preliminary Third Quarter 2020 Results:
APEI is sharing certain preliminary results of its operations for the three months ended September 30, 2020. Although complete details
are not yet available, APEI is able to provide the following financial update:
· Consolidated revenue was $79.1 million, an increase of 16.6% compared to the third quarter of 2019.
Net course registrations by new students at APUS increased 25% and total net course registrations increased 18% as compared
·
to the third quarter of 2019.
New student enrollment at Hondros College of Nursing increased 88% and total student enrollment increased 38% as compared
·
to the third quarter of 2019.
· Consolidated net income was $2.6 million, or $0.18 per share, compared to a net loss of $1.6 million in the third quarter of 2019.
Complete third quarter 2020 financial results will be announced on Monday, November 9, 2020, as previously disclosed.
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Conference Call/Webcast:
APEI will hold a conference call to discuss this announcement on Thursday, October 29, 2020 at 8:30 a.m. Eastern. To participate in
the live conference call, use the following link to register: http://www.directeventreg.com/registration/event/7265915. After registering,
a confirmation will be sent via email, including dial-in details and a unique conference call access code required for call entry.
A live webcast of the call will be open to listeners who log in through APEI’s investor relations website, www.apei.com. A replay of
the webcast will also be available starting approximately one hour after the conclusion of the live conference call. The replay will be
available to listeners for one year.
Preliminary Financial Information
APEI reports its financial results in accordance with U.S. generally accepted accounting principles (“GAAP”). All projected financial
data in this press release is preliminary, as the financial period presented or the financial close procedures for the periods presented
are not yet complete. These estimates are not a comprehensive statement of APEI’s financial position and results of operations as of
and for the periods presented. Actual results may differ materially from these estimates as a result of the completion of normal quarterend accounting procedures and adjustments, including the execution of APEI’s internal control over financial reporting, the completion
of the preparation and management’s review of APEI’s financial statements for the relevant periods, and the subsequent occurrence or
identification of events prior to the filing of financial results for the relevant periods with the Securities and Exchange Commission.
Non-GAAP Financial Measure (“Adjusted EBITDA”):
This press release contains the non-GAAP financial measures of EBITDA (earnings before interest, taxes, depreciation and amortization)
and Adjusted EBITDA (EBITDA less non-cash expenses such as stock compensation and non-recurring expenses such as restructuring
charges and transaction costs). APEI believes that the use of these measures is useful because it allows investors to better evaluate APEI’s
cash generation capabilities.
The non-GAAP measures should not be considered in isolation or as alternatives to measures determined in accordance with GAAP. The
principal limitation of these measures is that they exclude expenses that are required to be recorded by GAAP. In addition, non-GAAP
measures are subject to inherent limitations as they reflect the exercise of judgment by management about which expenses are excluded.
APEI is presenting EBITDA and Adjusted EBITDA in connection with its GAAP results and urges investors to review the reconciliation
of Net Income to EBITDA and Adjusted EBITDA that is included in the tables following this press release (under the caption “GAAP
Net Income to EBITDA/Adjusted EBITDA”) and not to rely on any single financial measure to evaluate its business.
About Rasmussen University
Rasmussen University is regionally accredited by the Higher Learning Commission and is dedicated to meeting the evolving needs of
diverse communities through in-demand, flexible, accessible and affordable educational programs. A pioneer in career-focused education
since 1900, Rasmussen leads advancements in innovations such as employer-led and expert designed curriculum and comprehensive
student support services to help working adults advance their educations. Additionally, Rasmussen University is a national leader in
competency-based education. Rasmussen University offers undergraduate and graduate programs online and across its 24 Midwest and
Florida campuses. Rasmussen encourages its students, faculty and staff to strive for academic excellence, community enrichment and
service to the public good. For more information about Rasmussen University, please visit www.rasmussen.edu.
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About American Public Education
American Public Education, Inc. (Nasdaq: APEI) is a leading provider of higher learning dedicated to preparing students all over the
world for excellence in service, leadership and achievement. APEI offers respected, innovative and affordable academic programs and
services to students, universities and partner organizations through wholly owned subsidiaries: American Public University System and
National Education Seminars Inc., which we refer to in this press release as Hondros College of Nursing. Together, these institutions serve
more than 88,000 adult learners worldwide and offer more than 220 degree and certificate programs in fields ranging from homeland
security, military studies, intelligence, and criminal justice to technology, business administration, public health, nursing and liberal arts.
For additional information, please visit www.apei.com.
Forward Looking Statements
Statements made in this press release regarding APEI or its subsidiaries that are not historical facts are forward-looking statements
based on current expectations, assumptions, estimates and projections about APEI and the industry. Forward-looking statements can be
identified by words such as “anticipate,” “believe,” “seek,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “should,” “will” and
“would.” These forward-looking statements include, without limitation, statements regarding benefits of the acquisition of Rasmussen
University, the timing of the closing of the transaction, expected growth, expected registration and enrollments, expected revenues,
earnings and expenses, expected financial results for Rasmussen University, the ability to deliver a return on learners’ educational
investment, and plans with respect to recent, current and future initiatives.
Forward-looking statements are subject to risks and uncertainties that could cause actual results to differ materially from those expressed
or implied by such statements. Such risks and uncertainties include, among others, risks related to: the satisfaction of closing conditions,
including the failure or delay in obtaining required regulatory and accreditor approvals; APEI’s ability to obtain financing to fund the
transaction; the significant transaction and integration costs APEI has incurred and expects to incur in connection with the acquisition;
the integration of Rasmussen’s business and APEI’s ability to realize the expected benefits of the acquisition; that Rasmussen may
have liabilities that are not known to APEI; other events that could impact the transaction and its closing; APEI’s dependence on the
effectiveness of its ability to attract students who persist in its institutions’ programs; impacts of the COVID-19 pandemic; APEI’s ability
to effectively market its institutions’ programs; adverse effects of changes APEI makes to improve the student experience and enhance
the ability to identify and enroll students who are likely to succeed; APEI’s ability to maintain strong relationships with the military
and maintain enrollments from military students; APEI’s ability to comply with regulatory and accrediting agency requirements and to
maintain institutional accreditation; APEI’s reliance on Department of Defense tuition assistance, Title IV programs, and other sources
of financial aid; APEI’s dependence on its technology infrastructure; strong competition in the postsecondary education market and from
non-traditional offerings; and the various risks described in the “Risk Factors” section and elsewhere in APEI’s Annual Report on Form
10-K for the year ended December 31, 2019, Quarterly Report on Form 10-Q for the period ended June 30, 2020, and other filings with
the SEC. You should not place undue reliance on any forward-looking statements. APEI undertakes no obligation to update publicly any
forward-looking statements for any reason, unless required by law, even if new information becomes available or other events occur in
the future.
Contacts
Public Relations Contacts:
Frank Tutalo
Director, Public Relations
American Public Education, Inc.
571.358.3042
FTutalo@apei.com

