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AN[ENi)ED AND RESTATED ASSET PURCHASE AGREEMENT

This Amended and Restated Asset Purchase Agreement (this “Agreement™) is made and entered
into as of February 24, 2017 (the “Bffective Date”), by and among (i) the entities listed on Schedule A
(each, a “Seller” and collectively, the “Sellers™), (i) each of the entities listed on Schedule B (each, a
“Buyer” and collectively, the “Buyers”), (ili) Dream Center Foundation, a California nonprofit
corporation (“DCE” or the Buyers’ Representative”), and (iv} Education Management I LLC, a limited
liability comparny organized under the laws of Delaware, in its capacity as the sellers’ representative (the
“Sellers’ Representative”). The Seliers, Buyers, Buyers’ Representative and the Sellers” Representative
 are each sometimes referred to herein as a “Party.” Capitalized terms used herein without definifion have

the meanings assigned in Article L. :

Recitals

A, The Sellers are engaged in the business of operating the post-secondary educational
institutions known as South University and Argosy University, as well as the post-secondary educational
system known as The Art Institutes, at the locations set forth on Schedule C (collectively, the “Education
Business”). The campuses of South University, Argosy University and The Art Tnstitutes set forth on
Schedule C may be referred to herein as, collectively, the “Schools” and, individually, as a “School.”

B. The Sellers, Buyers, Sellers’ Representative and Buyers’ Representative entered info that
certain Asset Purchase Agreement, dated as of January 18, 2017 (the “Original Agreement” and the date
of the Original Agreement, the “Original Bffective Date”), for the sale, assignment, transfer, purchase and
acceptance of the Purchased Assets, on the terms and subject to the conditions set forth in the Orginal .
Agreement.

C.  The Parties now desire to amend and restate the Original Agreement in its entitety to
reflect certain changes to the Transactions as reflected herein. :

D.  Pursuant to Section 10.11 of the Original Agreement, the Original Agreement may be
amended by an instrument in writing signed by each of the Parties.

E. The Sellers desire to sell, assign and transfer to Buyers, and Buyers desire to purchase
and accept from the SeHers, substantially all of the assets used by the Sellers in the Business, on the terms
and subject to the conditions of this Agreement, which amends, restates and supersedes the Original
Agreement in its entirety such that the Original Agreement shall no longer be of any force or effect.

-~ Agreement

" In consideration of the respective representations, warranties, covenants and agreements
in this Agreement, the parties hereby agree as follows: ' -

ARTICLE I
DEFINITIONS: RULES OF CONSTRUCTION

1.1. Definitions.

(a) Defined Te erms. For purposes of this Agreement, the following ferms shall have the
following meanings: : -

1US.109218815.18



“Accrediting Body” means any non-govermmental entity, including institutional and specialized
accrediting agencies, which engages in the granting or withholding of accreditation of postsecondary
educational institutions or programs, in accordance with standards relating to the performance, operations,
financial condition or academic standards of such institutions and schools, including ACICS, NWCCU,
MSCHE, HLC, WASC and SACSCOC.

“ACICS” means the Accrediting Council for Independent Colleges and Schools.

“Affiliate” means, for any Person, another Person that direcily or indirectly, through one or more
intermediaries, confrols, is controlied by or is under common control with such first Person, where
“control” means the possession, directly or indirectly, of the power to direct or cause the direction of the
management or policies of a Person, whether through the ownership of voting securities, by contfract or
otherwise; provided that, for the avoidance of doubt, with respect to Sellers and the Sellers’
Representative, Affiliates shall only include EDMC and its direct and indirect subsidiaries.

“Ancillary Apreements” means (i) the Assignments and Assumptions of Lease; (ii) the Bill of
Sale, Assignment and Assumption Agreement; (iii) the Intellectual Property Assignment Agreement; (iv)
the Employment Assignment Agreements; (v) the Transition Services Agreement; (vi) the Curriculum.
License Agreement; (vii) the Trademark Assignment; (viii) the Trademark License; and (ix) the other
documents and instruments described in Section 3.2.

. “Ass1gggnent and Assumption of Leage” means an ass1gn1nent and assumption of lease, by and
among the applicable Buyer and the applicable Sellers, dated as of the Closing Date, substantially in the

form attached hereto as Exhibit A.

“Assumed Confracts” means all Real Property Leases set forth on Schedule 1.1(a) and all written
Contracts relafing to or used in the Business other than the Excluded Contracts set forth on

v Schedule 2,2(e) and all oral Contracts set forth on Schedule 1.1(b).

“Benefit Plan” means an “employee benefit plan”™ (as such term is defined in Section 3(3) of
ERISA} and any other employee benefit plan, program, agreement or arrangement of any kind, whether
written or oral, including any: stock option or ownership plan; stock appreciation rights plan; stock
purchase plan; phantom stock plan; executive compensation plan; or arrangement regarding any vacation,
holiday, sick leave, fringe benefit, welfare, educational assistance, pre-Tax premium or flexible spending
account plan or life insurance.

“Bill of Sale, Assigniment and Assumption Agreement” means the bill of sale, assignment and
assumption agreement, by and among the Buyers and the Sellers dated as of the Closmg Date,

substantially in the form attached hereto as Exhibit B.

- “Bogks and Records™ means boaks, records, ﬁles, documentation, manuals and other materials or
similar information, including financial and accounting records; sales -literature and promotional
materials; price lists; student, prospective student and semce prov1der lists; referral sources; and
purchasmg materials and records. :

“Business” means the Education Business and the business of providing support services,
including information technology, intellectual property and administrative services, to the Education
Business and certain other post-secondary educational institutions owned by Sellers or their Affiliates.

“Business Dﬁy” meahs a day other than a Saturday, Sunday or other day on which commercial

banks in New York City are authorized or required to close.

.
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“Closing Net Working Capital” means Net Working Capital as of the Effective Time, calculated
in accordance with the Net Working Capital Statement. '

“Code” means the Internal Revenue Code of 1986, as amended.
“Compliance Date” means July 1, 2014,

“Confidentiality Asreement” means that certain Confidentiality Agreement, dated as of
October 17, 2016, by and between EDMC and DCF. -

“Consent” means any consent, waiver, approval, permit, license, approval or authorization of, or
registration, declaration or filing with, or notification to any Governmental Authority, Educational
Agency or other Person.

“Consent Judement” means the consent judgment that Sellers have negotiated and entered into
with the Attorneys General of 39 states and the District of Columbia.

“Confract” means any written or oral agreement, lease, license, confract, note, mortgage,
indenture or other obligation, commitment or instrument that is legally binding, including all amendments
thereto.

“Currculum License” means the curticulum license, by and among Buyers and the Sellers, dated
as of the Closing Date, substantially in the form attached herefo as Exhibit F.

“T)eferred Payments” means (i) the payment of $5 million plus (A) 50% of the amount of Pre-
Signing Deal Expenses, plus (B) 50% of the amount of Post-Signing Deal Expenses paid by Sellers to
Buyers to be paid on or prior to the Closing Date, to be paid on the six-month anniversary of the Closing
Date and (ii) the payment of an amount equal to $5 million, plus (A) 50% of the amount of Pre-Signing
Deal Expenses, plus (B) 50% of the amount of Post-Signing Deal Expenses paid by Sellers to Buyers to
be paid on ar prior to the Closing Date, to be paid one day after the 12-month anniversary of the Closing
Date. '

“Disclosure Schedule” means the Disclosure Schedule that has been prepared by the Sellers in
accordance with Section 10,12 and delivered by the Sellers to Buyers concurrently with the execution and
delivery of the Original Agreement. )

“DOE” means the United States Department of Education.
“DOJ” means the United States Department of Justice.
“EDMC” means Education Managemént Corporation. .

“Hducational Agency” means any entity or organization, whether governmental, government
chartered, tribal, private, or quasi-private, that' engages in granting or withholding Educational Permits,
administers financial assistance programs to or for students of, or otherwise regulates private
postsecondary schools or programs in accordance with standards relating to the performance, operation,
financial condition or academic standards of such schools and programs, including any Accrediting Body
or State Educational Agency. :
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“Educational Law" means any federal, state, municipal foreign or other law, regulation, order, or
Accrediting Body binding standard, including the provisions of Title IV of the HEA and any Icgulatlons
implementing it, issued or administered by, any Educational Agency

“Educational Permit” means any license, permit, authorization, certification, accreditation or
similar approval issued or required to be {ssued by an Educational Agency,

“Employee” means each employee, whether active or on approved leave, of the Sellers who are
primarily devoted to the operation of the Business.

113

Employment Apreements” means each of the Employment Agreements identified on
Schedule 1.1(c).

“Employment_Assignment Agreement” means an assignment to effect, at the Closing, (i) the
assignment of each Employment Agreement listed on Schedule 1.1(c) from the applicable Seller to the
applicable Buyer, and (it) the assumption by such Buyer of all obligations thereunder to be performed
after (and not arising out of any pre-Closing breach by Selers) or accruing after the-Closing, substantially
in the form attached hereto as Exhibit D, provided that such assignment shall not apply to any
Employment Agreement if, prior to the Closing, the applicable Buyer and the applicable Employee shall
have entered into a new employment agreement superseding such Employment Agreement.

“Bnforcement Limitation” means any applicable bankruptcy, reorganization, insolvency,
moratorium or other similar Law affecting creditors’ rights generally and principles governing the
availability of equitable remedies.

“Environmental Law” means any applicable Law relating to pollution or protection of the
environment, including any Law relating to any emission, discharge, release or possible release of any
pollutant, contaminant, hazardous or toxic material, substance or waste into air, surface water,
groundwater or land, or otherwise relating to the manufacture, processing, distribution, use, treatment,
storage, disposal, transport or handling of any pollufant, contaminant or hazardous or toxic material,
substance or waste.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“Estimated Net Working Capital Adjustment” equals the difference between (i) the Closing Net
Working Capital, as estimated by the Sellers in good faith pursuant to Section 3.4(a); and (i) $0. The
Estimated Net Working Capital Adjustment shall be expressed as a positive amount if (i) is greater than
(i1), and as a negafive amount if (i) is less than (if}.

“Excluded [ iabilities” means all Liabilities of the Sellers, other than thé Assumed Liabilities.

“Final Net Working Capital Adiustment” equals the difference between (i) Closing Net Working
Capital as finally determined pursnant to Section 34 and (ii) (812,500,000). The Final Net Working
" Capital Adjustment shall be expressed as a positive amount if (i) is greater than (ii), and as a negative
amount if (i) is less than (ii).

“Fundamental Representation” means any of the Tepresentations and Warrantles of the Sellers set
forth in Sections 4.1, 4.2 or 4.7(a).

“FTC” means the United States Federal Trade Commission.
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“(3AAP” means. generally accepted accounting principles as in effect in the United States from
time to time, consistently applied. : :

“Governmental Approval” means any Consent of, with or to any Governmental Authority.

“Governmental Authority” means any: (i) nation, state, county, city, district or other similar
jurisdiction of any nature; (ii) federal, state, local or foreign government; (iii) governmental or quasi-
governmental authority of any nature (including any governmental agency, branch, comxission, bureau,
instrumentality, department, official, entity, court or tribunal); (iv) multi-national organization or body; or
(v) body or other Person entitled by applicable Law to exercise any arbitrative, administrative, executive,
judicial, legislative, police, regulatory or Taxing authority or power, but excluding Educational Agencies.

“Hazardous Substances” means any chemicals, materials or substances regulated by any
applicabie Environmental Law. : Co

“ITEA” means the Higher Bducation Act of 1965, as amended.
, “HLC”)means the Higher [.earning Comrunission.
“HSR Act” means the Hart-Scott-Rodine Antitrust Improvements Act of 1976, as amended.

“Income Tax” means any Tax (other than sales, use, stamp, duty, value added, business, goods
arid services, property, transfer, recording, documentary, conveyancing or similar Tax)} based upon or .
measured by gross or net receipts of gross or net income (inchuding any Tax in the nature of minimum
Taxes, Tax preference items and alternative minimum Taxes) and including any Liability atising pursuant
to the application of Treasury Regulation Section 1.1502-6 or any similar provision of any applicable Law
regarding any Tax. . '

“Indemnified Party” means a Buyer Indemmified Party or a Seller Indemnified Party, as
applicable. ' \

“Tnstituntion” means a group of one or more Schools that have been designﬁted by DOE as an
eligible institution and assigned a unigue six-digit Office of Postsecondary Education Identification
Number by the DOE, including all campuses, locations and other facilities of such Schools.

“Intellectual Property” means any trademark, service mark, trade name, frade dress, goodwill,
patent, copyright, design, logo, formula, invention, concept, domain name, website, frade secret, know-
how, confidential information, curriculum and curricular materials, mask work, product right, software,
technology or other simitar intangible asset of any nature, whether in use, under development or design or
inactive (including any registration, application or renewal regarding any of the foregoing). '

“Intellectnal Property Assignment Agreement” means an assignment substantially in the form -
attached hereto as Exhibit C to effect the assignment of the registered Intellectual Property primarily used
in the Business from Sellers and their Affiliates to the applicable Buyers at the Closing to the extent

permissible.

“Knowledge” means, with respect to a particular fact or other matter, actual awareness of such
fact or other matter or, with respect to an officer of any Person, the knowledge such officer would
reasonably be expected to have in his or her capacity as an officer of such Person. The Buyers shall be
deemed to have “Knowledge” of a particular fact or other matter only if Randy Barton, Brent Richardson,
Matthew Barnett and/or Daniel Ovando has Knowledge of such fact or other matter The Sellers shall be
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deemed to have “Knowledgs” of a particular fact or other matter only if Mark A. McEachen, President
and Chief Executive Officer; Mark E. Novad, Senior Vice President, Human Resources; Frank W,
Jalufka, Senior Vice President and Chief Financial Officer; John T. South HI, Chancellor of South
University; Cynthia G. Banm, Chancellor of Argosy University; Claude H. Brown, IIl, Regional Vice
President - The Art Institutes; Elden R. Mondzy, Regional Vice President — The Art Institutes; Terri N.
Nelson, Vice President of Finance — The Art Institutes; David F. Work, Vice President of Finance -
Argosy University, John P. Papp, Vice President of Finance - South University; and/or Beth M. Henke
(except with respect to any information known by her as a result of privileged communications) has
Knowledge of such fact or other maiter.

“Law” means any statute, law (including the common law), treaty, code, constitution, ordinance,
rule Order, ruling, judgment, ijunction, decree, restriction or regulation of any Governimental Authority,
but excluding Educational Laws.