Investor Relations Contact:
Christopher L. Symanoskie, IRC
VP, Investor Relations
American Public Education, Inc.
703.334.3880
CSymanoskie@apei.com
###
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GAAP Net Income to EBITDA/Adjusted EBITDA
(in millions, unaudited)
2021 Annual Pro Forma Basis(1)
Rasmussen University
Reconciliation from Net Income to Adjusted EBITDA:
Net Income
Income taxes
Interest expense
Depreciation and amortization
EBITDA

2021
Pro Forma

$

7
2
15
20
44

(1) This represents the pro forma financial results of the Rasmussen University assuming that the transaction was completed on January
1, 2021. There are many assumptions embedded in this calculation with respect to the underlying financial performance, the purchase
accounting, the appropriate depreciation and amortization methods, the effective tax rate, future interest rates, etc.
(in millions, unaudited)
2021 Annual Pro Forma Basis(1)
APEI Consolidated with Rasmussen University
Reconciliation from Net Income to Adjusted EBITDA (Annual Pro Forma Basis)
Net Income
Income taxes
Income expense
Depreciation and amortization
EBITDA
Stock Compensation
Adjusted EBITDA

2021
Pro Forma

$

$

31
12
15
33
91
9
100

(1) This represents the pro forma financial results of the new entity formed by APEI's acquisition of Rasmussen assuming that the
transaction was completed on January 1, 2021. There are many assumptions embedded in this calculation with respect to the underlying
financial performance of the entitles, the purchase accounting, the appropriate depreciation and amortization methods, the effective tax
rate, future interest rates, etc.
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GAAP Net Income to EBITDA/Adjusted EBITDA
(in million, unaudited)
Rasmussen University (1)
Reconciliation from Net Income to Adjusted EBITDA:
Net Income
Interest expense
Depreciation and amortization
EBITDA
Pro Forma Adjustments
Adjusted EBITDA

$

$

9/30/2017
10
6
16
1
17

For Twelve Months Ending
9/30/2018
9/30/2019
$
18 $
12
3
6
13
24
28
4
$
28 $
28

$

$

9/30/2020
19
4
20
43
(3)
40

(1) The attached table provides a reconciliation from Net income to Adjusted EBITDA for Rasmussen University. The Pro-Forma
adjustments are a combination of non-cash expenses, transaction expenses and expenses that will not continue after the change in
ownership.
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Exhibit 99.2

Rasmussen University Acquisition October 2020 PRESENTED B Y Angela Selden President and CEO Richard Sunderland, CPA Executive VP and CFO Transformational Acquisition of Rasmussen University Doubles APEI Revenue, #1 Educator of Pre - Licensure Nurses (ADN/RN and PN/LPN) Steve Somers, CFA Senior VP and Chief Strategy Officer
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American Public Education, Inc. 2 Safe Harbor Statement Statements made in this presentation regarding American Public Education, Inc. (“APEI”), or its subsidiaries, that are not histo rical facts are forward - looking statements based on current expectations, assumptions, estimates and projections about APEI and the industry . Forward - looking statements can be identified by words such as “anticipate,” “believe,” “seek,” “could,” “estimate,” “expect,” “i ntend,” “may ,” “plan,” “should,” “will” and “would.” These forward - looking statements include, without limitation, statements regarding benefits of the acquisition of Rasmussen University, the timing of the closing of the transaction, expected growth, expected registration an d enrollments, expected revenues, earnings and expenses, expected financial results for Rasmussen University, and plans with re spe ct to recent, current and future initiatives. Forward - looking statements are subject to risks and uncertainties that could cause actual results to differ materially from thos e expressed or implied by such statements. Such risks and uncertainties include, among others, risks related to: the satisfacti on of closing conditions, including the failure or delay in obtaining required regulatory and accreditor approvals; APEI's ability to obtai n f inancing to fund the transaction; the significant transaction and integration costs APEI has incurred and expects to incur in connection wit h the acquisition; the integration of Rasmussen's business and APEI's ability to realize the expected benefits of the acquisition; tha t Rasmussen may have liabilities that are not known to APEI; other events that could impact the transaction and its closing; AP EI' s dependence on the ef fectiveness of its ability to attract students who persist in its institutions' programs; impacts of the COV ID - 19 pandemic; APEI's ability to effectively market its institutions' programs; adverse effects of changes APEI makes to improve t he student experience and enhance the ability to identify and enroll students who are likely to succeed; APEI’s ability to maintain stro ng relationships with the military
and maintain enrollments from military students; APEI’s ability to comply with regulatory and ac crediting agency requirements and to maintain institutional accreditation; APEI’s reliance on Department of Defense tuition assistance, Ti tle IV programs, and other sources of financial aid; APEI’s dependence on its technology infrastructure; strong competition in the postsecondary education market and from non - traditional offerings; and the various risks described in the “Risk Factors” section and elsewhere in APEI’s Annual Report on Form 10 - K for the year ended December 31, 2019, Quarterly Report on Form 10 - Q for the perio d ended June 30, 2020, and other filings with the SEC. You should not place undue reliance on any forward - looking statements. The Company undertakes no obligation to update publicly any forward - looking statements for any reason, unless required by law, even if new information becomes available or other events occur in the future. Please see important disclosures in the Appendix American Public Education, Inc.
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American Public Education, Inc. TRANSFORMATIVE DEAL POSITIONS APEI FOR FUTURE GROWTH Acquisition of Rasmussen University expected to double APEI revenue to $600MM in 2021 * APEI Will Be #1 Educator of Pre - Licensure Nurses (ADN/RN and PN/LPN) Establishes APEI As a Scale Platform w/ New Capabilities and Synergy Opportunities APEI and Rasmussen have Strong Alignment around Mission and Culture 3 Please see important disclosures in the Appendix American Public Education, Inc. * Forecasted full - year pro forma results.
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American Public Education, Inc. 4 ABOUT THE TRANSACTION Transaction Structure x APEI acquires 100% ownership of Rasmussen University x Purchase price is $329 million - consisting of $300 million in cash plus $29 million in preferred shares x APEI may substitute cash for preferred shares at the time of closing Funding x $175 million of committed financing x $125 million of cash on hand , excluding transaction costs x $29 million non - voting, redeemable preferred shares Tax Benefits x Estimated Present Value of Expected Cash Tax Benefits: $29MM x Year 1 Cash tax benefit of approximately $6MM x Represents a 7.5x multiple to Rasmussen’s FY20 Adjusted EBITDA of $40 million Valuation Accretion x Expected to be accretive to earnings per share in FY2022; earnings per share accretion in FY2021 dependent on timing of transaction close x Annual synergies expected to be approximately $5 million in the first year after closing and to grow to more than $10 million in each of the following 2 years Synergies Management x Rasmussen University will continue to operate as separate institution x Leverage APEI’s shared services model Please see important disclosures in the Appendix
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#1 EDUCATOR OF PRE - LICENSURE NURSES (ADN/PN) IN A GROWING MARKET Rasmussen‘s ADN (RN) is its largest degree program and has shown strong historical growth 1 B ureau of Labor Statistics’ Employment Projections 2019 - 2029 . RN job vacancies expected in the US, including increasing demand and expected retirements 175,000 annually Critical Need: Nursing RN’s RN is a Top Growing Job Through 2029 APEI will Educate 10,000+ Nurses with Rasmussen and Hondros. APEI will be the #1 Educator in pre - licensure nursing education (ADN/RN and PN/LPN) Rasmussen 2016 2017 2018 2019 2020 4300 1700 5300 2100 6200 2100 6900 1600 8200 2100 10,000+ Hondros Addressing the Need 5 Please see important disclosures in the Appendix American Public Education, Inc.