“Letter of Intent” means the letter agreement between DCF and EDMC, dated December 3, 2016.

“Liability” means any liability or obligation of any kind or nature (whether known or unknown,
whether asserted or-unasserted, whether absolute or contingent, whether accerued or unaccrued whether
liquidated or unliquidated, and whether due or to become due).

“Lien” means any- mortgage, pledge, hypothecation, right of others, security interest,
encumbrance, easement, covenant, encroachment, burden, title defect, lien, right of first refusal or charge.

“Loss” means any and all Liabilities, damages, costs and expenées (including reasonable
attorneys’ fees and expenses).

“Material Adverse Effect” means any change, event, circumstance, condition or effect that is
materially adverse to (a) the ability of Sellers or Buyers to consummate the Transactions, or (b) the
financial condition, business or results of operations of the Business taken as a whole, including (i) the
ability of a School to continue existing operations, or (if) any decline of 20% or more of the EBITDA of
the Business for any quarter of EDMC’s fiscal year ending June 30, 2017 when compared to the
forecasted EBITDA of the Business for such quarter provided to the Buyers’ Representative in Cctober
2016; .provided, however, that none of the following shall constitute, or shall be considersd in
detenmmng whether there has occurred, a Materdal Adverse Effect for purposes of this clause (b) (except,
in the case of clauses (A) through {D) below, to the extent such condition has had a materially
disproportionate effect on the Business, taken as a whole, compared to other similar participants in the
industries in which the Business conducts its business): (A) changes in general economic cenditions, or
conditions in the industry in which the Business operates generally, (B)changes in applicable Law,
Educational Law or accounting principles applicable to the Business or Sellers before or after the Original
Effective Date, or the enforcement, implementation or interpretation thereof; (C) any changes in financial,
banking or securities markets in general, including any distuption thereof and any decline ini the price of
any security or any market index or any change in prevailing interest rates; (D) weather conditions,
. natuzal disasters, epidemics, pandemics, acts of God, acts of war (whether or not declared), armed
hostilities or terrorism, or the escalation or worsening thereof; (E) any action required or permitted by this
Agreement or any action taken (or omitted to be taken) with the consent of or at the request of Buyers;
(F) the announcement, pendency or completion of the Transactions (including the identity of Buyers),
including losses or threatened losses of employees, customers or others having relationships with the
-Sellers and the Business (provided, however, that the exception in this clause (F) does not apply to
Section 4.3); (G) any failure by the Business, other than as described in clause (b) above, to meet any
internal or published projections, forecasts or revenue or eamings predictions (provided that the
underlying causes of any such failures (subject to the other provisions of this definition) may be taken
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into consideration in determining whether there has been or will be a Material Adverse Effect); (H) any
cxisting event or condition with respect to which Buyers have Knowledge as of the date hareof, if Buyer’s -
possession of such Knowledge is established by a preponderance of the evidence; or (1) any adverse event
or condition with respect to the Business that is, in all material respects, cured or otherwise mitigated
before the earlier of (1) the Closing Date and (2) the date on which this Agresment is terminated pursuant
to the terms of this Agreement.

“MSCHE” means the Middle States Commission on Higher Education.

“Net Working Capital” means the difference between the current assets of the Business
comprising the balance sheet line items set forth on Schedule 3.4 to the extent included in the Purchased
Assets, less the current liabilities of the Business comprising the balance sheet line items set forth on
Schedule 3.4 to the extent included in Assumed Liabilities, in each case, calculated in accordance with
GAAP as applied by Sellers on the Interim Balance Sheet, as modified by the methodologies, practices
and principles used to calculate Net Working Capital as set forth on Schedule 3.4 {(without regard to any
purchase accounting adjustments arising out of the Transactions). Schedule 3.4 containg a sample
calculation of Net Working Capital as if the Closing Date were June 30, 2016 with the use of information
concerning the Business reported in the audited financial statements of EDMC and its subsidiaries for the
fiscal year ended June 30, 2016. '

“Net Working Capital Statement” means a statement of Net Working Capital prepared in the
manner and format of Schedule 3.4. : ’

“NWCCU” means the Northwest Commission on Colleges and Universities.

“Open Source Software” means any software distributed under any license that requires that any
other software incorporated into, derived from or distributed with such software (i) be disclosed,
distributed or made available in source code form, (ii) be licensed for the purposes of preparing detivative
works, or (iii) be licensed under terms that allow such other software to be reverse engineered (other than
by operation of law). '

© “Order” means any award, decision, injunction (whether temporary, p;eliminarjr or permanent),
judgment, stipulation, order, ruling, subpoena, writ, decree, consent decree or verdict entered, issued,
made or rendered by any Governmental Aunthority. :

“Qrdinary Course” means, with respect to a Person, the ordinary and usual course of normal day-
to-day operations of such Person, consistent with such Person’s past practice, as reflected in the financial
results of the Business for the three months ended September 30, 2016, combined with the projected
financial results for the Business for the period from September 30, 2016 through June 30, 2017, in the
form previously provided to DCF. : o : .

“Orpanizational Documents” means, as applicable, the certificate of incorporation or formation,
bylaws, limited Hability company agreement or similar governing documents of an entity, as amended
and/or restated from time to time. ) '

“Owned Intellectual Property” means Intellectual Property owned by the Sellers and used
primarily in connection with the Business, including the Registered Intellectual Property.

“Permitted Liens” means (i) any Liens set forth on Schedule 1.1(d); (i) Liens for Taxes not yet
due and payable or which are being contested in good faith and by appropriate proceedings if adequate
reserves with Tespect thereto are maintained on the books of the Sellers in accordance with GAAP;
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(iii) mechanics’, workmen’s, repairmen’s, warchousemen’s or other like Liens arising or incurred in the
Ordinary Course for amounts that are not delinquent; (iv) original purchase price conditional sales
contracts and equipment leases with Third Parties entered into in the Ordinary Course for which adequate
accruals have been established in accordance with GAAP; or (v) with respect to the Real Property,
edsements, quasi-easements, restrictions, covenants, rights of way, zoning restrictions and other similar
restrictions that do not materially impair the use of the Real Property as currently used by the Sellers.

“Person’ means any natural person, firm, partnership, association, corporation, company, trust,
business trust, other entity, or Governmental Authority.

“PPPA” means a provisional program participation agreement.

“Pre-Acquisition Review Response” means a written notice from the DOE following the DOE’s
review of the pre-acquisition review applications regarding the changes of ownership contemplated
herein, which shall not indicate the existence of any material impediment to the issuance of a Temporary
PPPA extending each Institution’s certification to participate in the Title IV Programs promptly following
the Closing and which shall not include, as a condition for issuing the Temporary PPPAs, any
requirement for the posting of a letter of credit or that the Institutions be treated as for-profit institutions
for purposes of DOE’s “gainful employment” regulations. '

“Pre-Signing Deal Expenses” means the aggregate amount of up to $250,000 paid or to be paid
by Sellers and their Affiliates pursuant to Section 7 of the Leiter of Intent to reimburse Buyers and their
Affiliates for their out-of-pocket fees, costs or expenses directly related to the Transactions and paid to
any Third Party for fees and expenses incurred for work performed up to and including the Effective
Date.