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COMBINED ~$165 MILLION IN NURSING REVENUE Enhances competitive market position across several markets with large projected nursing shortages Rasmussen will add 24 Campuses Across Seven States and Online, Including Blended Learning and Competency - Based Education (CBE) Campuses Nursing Revenue 2020 6 $36M 24 $129M 30 ~$165M Enrollment Growth 2020 34% 19% 22% = Powerhouse Nursing Platform + Hondros Rasmussen Future Rasmussen Campus Current Campuses 6 Please see important disclosures in the Appendix American Public Education, Inc.
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OPPORTUNITIES IN NON - NURSING CBE and Differentiated Pricing Address Changing Market Demands, Supports HEROI™ Nursing 45% Health Science s 22% Business 15% Other 18% Rasmussen University’s Total Enrollment by Program: 18,000+ Learners (as of 4Q2020) • Campuses provides platform for other clinical - based health - sciences programs • Generous transfer policies and credit for prior learning reduce time to degree completion • Opportunities in CBE – Rasmussen is 5 th Largest CBE Provider • 17 programs, 2000 students • Lower annual tuition for fully online, general education undergraduate programs approx. $11,000 on average • Competitive annual tuition for differentiated, healthcare - focused undergraduate programs approx. $17,000 on average • Low cost course materials ( $15/course) vs. national average of $200 per course • Focused on developing employer - centric programs 7 Please see important disclosures in the Appendix American Public Education, Inc.
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American Public Education, Inc. $126 $129 $125 $127 $77 $98 $117 $129 $- $50 $100 $150 $200 $250 $300 2017 2018 2019 2020 Non-Nursing Nursing Rasmussen financials driven largely by market demand for nursing and focus on operating efficiency 10,212 10,383 10,299 9,978 5,276 6,220 6,897 8,219 0 5,000 10,000 15,000 20,000 2017 2018 2019 2020 Non-Nursing Nursing Adjusted EBITDA is a non - GAAP financial measure. See Appendix for reconciliation to GAAP. $203 $228 $242 $256 Total Revenues In millions In millions Total Enrollment 18,197 17,196 16,603 15,488 Adjusted EBITDA $17 $28 $28 $40 9% 13% 12% 16% 0% 2% 4% 6% 8% 10% 12% 14% 16% 18% $- $5 $10 $15 $20 $25 $30 $35 $40 $45 2017 2018 2019 2020 Adjusted EBITDA (MM) A STRONG FINANCIAL RECORD FOR GROWTH & PROFITABILITY 8 Please see important disclosures in the Appendix
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American Public Education, Inc. I NDUST R Y LEADING MANAGEMENT TEAM COMMITTED T O SUPPOR T ING STRONG STUDENT V ALUE PROPOSITI O N Tom S lag l e C h i e f Ex e cutive Offic e r 10 Ye a rs w ith R a smuss e n 2 0 + y e a rs in h e a l thc a re w ith J&J, B a x ter, a n d C a rd i n a l H e a l th Former l y CEO Me d ic i ne S h o p p e , Gro u p Pr e si d e n t C a rd i n a l Me d ic a l se g me n t, Pres i d e nt/COO Sch o ol S p ec i a l ty Dr. Ann Leja Inter i m Pres i d e nt 5 Y e ars w ith R a smuss e n 25 y e a rs in hi g h e r e d uc a tion Prev i o u sly serv e d as C h i e f Ac a d e mic Officer of R a smuss e n, Dea n of the Co l l e ge of H e a l th, C o mmu n ity a n d Prof e ssi o n a l Stu d i e s at Metro p o l itan State U n iv e rsity Corporate Executive Team Academic Executive Team Don DeVito Chief Enroll m ent Man age m e n t Of f icer 13 Years with Rasmus s e n Ke v in Delano VP & Chief Financi a l Of f icer 5 Ye a rs with Rasmus s e n Dr. John S m it h - Coppes VP and Exec u ti v e Director, Sch oo l of Nursing 10 Years with Rasmus s e n T a w nie Cortez Sr. VP of Exter na l and Colle g e Relati o n s 30 Years with Rasmus s e n Carrie Danin h ir s c h Chief Aca de m ic Of f icer 15 Years with Rasmus s e n Lori Kruizenga Ge ne ral Cou n s e l 15 Years with Rasmus s e n EXPERIENCED MANAGEMENT TEAM WITH A STRONG TRACK RECORD Proven leadership with veteran academic and corporate expertise 9 Please see important disclosures in the Appendix
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American Public Education, Inc. DOUBLES REVENUE & ESTABLISHES APEI AS A SCALE PLATFORM In 2021, nearly doubles APEI’s revenue to $600MM , $31MM in net income and $100MM in adjusted EBITDA Diversifies APEI’s revenue to one - third military, one - third nursing and one - third online adult learners Puts approximately $125MM of cash to work APEI will capture synergies through: Shared capabilities Shared services Pro Forma 2020 Enrollment Total APEI: ~106,000 » APUS: 86,000 » Rasmussen: 18,000 » Hondros: 2,200 Rasmussen University further accelerates APEI’s growth story $0 $100 $200 $300 $400 $500 $600 $700 2017 2018 2019 2020* 2021* APEI Pro Forma Revenue, USD Mn $600 * Forecasted full - year pro forma results. $286 $298 $299 $315 10% 90% 10 Please see important disclosures in the Appendix
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American Public Education, Inc. • #1 for Pre - Licensure Nursing (ADN/RN & PN/LPN) • #1 for Military & Veteran Students • Aligned Mission of HEROI TM • Value + Affordability • Leverage New Shared Services, CBE capabilities • Unlock $5M - $10M in potential synergies in each of the first three years • Introduce new academic programs, including post - licensure nursing for Hondros students • #1 Pre - Licensure ADN Program (RNs) • CBE – 2000 students, 17 programs, 300 courses, 1700 modules • 24 campuses in seven states • #1 Pre - Licensure PN (LPN) program in Ohio • Reputation as top producer of new nurses • 6 campuses in two states • #1 Military and Veteran students • Top 2% on Georgetown Study on ROI on educational investment • 72% of students graduate with $0 debt ACCRETIVE, TRANSFORMATIVE ACQUISITION ESTABLISHES A SCALE PLATFO RM Synergies and New Capabilities Poised to Amplify APEI Mission of HEROI TM 11 Please see important disclosures in the Appendix
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American Public Education, Inc. STRONG ALIGNMENT IN MISSION & CULTURE Rasmussen enables learners to maximize their Higher Education Return on Investment or ‘HEROI’ TM 1. 2017 Graduation Rate 45.2% (vs. 26.5% at Community Colleges and 22.1% at For Profit Schools) 2. 1 year post - graduation survey 2019 (N=1,869). 3. Graduates employed in their field (or in a position for which their degree level was a requirement) or continuing their education. 4. Quarterly retention rate in 2019. HEROI TM Helping Learners of All Backgrounds Maximize the Return on their Educational Investment 45.2% graduation rate 1 80.3% of alumni employed in field of study 2,3 93.1% of alumni surveyed employed 2 84.7% retention rate 4 92.8% in Nursing HLC, ACEN & CCNE Accredited 9.4% Cohort Default Rate 76.4% 90/10 Ratio No Borrow Defense to Repayment (BDTR) Claims Af fordable, Inclusive, High Quality Strong Regulatory Track Record 12 Please see important disclosures in the Appendix
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American Public Education, Inc. ACCRETIVE, TRANSFORMATIVE ACQUISITION ESTABLISHES A SCALE PLATFO RM Synergies and New Capabilities Poised to Amplify APEI Mission of HEROI TM Programmatic Expansion strengthen core offerings launch short - term programs, certificates and differentiated programs complete rollout of nursing curriculum 1 Geographic Expansion expand in states with underserved populations and healthcare labor shortages utilize replicable approach to campus openings 2 4 Operating Margin Expansion leverage technology and corporate overhead utilize APEI’s shared services model 3 Value Proposition Expansion strengthen student services and outcomes achieve operational excellence emphasize affordable programs 13 Please see important disclosures in the Appendix
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American Public Education, Inc. ACCELERATING APEI’S VALUE CREATION STRATEGY Expanding Platform Amplifies Our Mission in Helping Learners Maximize HEROI TM Rasmussen + Hondros = $165M Powerhouse in Nursing Education Business in a Growing Market APEI Resulting Mix will be One - Third Military/Vets, One - Third Nursing/Health, One - Third Online Positions APEI Profile to Growth, Scale and HEROI # 1 in Educator in ADN/RN and PN/LPN Nursing #1 in Military and Veterans Offers Programmatic, CBE and Shared Services Expansion Opportunities to APUS Offers Post - Licensure Programmatic Expansion to Hondros Students Adds 24 On - Ground Locations which can be Leveraged to Accelerate Other Offerings 14 Please see important disclosures in the Appendix
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American Public Education, Inc. EXPECTED CAPITAL STRUCTURE & OTHER TERMS More than $80 million of cash expected to remain on hand after the close • Cash and Equivalents $80MM+ • LT Debt $175MM • Net Debt $90MM • Preferred Stock $29MM • ~$175MM fully committed debt • ~$125MM cash on hand • $29MM of redeemable preferred shares convertible after 3 - yrs. • 9% dividend • Non - voting • No board seat Transaction Financing APEI Pro Forma Capital Structure • PF Annual Adjusted EBITDA ~$100MM • Total Leverage ratio <2.0x • Net leverage ratio <1.0x Debt Coverage 15 Please see important disclosures in the Appendix
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American Public Education, Inc. APEI’S PRELIMINARY THIRD QUARTER 2020 RESULTS APUS • Net course registrations +25% year - over - year to 13,500 • Total net course registrations +18% year - over - year to 90,300 Hondros • New student enrollment +88% year - over - year to 649 • Total student enrollment +39% year - over - year to 1,954 American Public Education is in the process of finalizing the actual results of operations for the three months ended Septemb er 30, 2020. Although complete details are not yet available, the company is able to provide the following financial update (excludes resu lts of Rasmussen) Fourth consecutive quarter of enrollment growth at APUS and Hondros • APEI consolidated revenue of $79.1 million, an increase of 16.6% compared to the third quarter of 2019. • APEI consolidated net income of $2.6 million, or $0.18 per share , compared to a net loss of $1.6 million in the third quarter of 2019. Student Metrics Financial Metrics 16 Please see important disclosures in the Appendix
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American Public Education, Inc. Thank You 17 Please see important disclosures in the Appendix
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American Public Education, Inc. APPENDIX: DISCLOSURES American Public Education is presenting adjusted EBITDA in connection with its GAAP results and urges investors to review the reconciliation of adjusted net income to the comparable GAAP financial measures that is included in the table below (under the caption “GAAP to Adjusted EBITDA”) and not to rely on any single financial measure to evaluate its business . 18 Please see important disclosures in the Appendix • Forward looking revenue statements are presented on an annual pro forma basis, assuming that the acquisition was ef fective as of January 1 , 2021 • Nursing market data based on IPEDS and APEI Analysis (1) This represents the pro forma financial results of the new entity formed by APEI's acquisition of Rasmussen assuming that the transaction was completed on January 1, 2021. There are many assumptions embedded in this calculation with respect to the underlying financial performance of the entitles, the purchase price accounting, the appropriate depreciation and amortization methods, the ef fective tax rate, future interest rates, etc. Millions 2021 2021 Annual Pro Forma Basis (1) Pro Forma Net income 31$ Income taxes 12$ Interest expense 15$ Depreciation and amortization 33$ EBITDA 91$ Stock compensation 9$ Adjusted EBITDA 100$
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American Public Education, Inc. APPENDIX: DISCLOSURES (C ONTINUED ) American Public Education is presenting adjusted EBITDA in connection with its GAAP results and urges investors to review the reconciliation of adjusted net income to the comparable GAAP financial measures that is included in the table below (under the caption “GAAP to Adjusted EBITDA”) and not to rely on any single financial measure to evaluate its business . 19 Please see important disclosures in the Appendix (in Millions, unaudited) Rasmussen University (1) Reconcilliation from Net Income to Adjusted EBITDA: 9/30/2017 9/30/2018 9/30/2019 9/30/2020 12/31/2020 (2) Net Income 10$ 18$ 12$ 19$ 7$ Income Taxes 2$ Interest expense - - 3 4 15 Depreciation and amortization 6 6 13 20 20 EBITDA 16 24 28 43 44 Pro Forma Adjustments 1 4 - (3) Adjusted EBITDA 17$ 28$ 28$ 40$ 44$ (1) The attached table provides a reconciliation from Net income to Adjusted EBITDA for Rasmussen University. The Pro-Forma adjustments are a combination of non-cash expenses, transaction expenses and expenses that will not continue after the change in ownership. (2) This represents the pro forma financial results of the Rasmussen University assuming that the transaction was completed on January 1, 2021. There are many assumptions embedded in this calculation with respect to the underlying financial performance, the purchase accounting, the appropriate depreciation and amortization methods, the ef fective tax rate, future interest rates, etc. For Twelve Months Ending