“Proceedings” means any action, cause of action, claimm, arbitration, charge, complaint, hearing,
proceeding, litigation or suit (whether civil, criminal, administrative or investigative) commenced,
brought, conducted or heard by or before, investigated by or otherwise involving, any Governmental
Authority.

“Registered Intellectual Property” means any United States and foreign patents, patent
applications, registered copyrights, registered trademarks, registered service marks, internet domain
names and any other registered Intellectual Property that is owned by the Sellers or any Affiliates of the
Sellers and primarily used in connection with the Business. ‘ '

“Representatives” means, collectively, a party’s accountanis, financial advisors, counsel,
consultants, employees and agents. : :

“SACSCOC” means the Southern Association of Colleges and Schools Commission on Colleges.

“State Educational Agency’’ means any state educational licensing body that provides a license or
authorization necessary for a School to provide postsecondary education in that state.
p :

. “Buperior Proposal” means an unsolicited, bona fide written Acquisition Proposal made prior to
May 1, 2017 by a third party (other than any Person that, as of the Effective Date, holds greater than 10%
of the outstanding equity interests in EDMC) which the EDMC board of directors determines in good
faith, after consultation with EDMC’s outside legal counsel and financial advisor, (i) would, if
consuminated, result in a transaction that is more favorable to Sellers from a financial point of view than
the Trahsaction§ (after giving effect to all adjustments to the terms thereof which may be offered
thereafter by Buyers) and (ii) is reasonably likely to be consummated on the terms proposed.
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Notwithstanding the exclusion of owners of 10% or more of the outstanding equify interests in EDMC
from the foregoing sentence, an Acquisition Proposal shall not be disqualified from satisfying the
definition of “Superior Proposal” solely by virtue of such an equityholder providing financing to the
eligible third party for purposes of the Acquisition Proposal and the transactions contemplated thereby.

“Tax” means any federal, state, provincial, local, foreign or other income, alternative, minimum,
accumulated earnings, personal holding company, franchise, capital stock, net worth, capital, profits,
windfall profits, gross receipts, value added, sales, use, goods and services, excise, customs duties,
transfer, - conveyance, morigage, regisiration, stamp, documentary, recording, premium, Severance,
environmental (including taxes under Section 59A of the Code), real property, personal property, ad
valorem, intangibles, rent, occupancy, license, occupational, employment, unemployment insurance,
social security, disability, workers’ compensation, payroll, withholding, estimated or other similar tax,
duty or other governmental charge or assessment or deficiencies thereof {including all interest and
penalties thereon and additions thereto whether disputed or not). '

“Tax Return” means any return, report, declaration, form, claim for refund or information retum
or statement relating to Taxes, including any schedule or attachment thereto, and including any
amendment thereof. :

“Temporary PPPA” means a temporary provisional program participation agreement.

“Third Party” means any Person who is not a party to this Agreement or an Affiliate of a party to
this Agreement. ‘

“Title IV Programs” means the student financial aid programs administered by the DOE under
Title IV of the HEA.

" “Trademark Assienment” means an assignment of the trademarks included in the Purchased
Assets from the Sellers or their applicable Affiliates to the applicable Buyers at the Closing, substantially
in the form attached hereto as Exhibit G.

“Trademark License” means the trademark license, by and among Buyers and the Sellers, dated
as of the Closing Date, substantially in the form attached hereto as Exhibit L

“Transactions” means the transactions contemplated by this Agreement and the Ancillary
Agreements. ‘ :

“Transferred Fmployees” means the Employees who accept an offer of employment by, and
commence employment with, one of the Buyers in accordance with the terms of Section 6.5(a).

“Transition Services Agreement” means the fransition services agreement by and among Sellers’
Representative and Buyers and Buyers’ Representative, dated as of the Closing Date, substantially in the
form attached hereto as Exhibit B,

“Treasury Regulations” means the regulations prescribed pursuant to the Code.

“WASC” means the Senior College and University Commission of the Western Association of
Schools and Colleges. :

“Working Capital Line of Credit” means a working capital line of credit or revolviﬁg credit .
facility to be entered into by Buyers (other than DCF) as of the Closing Date that is in an amouxt
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reasonably sufficient to meet the expected working capital needs of the Business as of the Closing Date,
as determined from updated financial informiation provided by Sellers.

(b) Terms Defined Elsewhere in this Agv;eemenr. Capitalized terms defined in other
provisions of this Agreement shall have the meanings specified therein. Those terms include the
following:

e’ o7 T Lo e i SEction
Accouniing Referee C | 3.4(d)
Acquisition Proposal . 6.6(a)
Adjusting Payment - [ 3.4
Agreement . Preamble
Annual Financial Statements 4.4(a}
Assumed Liabilities 2.3(a)
Business Recitals
Buyer Preamble
Buyer Calculation 3.4(b)
Buyer Indemnified Party 9.1
Buyer Related Apreements 5.2
Cap 9.3(b)
Claim Notice ' 9.5
Closing 31
Closing Cash Purchase Price 3.3
Closing Date 3.1
Commitment Letters 5.6
Covered Loss 9.3(a)
Curmiculum 4.10(a)
Debt Commitment Letter : 5.6
‘Debt Financing 5.6
Deductible ‘ 9.3(a)
EDMC 4.4(a)
Effective Date - Preamble
Effective Time 3.1
End Date ' 8.1
Equity Commitment Letter 5.0
Equity Financing - 5.6
Excluded Assets 2.2
Excluded Contracts . 2.2(e)
Federal Bank Accounts 2.1(n)
Financial Statements 4.4(a)

| Financing - 5.6
Financing Agreement 623- ¢+
Forward Looking Statements - ‘ 5.8
Indemnifying Party ©19.3(h)
Interim Balance Sheet , 44(a) .
Interim Balance Sheet Date : | 4.4(a)
Interim Financial Statements - | 4.4(a)
Lease Obligations 6.18
Ieased Real Property ' 4.8(a)
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Lender . 5.6
101 5.6
Material Contracts 4.6(b)
Note Payment 9.3(g)
Non-Compete Period 6.7(a)
| Non-Transferred Senior Employees 6.8(a)
Notice of Disagreement 3.4(c)
Other Third-Party Claims 9.6(b)

" Original Agreement Preamble
Original Effective Date Preamble
Post-Signing Dezl Expenses 6.14
Pre-Closing Notifications and Consents 6.2
Purchase Price 3.3
Purchased Assets 2.1
Real Property ' 4.8(a)
Real Property Lease : 4.8(b)
Requisite Shareholder Vote 4.2
Schools ' Recitals
Seller Calculation ‘ 3400) ]
Seller Indemnified Parties 9.2 ’
Seller Related Agreements 42
Sellers Preamble
Sellers® Representative Preamble ]
Special Conditions and Terms 6.23(c)
Student Financial Assistance Programs 4.13(g¥1D)

| Subject Assets ' 6.2(d)
Surety Bonds 6.19
Tax Benefits 9.3(c)
Termination Fee 8.3
Third-Party Claim 9.6
Transfer Taxes 6.9(b)
Transferred Intellectual Property 2.1(g)

1.2. Rules of Construction.

(2) Elements of this Agreement; Schedules, When a reference is made in this Agreement to a
Recital, an Article, a Section or a Schedule or Exhibit, such reference is to a Recital, Article or Section of,
or a Schedule or Exhibit to, this Agreement, unless otherwise indicated. The words “hereof,” “herein,”
“hereto,” “herennder” and words of similar import, when used in this Agreement, shall refer to this
Agreement as a whole and not to any particular provision of this Agreement or Articles, Sections, .
Exhibits and Schedules of the Agreement unless otherwise expressly specified. All Schedules and
Exhibits attached to this Agreement and referred to herein are incorporated in and made a part of this
Agreement as if set forth in full herein. Any capitalized terms used in any Schedule or Exhibit but not
otherwise defined therein shall have the meanings specified in this Agreement. Article, Section and other
headings contained in this Agreement are for reference purposes only and are not intended to describe,
interpret, define or limit the scope, extent or intent of any provision of this Agreement,
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(b) Interpretation of Agreement. The parties acknowledge that each party and its counsel
have reviewed and revised this Agreement and that any rule of construction to the effect that any
ambiguities are to be resolved against the drafting party shall not be employed in the interpretation of this
Agreement.