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"xbrltype": "stringItemType"
},
"dei_CurrentFiscalYearEndDate": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "End date of current fiscal year in the format --MM-DD.",
"label": "Current Fiscal Year End Date"
}
}
},
"localname": "CurrentFiscalYearEndDate",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "gMonthDayItemType"
},
"dei_DocumentAccountingStandard": {
"auth_ref": [
"r11"
],
"lang": {
"en-US": {
"role": {
"documentation": "The basis of accounting the registrant has used to prepare the financial statements included in this filing This can either be 'U.S. GAAP', 'International Financial Reporting Standards', or 'Other'.",
"label": "Document Accounting Standard"
}
}
},
"localname": "DocumentAccountingStandard",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "accountingStandardItemType"
},
"dei_DocumentAnnualReport": {
"auth_ref": [
"r9",
"r11",
"r12"
],
"lang": {
"en-US": {
"role": {
"documentation": "Boolean flag that is true only for a form used as an annual report.",
"label": "Document Annual Report"
}
}
},
"localname": "DocumentAnnualReport",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "booleanItemType"
},
"dei_DocumentFiscalPeriodFocus": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "Fiscal period values are FY, Q1, Q2, and Q3. 1st, 2nd and 3rd quarter 10-Q or 10-QT statements have value Q1, Q2, and Q3 respectively, with 10-K, 10-KT or other fiscal year statements having FY.",
"label": "Document Fiscal Period Focus"
}
}
},
"localname": "DocumentFiscalPeriodFocus",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "fiscalPeriodItemType"
},
"dei_DocumentFiscalYearFocus": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "This is focus fiscal year of the document report in YYYY format. For a 2006 annual report, which may also provide financial information from prior periods, fiscal 2006 should be given as the fiscal year focus. Example: 2006.",
"label": "Document Fiscal Year Focus"
}
}
},
"localname": "DocumentFiscalYearFocus",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "gYearItemType"
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},
"dei_DocumentPeriodEndDate": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "The end date of the period reflected on the cover page if a periodic report. For all other reports and registration statements containing historical data, it is the date up through which that historical data is presented. If there is no historical data in the report, use the filing date. The format of the date is YYYY-MM-DD.",
"label": "Document Period End Date"
}
}
},
"localname": "DocumentPeriodEndDate",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "dateItemType"
},
"dei_DocumentPeriodStartDate": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "The start date of the period covered in the document, in YYYY-MM-DD format.",
"label": "Document Period Start Date"
}
}
},
"localname": "DocumentPeriodStartDate",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "dateItemType"
},
"dei_DocumentQuarterlyReport": {
"auth_ref": [
"r10"
],
"lang": {
"en-US": {
"role": {
"documentation": "Boolean flag that is true only for a form used as an quarterly report.",
"label": "Document Quarterly Report"
}
}
},
"localname": "DocumentQuarterlyReport",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "booleanItemType"
},
"dei_DocumentRegistrationStatement": {
"auth_ref": [
"r18"
],
"lang": {
"en-US": {
"role": {
"documentation": "Boolean flag that is true only for a form used as a registration statement.",
"label": "Document Registration Statement"
}
}
},
"localname": "DocumentRegistrationStatement",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "booleanItemType"
},
"dei_DocumentShellCompanyEventDate": {
"auth_ref": [
"r11"
],
"lang": {
"en-US": {
"role": {
"documentation": "Date of event requiring a shell company report.",
"label": "Document Shell Company Event Date"
}
}
},
"localname": "DocumentShellCompanyEventDate",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "dateItemType"
},
"dei_DocumentShellCompanyReport": {
"auth_ref": [
"r11"
],
"lang": {
"en-US": {
"role": {
"documentation": "Boolean flag that is true for a Shell Company Report pursuant to section 13 or 15(d) of the Exchange Act.",
"label": "Document Shell Company Report"
}
}
},
"localname": "DocumentShellCompanyReport",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "booleanItemType"
},
"dei_DocumentTransitionReport": {
"auth_ref": [
"r13"
],
"lang": {
"en-US": {
"role": {
"documentation": "Boolean flag that is true only for a form used as a transition report.",
"label": "Document Transition Report"
}
}
},
"localname": "DocumentTransitionReport",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "booleanItemType"
},
"dei_DocumentType": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "The type of document being provided (such as 10-K, 10-Q, 485BPOS, etc). The document type is limited to the same value as the supporting SEC submission type, or the word 'Other'.",
"label": "Document Type"
}
}
},
"localname": "DocumentType",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "submissionTypeItemType"
},
"dei_DocumentsIncorporatedByReferenceTextBlock": {
"auth_ref": [
"r1"
],
"lang": {
"en-US": {
"role": {
"documentation": "Documents incorporated by reference.",
"label": "Documents Incorporated by Reference [Text Block]"
}
}
},
"localname": "DocumentsIncorporatedByReferenceTextBlock",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "textBlockItemType"
},
"dei_EntityAddressAddressLine1": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "Address Line 1 such as Attn, Building Name, Street Name",
"label": "Entity Address, Address Line One"
}
}
},
"localname": "EntityAddressAddressLine1",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "normalizedStringItemType"
},
"dei_EntityAddressAddressLine2": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "Address Line 2 such as Street or Suite number",
"label": "Entity Address, Address Line Two"
}
}
},
"localname": "EntityAddressAddressLine2",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "normalizedStringItemType"
},
"dei_EntityAddressAddressLine3": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "Address Line 3 such as an Office Park",
"label": "Entity Address, Address Line Three"
}
}
},
"localname": "EntityAddressAddressLine3",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "normalizedStringItemType"
},
"dei_EntityAddressCityOrTown": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "Name of the City or Town",
"label": "Entity Address, City or Town"
}
}
},
"localname": "EntityAddressCityOrTown",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "normalizedStringItemType"
},
"dei_EntityAddressCountry": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "ISO 3166-1 alpha-2 country code.",
"label": "Entity Address, Country"
}
}
},
"localname": "EntityAddressCountry",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "countryCodeItemType"
},
"dei_EntityAddressPostalZipCode": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "Code for the postal or zip code",
"label": "Entity Address, Postal Zip Code"
}
}
},
"localname": "EntityAddressPostalZipCode",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "normalizedStringItemType"
},
"dei_EntityAddressStateOrProvince": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "Name of the state or province.",
"label": "Entity Address, State or Province"
}
}
},
"localname": "EntityAddressStateOrProvince",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "stateOrProvinceItemType"
},
"dei_EntityBankruptcyProceedingsReportingCurrent": {
"auth_ref": [
"r4"
],
"lang": {
"en-US": {
"role": {
"documentation": "For registrants involved in bankruptcy proceedings during the preceding five years, the value Yes indicates that the registrant has filed all documents and reports required to be filed by Section 12, 13 or 15(d) of the Securities Exchange Act of 1934 subsequent to the distribution of securities under a plan confirmed by a court; the value No indicates the registrant has not. Registrants not involved in bankruptcy proceedings during the preceding five years should not report this element.",
"label": "Entity Bankruptcy Proceedings, Reporting Current"
}
}
},
"localname": "EntityBankruptcyProceedingsReportingCurrent",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "booleanItemType"
},
"dei_EntityCentralIndexKey": {
"auth_ref": [
"r14"
],
"lang": {
"en-US": {
"role": {
"documentation": "A unique 10-digit SEC-issued value to identify entities that have filed disclosures with the SEC. It is commonly abbreviated as CIK.",
"label": "Entity Central Index Key"
}
}
},
"localname": "EntityCentralIndexKey",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "centralIndexKeyItemType"
},
"dei_EntityCommonStockSharesOutstanding": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "Indicate number of shares or other units outstanding of each of registrant's classes of capital or common stock or other ownership interests, if and as stated on cover of related periodic report. Where multiple classes or units exist define each class/interest by adding class of stock items such as Common Class A [Member], Common Class B [Member] or Partnership Interest [Member] onto the Instrument [Domain] of the Entity Listings, Instrument.",
"label": "Entity Common Stock, Shares Outstanding"
}
}
},
"localname": "EntityCommonStockSharesOutstanding",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "sharesItemType"
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},
"dei_EntityCurrentReportingStatus": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "Indicate 'Yes' or 'No' whether registrants (1) have filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that registrants were required to file such reports), and (2) have been subject to such filing requirements for the past 90 days. This information should be based on the registrant's current or most recent filing containing the related disclosure.",
"label": "Entity Current Reporting Status"
}
}
},
"localname": "EntityCurrentReportingStatus",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "yesNoItemType"
},
"dei_EntityEmergingGrowthCompany": {
"auth_ref": [
"r14"
],
"lang": {
"en-US": {
"role": {
"documentation": "Indicate if registrant meets the emerging growth company criteria.",
"label": "Entity Emerging Growth Company"
}
}
},
"localname": "EntityEmergingGrowthCompany",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "booleanItemType"
},
"dei_EntityExTransitionPeriod": {
"auth_ref": [
"r17"
],
"lang": {
"en-US": {
"role": {
"documentation": "Indicate if an emerging growth company has elected not to use the extended transition period for complying with any new or revised financial accounting standards.",
"label": "Elected Not To Use the Extended Transition Period"
}
}
},
"localname": "EntityExTransitionPeriod",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "booleanItemType"
},
"dei_EntityFileNumber": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "Commission file number. The field allows up to 17 characters. The prefix may contain 1-3 digits, the sequence number may contain 1-8 digits, the optional suffix may contain 1-4 characters, and the fields are separated with a hyphen.",
"label": "Entity File Number"
}
}
},
"localname": "EntityFileNumber",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "fileNumberItemType"
},
"dei_EntityFilerCategory": {
"auth_ref": [
"r14"
],
"lang": {
"en-US": {
"role": {
"documentation": "Indicate whether the registrant is one of the following: Large Accelerated Filer, Accelerated Filer, Non-accelerated Filer. Definitions of these categories are stated in Rule 12b-2 of the Exchange Act. This information should be based on the registrant's current or most recent filing containing the related disclosure.",
"label": "Entity Filer Category"
}
}
},
"localname": "EntityFilerCategory",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "filerCategoryItemType"
},
"dei_EntityIncorporationStateCountryCode": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "Two-character EDGAR code representing the state or country of incorporation.",
"label": "Entity Incorporation, State or Country Code"
}
}
},
"localname": "EntityIncorporationStateCountryCode",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "edgarStateCountryItemType"