EE 1M

(c)  Other Rules of Construction. Whenever the words “include,” “includes” or “including”
are used in this Agreement, they shall be understood to be followed by the words “without limitation.”
Unless otherwise specified in a particular case, the word “days” refers to calendar days. Pronouns,
including “he,” “she” and “it,” when used in reference to any Person, shall be deemed applicable to
entities or individuals, male or female, as appropriate in any given case. Standard variations on defined
terms (such as the plural form of a term defined in the singutar form and the past tense of a term defined
in the present tense) shall be deemed to have meanings that correlate to the meanings of the defined
terms. With respect to the determination of any period of time, “from” means “from and including,” “to”
means “to but excluding” and “through” means “through and including.” The word “or” has the inclusive
meaning represented by the phrase “and/or” unless the context otherwise requires. A reference to any
Person shall include such Person’s suceessors and pemmitted assigns.

ARTICLE II
PURCHASE AND SALE OF PURCHASED ASSETS

2.1, Purchase and Sale of Purchased Assets. Subject to the terms and conditions set forth
herein, at the Closing, each of the Sellers ‘will sell, assign and transfer to the applicable Buyer, and the
applicable Buyer will purchase and accept from each of the Sellers, free and clear of all Liens other than
Permitted Liens, all of the Sellers’ right, title and interest in, to and under the properties, assets and rights
of every nature, whether real, personal, tangible, intangible or otherwise, of the Sellers relating to or used
in the Business (collectively, the “Purchased Assets™), other than the Excluded Assets, including the
following to the extent relating to or used in the Business: :

()  goodwill;

{(b) merchandise, sﬁpp]ies (including advertising and promotional materials) and other
inventory; o .

(c) accounts receivable (including any notes receivable, but excluding any intercompany
notes receivable); .

(d) rights relating to prepayments, deferred charges, security deposits and similar items;

(e) equipment, . furnishings, fixtures and similar property, including computer and
telecommunications hardware and software and information technology systems; a

®H all leasehold improvements and other similar assets at or related to the Leased Real
Property (subject to the terms of any related Real Property Lease);

{g) the Intellectual Property owned by the Sellers or any of their Affiliates that is related to or
used in the Business, including the Intellectual Property set forth on Schedule 2.1{g) {collectively, the
“Transferred Intellectual Property™); o

)] tights under the Assumed Contracts;

i) items set forth as current assets on the balance sheet included in the Financial Statements;
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) Books and Records (provided that the Sellers shall have the rightlto retain, following the
Closing, copies of any Books and Records to which the Seilers in good faith determine they are
reasonably likely to need access for bona fide business or legal purposes);

k) Govemmental Approvals, including pen&ing applications therefor or renewals thereof, to
the extent their transfer is permitted by Law;

o all telephone mumbers, facsimile numbers, e-meil addresses, postal addresses and postal
boxes primarily related to the Business;

(1m) all of the outstanding equity interests of South University Research I LLC; and

(1) to the extent consents can be obtained from the applicable banking institutions on terms
reasonably acceptable to both parties and only relating to those Institutions included in the Business with
respect to which all campuses included in such Institutions are Schools, the G5 Federal accounts (but not,
for the avoidance of doubt, any bank accounts of any School or Institution) maintained by Sellers for
receipt of Title IV funds by such Institutions (“Federal Bank Accounts™).

The Bill of Sale, Assignment and Assumption Agreement will identify the applicable Buyer that will
purchase the Purchased Assets from each Seller, and the Parties will identify the material fixed assets,
Leased Real Property and related leaseholder improvements, registered Intellectual Property and Material
Contracts that are Assumed Contracts to be acquired by each applicable Buyer in a schedule to be
attached to the Bill of Sale, Assighment and Assumption Agreement.

2.2. - BExcluded Assets. ' Other than the Purchased Assets, Buyers expressly understand and
agree that they are not purchasing or acquiring, and the Sellers are not selling or assigning, any other
assets or properties of the Sellers, and all such other assets and properties will be excluded from the
Purchased Assets (collectively, the “Excluded Assets™). Excluded Assets include the following assets and
properties of the Sellers: : \

(a) all minute books, stock ledgers, books of account, employee-related or employee benefit-
related files or records, tax identification numbers, Tax Returns and Tax records, Organizational
Documents and other documents and information relating to the organization and existence of the Sellers,
and any other Books and Records which the Sellers are prohibited from disclosing or transferring to
Buyer under applicable Law and are required by applicable Law to retain;

(b) all cash, cash equivalents and securities of the Sellers, including any restricted cash
" related to any letter of credit obligations of the Sellers and their Affiliates;

(c) ~ all bank accounts, deposit accounts, investment accounts and similar accounts of the’
Sellers; ’ :

(d) all rights to Tax refunds, credits or similar benefits relating to the ownership of the
Purchased Assets or the operation of the Business before the Closing Date;

(e): all of the Sellers’ rights-under the Contracts set forth on Schedule 2.2(e) (the “Excluded
Contracts™);

() ‘ any Benefit Plan;
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(gj all Intellectual Property that is not used in or related to the Business and the Intellectual
Property set forth on Schedule 2.2(g); - .

(k) all insurance policies of the Sellers and insurance coverage thereunder, and any refunds
due from, or payments due on, claims with the insurers of any of the Sellers in respect of losses arising
prior to the Closing Date;

(1) all nights of the Sellers under the Confidentiality Agreement this Agreement and any
Ancillary Agreement

4! any claims relating to the Excluded Liabilities; and

(k) the assets listed on Schedule 2,2(k).
23 L1ab1ht1es

(a) Assumed Liabilities. Subject to the terms and condmons set forth herein, the applicable
Buyer will assume and agree to pay, perform and discharge only the following Liabilities of the Sellers
(collectively, the “Assumed Liabilities™):

(i) Liabilities scheduled to be performed or first incurred on or after the Closing
under the tefms of any Assumed Contract to the extent, but only to the extent, that such obligations do not
arise or accrue as a result of any breach by Sellers prior to the Closing;

(i1) Liabilities relating to executory purchase orders for products and services for the
Business entered into by the Sellers in the Ordinary Course before the Closing and under which products
and services have not been delivered or supplied as of the Closing Date;

({ii)  Liabilities with respect to trade payables of the Business;
(iv)  Liabilities set forth as current liabilities in Closing Net Working Capital;

) Liabilities relating to uneamed or deferred rex-fenues, inctuding advance payments
and unearned tuition payments; and

(vi)  Any liabilities expressly listed in Schedule 2.3(a).

b Excluded Liabilities. Except for the Assumed Liabilities or as otherwise expressly
provided herein, Buyers will not assume or be responsiblé for any other Liability of the Sellers, including
the Bxcluded Liabilities and any Liabilities under the Consent Judgments that relate to the period before
the Closing Date. :

24.  Non-Assignable Assets. Notwithstanding anything to the contrary in this Agreement, and
subject to the provisions of this Section 2.4, to the extent that the sale, transfer, assignment or delivery, or
attempted sale, transfer, assignment or dehvery, to each Buyer of any Purchased Asset for any one or
more of the Institutions or ‘Schools, would require the Consent of a Third Party (1ncludmg any
Governmental Authority or Educanonal Agency), and such. Consent shall not have been obtained prior to
the Closing, this Agreement shall not constitute a sale, transfer, assignment or delivery, or an attempted
sale, transfer, assignment or delivery of such Asset; provided, however, that, subject to the satisfaction or
waiver of the conditions contained in Article VII, the Closing shall occur notwithstanding the foregoing
without any adjustment fo the Purchase Price on account thereof. To the extent the preceding senfence
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applies in respect of an Assumed Contract, at Closing, the applicable Buyer will assume and agree to pay,
perform and satisfy when due the L1ab111nes of the applicable Seller under such Assumed Contract (but
not such Assumed Contract itself) to the extent that such Liabilities would otherwise be an Assumed
Liability, and the rights and benefits of the applicable Seller under such Assumed Contract or resulting
therefrom (but not such Assumed Contract itself), to the extent that such rights and benefits would
otherwise be a Purchased Asset, will be sold, transferred and assigned to the apphcable Buyer. If the
Parties, in their reasonable discretion, determine that a transition services agreement is necessary or
desirable to reflect the arrangements in this Section 2.4 relating to Assumed Contracts, including any Real
Property Leases, with respect to which Consent of a Third Party has not been received as of the Closing,
the applicable Parties will enter into a transition services agreement, in form and substance reasonably
acceptable to the Parties and their counsel, pursuant to which Sellers or their Affiliates would provide
Buyers with the rights and benefits of the applicable Assumed Contracts, including use of any Leased
Real Property subject to a Real Property Lease, and the applicable Buyers would assume and agree to
pay, perfortn and satisfy when due the obligations and the Liabilities of the applicable Seller under such
Assumed Contracts that first arise and accrue as of and after the Closing, but excluding any liabilities
arising after the Closing as a result of any breach occurring prior thereto. To the extent Federal Bank
Aeccounts are not transferable to Buyers, Sellers shall take all actions reasonebly required to assure that
any Title IV funds received through DOE’s G5 system after the Closing for any of the students of the
Institutions included in the Business are timely returned to DOE and shall timely notify thé Buyers
concerning such fund transfers. Following the Closing, each applicable Seller and each applicable Buyer
shall use reasonable best efforts, and shall cooperate with each other, to obtain any such required Consent;
provided, however, that neither any Seller nor any Buyer shall be required to pay any consideration
therefor. Once such Consent is obtained, the applicable Seller shall sell, assign, transfer, convey and
deliver to the applicable Buyer the relevant Purchased Asset to which such Consent relaies for no
additional consideration.

ARTICLE III
CLOSING; PURCHASE PRICE; POST-CLOSING ADJUSTMENTS

3.1.  Closing. On the tenms and subject to the conditions -set forth in this Agreement, the
closing of the sale and purchase of the Purchased Assets (the “Closing™) shall take place remotely via the
exchange of documents and signatures on the first Business Day of the first month following the month in
which all conditions set forth in Article VIT (other than conditions that by their terms are to be satisfied at
the Closing but subject to the satisfaction or waiver of such conditions) are satisfied or waived (fo the
extent permitted by Law), or on such other date as the Parties may agree to in writing (the “Closing
Date™). The Closing will be effective as of 12:01 am. local time in Pittsburgh, Pennsylvania on the
Closing Date (or, to the extent the Closing Date is not on the first day of the month in which Closing
oceurs, on the first day of such month) (the “Effective Time™). All actions to be taken and all documents
to be executed or delivered at the Closing will be deemed to have been taken, executed and delivered
simultaneously, and no action will be deemed taken and no document will be deemed executed or
delivered until all have been taken, delivered and executed, except in each case to the extent otherwise
stated in this Agreement or any such other document.

3.2, Closing Deliveries and Actions.

: (a) Buyers’ Deliveries. At the Closing, upon the terms and subject fo the conditions set forth
in this Agreement, Buyers other than DCF shall pay or cause to be paid the Closmg Cash Purchase Price
in accordance with Section 3.3 and shall dehver to the Sellers:

R () the Bill of Sale Ass1gnment and Assumption Agreement duly exscuted by
Buyers other than DCE;
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(1D the Transition Services Agreement, duly executed by Buyers and Buyers’
Representative; '

(ifi) - the Employment Assignment Agreement, duly executed by applicable Buyers
other than DCF;

(iv) the Intellectual Property Assignment Agreement, duly executed by Buyers other
than DCF;

(v) an Assipnment and Assumption of Lease with respect to each Real Property
Lease, together with any necessary transfer declarations or other filings, each duly executed by the
" applicable Buyer {(other than DCF) and, if necessary, with such Buyer’s signature witnessed or notarized;

(vi)  the Curriculum License, duly executed by the applicable Buyers other than DCF;
(vii)  the Trademark License, duly executed Aby the applicable Buyers other than DCF;
(vili)  a certificate of good-standjng with respect to each Buyer;

(ix) & certificate, dated the Closing Date, of an officer of each Buyer certifying as .to

the matters specified in Section 7.3(a) and Section 7.3(b) hereof and that a resolution was duly adopted by
each Buyer’s managers and member approving the Transactions contemplated by this Agreement; and

(x) a subordination agreement, in form reasonably acceptable to Sellers and Lender,
subordinating the Debt Financing to the Deferred Payments.

(b) Seliers” Deliveries. At the Closing, upon the terms and subject to the conditions set forth ‘
in this Agreement, the Sellers shall deliver to Buyers:

(1) the Bill of Sale, Assignment and Assumption Agreement, duly executed by each
of the Sellers; ‘

(i) the Transition Services Agreement, duly executed by the Sellers’ Representative
-and each of the applicable Sellers;

(i)  the Trademark Assignment, duly executed by the appropriate Sellers or their
_applicable Affiliates;

- (iv) the Employment Assignment Agreement, duly executed by Sellers’
Representative and each counterparty to an Employment Agreement; .