},
"dei_EntityInteractiveDataCurrent": {
"auth_ref": [
"r15"
],
"lang": {
"en-US": {
"role": {
"documentation": "Boolean flag that is true when the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the registrant was required to submit such files).",
"label": "Entity Interactive Data Current"
}
}
},
"localname": "EntityInteractiveDataCurrent",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "yesNoItemType"
},
"dei_EntityPrimarySicNumber": {
"auth_ref": [
"r12"
],
"lang": {
"en-US": {
"role": {
"documentation": "Primary Standard Industrial Classification (SIC) Number for the Entity.",
"label": "Entity Primary SIC Number"
}
}
},
"localname": "EntityPrimarySicNumber",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "sicNumberItemType"
},
"dei_EntityPublicFloat": {
"auth_ref": [],
"crdr": "credit",
"lang": {
"en-US": {
"role": {
"documentation": "The aggregate market value of the voting and non-voting common equity held by non-affiliates computed by reference to the price at which the common equity was last sold, or the average bid and asked price of such common equity, as of the last business day of the registrant's most recently completed second fiscal quarter.",
"label": "Entity Public Float"
}
}
},
"localname": "EntityPublicFloat",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "monetaryItemType"
},
"dei_EntityRegistrantName": {
"auth_ref": [
"r14"
],
"lang": {
"en-US": {
"role": {
"documentation": "The exact name of the entity filing the report as specified in its charter, which is required by forms filed with the SEC.",
"label": "Entity Registrant Name"
}
}
},
"localname": "EntityRegistrantName",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "normalizedStringItemType"
},
"dei_EntityShellCompany": {
"auth_ref": [
"r14"
],
"lang": {
"en-US": {
"role": {
"documentation": "Boolean flag that is true when the registrant is a shell company as defined in Rule 12b-2 of the Exchange Act.",
"label": "Entity Shell Company"
}
}
},
"localname": "EntityShellCompany",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "booleanItemType"
},
"dei_EntitySmallBusiness": {
"auth_ref": [
"r14"
],
"lang": {
"en-US": {
"role": {
"documentation": "Indicates that the company is a Smaller Reporting Company (SRC).",
"label": "Entity Small Business"
}
}
},
"localname": "EntitySmallBusiness",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "booleanItemType"
},
"dei_EntityTaxIdentificationNumber": {
"auth_ref": [
"r14"
],
"lang": {
"en-US": {
"role": {
"documentation": "The Tax Identification Number (TIN), also known as an Employer Identification Number (EIN), is a unique 9-digit value assigned by the IRS.",
"label": "Entity Tax Identification Number"
}
}
},
"localname": "EntityTaxIdentificationNumber",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "employerIdItemType"
},
"dei_EntityVoluntaryFilers": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "Indicate 'Yes' or 'No' if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.",
"label": "Entity Voluntary Filers"
}
}
},
"localname": "EntityVoluntaryFilers",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "yesNoItemType"
},
"dei_EntityWellKnownSeasonedIssuer": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "Indicate 'Yes' or 'No' if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Is used on Form Type: 10-K, 10-Q, 8-K, 20-F, 6-K, 10-K/A, 10-Q/A, 20-F/A, 6-K/A, N-CSR, N-Q, N-1A.",
"label": "Entity Well-known Seasoned Issuer"
}
}
},
"localname": "EntityWellKnownSeasonedIssuer",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "yesNoItemType"
},
"dei_Extension": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "Extension number for local phone number.",
"label": "Extension"
}
}
},
"localname": "Extension",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "normalizedStringItemType"
},
"dei_LocalPhoneNumber": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "Local phone number for entity.",
"label": "Local Phone Number"
}
}
},
"localname": "LocalPhoneNumber",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "normalizedStringItemType"
},
"dei_NoTradingSymbolFlag": {
"auth_ref": [],
"lang": {
"en-US": {
"role": {
"documentation": "Boolean flag that is true only for a security having no trading symbol.",
"label": "No Trading Symbol Flag"
}
}
},
"localname": "NoTradingSymbolFlag",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "booleanItemType"
},
"dei_OtherReportingStandardItemNumber": {
"auth_ref": [
"r11"
],
"lang": {
"en-US": {
"role": {
"documentation": "\"Item 17\" or \"Item 18\" specified when the basis of accounting is neither US GAAP nor IFRS.",
"label": "Other Reporting Standard Item Number"
}
}
},
"localname": "OtherReportingStandardItemNumber",
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"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "otherReportingStandardItemNumberItemType"
},
"dei_PreCommencementIssuerTenderOffer": {
"auth_ref": [
"r5"
],
"lang": {
"en-US": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to
"label": "Pre-commencement Issuer Tender Offer"
}
}
},
"localname": "PreCommencementIssuerTenderOffer",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "booleanItemType"
},
"dei_PreCommencementTenderOffer": {
"auth_ref": [
"r6"
],
"lang": {
"en-US": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to
"label": "Pre-commencement Tender Offer"
}
}
},
"localname": "PreCommencementTenderOffer",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "booleanItemType"
},
"dei_Security12bTitle": {
"auth_ref": [
"r0"
],
"lang": {
"en-US": {
"role": {
"documentation": "Title of a 12(b) registered security.",
"label": "Title of 12(b) Security"
}
}
},
"localname": "Security12bTitle",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "securityTitleItemType"
},
"dei_Security12gTitle": {
"auth_ref": [
"r3"
],
"lang": {
"en-US": {
"role": {
"documentation": "Title of a 12(g) registered security.",
"label": "Title of 12(g) Security"
}
}
},
"localname": "Security12gTitle",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://americanpubliceducation.com/role/Cover"
],
"xbrltype": "securityTitleItemType"
},
"dei_SecurityExchangeName": {
"auth_ref": [
"r2"
],
"lang": {
"en-US": {
"role": {
"documentation": "Name of the Exchange on which a security is registered.",
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