) the Intellectual Property Assignment Agreement, duly executed by Sellers;

{vi)  the Curriculum License, duly executed by the applicable Sellers;

(vii)  the Trademark License, duly executed by the applicable Sellers;

(viii) an Assignment and Assumption of Lease with réspect to each Real Propeﬁy

Lease, together with any necessary transfer declarations or other filings, duly executed by the appropriate
Sellers and, if necessary, with such Sellers’ signatures witnessed or notarized;
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(ix)  customary lien release documentation reasonably satisfactory to Buyers’ couns el
relating to the termination of all Liens (other than Permitted Liens) related to the Purchased Assets;

(x)  a certificate of good standing with respect to each of the Sellers and Sellers’
Representative;

(xi)  ‘such other bills of sale, deeds, endorsements, assignments and other good and
sufficient instraments of conveyance and transfer in form and substance reasonably satisfactory to
Buyers’ counsel to effect the conveyance, transfer, assignment and delivery of the Purchased Assets;

(xii) a FIRPTA certificate, dated as of the Closing Date, from each Seller, in form and
substznce reasonably acceptable to Buyer for purposes of satisfying Buyer’s obligations under Treasury
Regulation Section 1.1445-2(c)(3); and

(xifi) a certificate, dated the Closing Date, of an officer of each Seller certifying as to
the matters specified in Section 7.2(a) and Section 7.2(b) hereof and that a resolution was duly adopted by
each Seller’s board of directors (or comparable body) approving the Transactions contemplated by this
Agreement. B '

3.3.  Payment of Purchase Price. In exchange for the Purchased Assets, Buyers (other than
DCF) shall pay to Sellers the aggregate amount of $60 million, as adjusted pursuant to the terms of this
Agreement (the “Purchase Price”), which shall be in the form of (a) the Closing Cash Purchase Price and
(b) the Deferred Payments. On the terms and subject to the conditions hereof, at the Closing, Buyers shall
pay or cause to be paid to the Sellers an aggregate amount equal to the sum of (i) $50 million, plus {i1) the
_Estimated Net Working Capital Adjustment, which may be a positive or negative amount (the “Closing
Cash Purchase Price”). The Closing Cash Purchase Price will be payable at the Closing by wire transfer
of immediately available funds to accounts designated in writing by the Sellers’ Representative to Buyers’
Representative for the benefit of the Sellers no later than the Business Day tmmediately before the
Closing Date. Bach of the Deferred Payments will be payable when due by wire transfer of immediately
available funds to accounts designated in writing by the Sellers” Representative to Buyers’ Representative
for the benefit of the Sellers no later than the Business Day immediately preceding the date such payment
is to be made in accordance with this Secjor 3.3. The Deferred Payinents are joint-and several
obligations of the Buyers (other than DCF). :

34. Purchase Price Adjustments.

(a) Pre-Closing Calculations. At least fifteen Business Days prior to the Closing Date,
Sellers’ Representative shall deliver to the Buyers’ Representative a certificate sefting forth, in reasonable
detail, the Sellers’ good faith estimate of Closing Net Working Capital and the Sellers’ good faith
calculation of the Estimated Net Working Capital Adjustment, which shall be used to calculate the
Closing Cash Purchase Price. Such estimate shall be prepared in accordance with the Net Working
Capital Statement and GAAP as used to prepare the Financial Statements, as modified in the Net Working
Capital Statement.

(b) Post-Closing Calculation. As promptly as practicable, but no later than the date that is
60 days after the Closing Date, the Buyers’ Representative will cause to be prepared and delivered to
Sellers’ Representative a certificate setting forth, in reasonable detail, Buyers’ good faith calculation of
Closing Net Working Capital (the “Buyer Calculation™). Such calculation shall be prepared in
accordance with the Net Working Capital Statement and GAAP as used to prepare the Financial
Statemnents, as modified in the Net Working Capital Statement. )
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(c) Notice of Disagreement. If the Sellers’ Representative disagrees in good faith with the
Buyer Calculation, the Sellers’ Representative may, within 45 days after delivery of the Buyer
Calculation, deliver a notice to Buyers’ Representative that specifies, in reasonable detail, the Sellers’
calculation of any disputed component of Closing Net Working Capital, and the Sellers’ Representative’s
grounds for disagreement (the “Seller Calculation™), Any such notice of disagreement (a ‘Notice of
Disagreement”) shall specify those items or amounts as to which the Sellers’ Representative disagrees,
and the Sellers’ Representative shall be deemed to have agreed with all other items and amounts
contained in the Buyer Calculation. -

(d) Reconciliation Process. If the Sellers’ Representative delivers a Notice of Disagreement,
the Buyers’ Representative and the Sellers’ Representative shall use reasonable best efforts, during the 30
days following such delivery, to reach agreement on the disputed items or amounts in order to determine
the amount and value of Closing Net Working Capital, provided no such amount shall be less than the
Buyer Calculation nor more than the Seller Calculation. If the Buyers’ Representative and the Sellers’
Representative are unable to reach agreement during such period, either Buyers’ Representative, on the
one hand, or the Sellers’ Representative, on the other hand, may refer the dispute to Grant Thornton LLP
(the “Accounting Referee”), which shall be jointly retained by the Buyers’ Representative and the Sellers’
Representative, to resolve all disputed items or amounts and to calculate Closing Net Working Capital
within 45 days. In making such calculation, the Accounting Referee shall resolve only those items or
amounts in the Buyer Calculation as to which the Sellers” Representative has disagreed and that remain
unresolved. The Accounting Referee may not allow a value greater than the greatest value for such item
claimed by either party or smaller than the smallest value for such ttem claimed by either party. The
Accounting Referee shall deliver to the Buyers’ Representative and the Sellers’ Representative, as
promptly as practicable, a report setting forth the resolution of all disputed items or amounts and the
resulting calculation of Closing Net Working Capital. Such report shall be final and binding wpon the
patties, absent manifest error. The fees and expenses of the Accounting Referee incurred pursuant to this
Section 3.4(d) shall be bome by the Sellers” Representative and the Buyers (other than DCF) in
proportion to the final allocation made by such Accounting Referee of the disputed items weighted in
relation to the claims made by the Sellers’ Representative and the Buyers’ Representative (after taking
into account the different target Net Working Capital amounts), such that the prevailing party pays the
lesser proportion of such fees and expenses. For example, if the Sellers’ Representative claims that the
appropriate adjustments are $1,000 greater than the amount determined by the Buyers’ Representative and
if the Accounting Referee ultimately resolves the dispute by awarding to the Sellers’ Representative $700
of the $1,000 contested amount, then the fees and expenses of the Accounting Referce will be allocated
70% (ie., 700 = 1,000) to the Buyers (other than DCF) and 30% (i.e., 300 + 1,000) to the Sellers’
Representative. - :

(e) Cooperation. The Buyers’ Representative and the Sellers’ Representative shall cooperate
{and shall cause their Representatives to cooperate) in the calenlation of Closing Net Working Capital and
in the conduct of the reviews referred to in this Section 3.4, including making available, to the extent
necessary, Booles and Records, work papers and persomnel, subject to customary confidentiality
protections. '

(f) Adiusting Payment. Upon firal determination of the amount of each ‘component of
Closing Net Working Capital pursuant to this Section 3.4, the “Adjusting Payment” shall equal the
difference between (i) the Final Net Working Capital Adjustment and (i1} the Estimated Net Working
Capxtal Adjustment. The Adjusting Payment shall be paid to Buyers (other than DCF) by the Sellers if (i)
is less than (ii), and shall be paid by Buyers (cther than DCEF) to the Sellers if (1) is greater than (ii). Such
Adjusting Payment shall be made by wire transfer of immediately available funds, without interest, within
3 Business Days after the final determination of Closing Net Working Capltal pursuant fo this
Section 3.4.
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3.5.  Allocation of Purchase Price. The Purchase Price, as adjusted pursuant to Section 3.4,
shall be allocated among the Purchased Assets in accordance with Section 1060 of the Code and any
comparable provisions of state, local or foreign Law, as appropriate. Such allocation shall be set forth on
a schedule prepared by the Sellers’ Representative and delivered to the Buyers’ Representative within 60
days after the Closing Date. The Buyers’ Representative shall have 30 days following delivery of the
allocation schedule to give written notice to the Sellers’ Representative that the Buyers’ Representative
disputes the allocation set forth on such schedule (which notice shall contain reasonzble supporting
details). If the Sellers’ Representative does not respond to the Buyers’ Representative’s notice within 30
days following delivery of such notice, the Sellers shall be deemed to have consented to the revised
allocation as set forth by the Buyers’ Representative. If the Sellers’ Representative timely provides
written notice to the Buyers’ Representative of the Sellers’ Representative’s disagreement with such
schedule and the parties are unable to resolve such dispute within 30 days after such notice, then the
Seilers and the Buyers shall utilize their own separate versions of the allocation for all purposes. The
allocation, if agreed upon by the Parties, shall be the final allocation for purposes of Section 1060 of the
Code (the “Allocation”). If agreed, none of the Parties shall take any position on any Tax Return
inconsistent with the Allocation and each of the Parties shall reflect the Allocation where relevant in all
Tax filings, including TRS Form 8594. ‘

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

Except as set forth in the Disclosure Schedule, the Sellers jointly and severally represent and
warrant,” in each case, as of the Original Effective Date unless otherwise explicitly stated in this
Agreement, as follows: '

4.1,  Qrganization and Good Standing. Each of the Sellers is duly organized, validly existing
and in good standing under the Laws of its respective state of incorporation or organization (as set forth
on Schedule A), with all requisite power and aufhority to conduct its business as now conducted and to
own and lease its properties and assets. Bach of the Sellers is duly ¢ualified or Licensed to do business
and is in good standing in each other jurisdiction in which the failure fo be so duly qualified or licensed
would reasonably be expected to have a Material Adverse Effect.

42.  Authority. The Sellers have all requisite power and authority to execute and deliver this
Agreement and each other agreement, instrument, certificate or document required to be executed and
delivered by the Sellers pursuant hereto {collectively, the “Seller Related Apreements”) and, with respect
to EDMC, subject to the adoption of this Agreement and the Transactions by EDMC’s shareholders in
accordance with the Pennsylvania Associations Code and EDMC’s Organizational Documents, to
perform their obligations hereunder and thereunder and to consummate the transactions contemplated
hereby and thereby. The execution and delivery of this Agreement and the Seller Related Agreements by
the Sellers, the performance of this Agreement and the Seller Related Agresments by the Sellers and the
consummation of the transactions contemplated hereby and thereby have been duly authorized by all ©
necessary action on the part of the Sellers except for the approval of this Agreement and the Transactions
by the shareholders of EDMC (the “Regquisite Shareholder Vote™) and the approval of this Agreement and
the Transactions by the boards of trustees of the regionally accredited Institutions. *This Agreement and
each of the Seller Related Agreements have been duly exccuted and delivered by the Sellers {or, in the
case of any of the Seller Related Agreements to be executed and delivered after the Effective Date, will
be executed and delivered) and constitute (or, in the case of any of the Seller Related Agreements
executed after the Effective Date, will constitute) the valid and binding obligations of the Sellers
(assuming due authorization, execution and delivery by the other parties hereto and thereto and receipt of
the Requisite Shareholder Vote and the approval of the boards of trustees of the regionally acecredited
"~ Institutions), enforceable against the Sellers in accordance with their respective terms, except as may be
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limited by an Enforcement Limitation. The EDMC board of directors, at a meeting duly called and held,
has adopted, and not subsequently rescinded or modified in any way, resolutions (a) approving and
declaring advisable this Agreement and the Transactions; (b) recommending that EDMC’s shareholders
approve this Agreement and the Transaction; and (c) directing that the approval of the Agreement and the
Transactions be submitted, as promptly as practicable, to a vote or consent of the shareholders of EDMC.

4.3, No Conflicts: Consents.

(a) No Conflicts. The execution and delivery of this Agreement and the Seller Related
Agreements by the Sellers do not, and the performance of this Agreement and the Seller Related
Agreements by the Sellers and the consummation of the transactions contemplated hereby and thereby
will not, (i) conflict with or violate the Organizafional Documents of the Sellers, (ii) conflict with or
violate any Law, Order or Educational Law applicable to the Sellers {provided that the Consents set forth
on Schedule 4.3(b) are obtained) or (iii) result in any breach of, or constitute a default (or an event that
with notice or lapse of time or both would constitute a default) under, or give rise to or create any right of
any Third Parfy to accelerate, increase, terininate, modify or cancel any material right or material
obligation in a manner adverse to the Business or result in the creation of any Lien, other than a Permitted
Lien, on any of the Purchased Assets pursuant to any Material Contracts to which a Seller is a party or by
which any of the Purchased Assets is bound, except where such a breach, violation, default, conflict or
right has not had and is not reasonably likely to have a Material Adverse Effect or to materially impair
Buyers’ ability to-operate the Business as a whole following the Closing in substantially the same manner
as done by Sellers prior to the Closing,

(b)  Consents. No Governmental Approval or other Consent is required to be obtained or
made by the Sellers in connection with the Sellers’ execution and delivery of this Agreement and the
Seller Related Agreements or the consummation or performance of the Transactions by the Sellers, except
(i) as required by the HSR Act; (if) as set forth on Schedule 4.3(b); (iii) as may be necessary as a rcsult of
any facts or circumstances relating to Buyers or any of their Affiliates; or (iv) any Consent that has not
had and is not reasonably likely to have a Material Adverse Effect.

4.4, Financizal Statemenis: Absence of Undisclosed Liabilities.

(a) The Sellers have delivered to Buyer the following financial statements for the Business
(collectively, the “Financial Statements™): (i) the audited consolidated balance sheets of EDMC and its
subsidiaries as of June 30, 2015 and June 30; 2016 and the audited consolidated income statements and
cash flow statements of EDMC and its submdzanes for the fiscal years ended June 30, 2015 and June 30,
2016 (which include operations of institutions that are not part of the Business) (the “Annual Financial
Statements™); (if) the unaudited balance sheet of the Business (the “Inferim Balance Sheet”) as of
September 30, 2016 (the “Interim Balance Sheet Date’); and (iii) the related unaudited income statement
of the Business for the three-month period then ended (together with the Interim Balance Sheet, the
“Tnterim Financial Statements’””). The Financial Statements have been prepared in accordance with GAAP
consistently applied and fairly- present, in all material respects, the financial condifion and results of
operations of the Business for such period, except that the Interim Financial Statements are subject to
normal year-end adjustments and do not include notes. Notwithstanding anything to the contrary in this
Agreement, Sellers make no representations or warranties with respect to the portions of the Annual
Financial Statements that do not relate to the Business.

(b) Liabilities. There are no Liabilities related to the Business that are required to be
recorded or reflected on a balance sheet under GAAP, except Liabilities (i) which are adequately reflected
or reserved against in the Financial Statements; (ii) incurred in connection with the Transactions; (iif) that
would not, individually or in the aggregate, materially impair the ownership-or use of the properties and
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assets related to the operation of the Business as currently conducted; (iv) which have been incurred in the
Ordinary Course since the Interim Balance Sheet Date; (v) which are reflected in the calculation of
Closing Net Working Capital; or (vi) which would not have a Material Adverse Effect.

45.  Absence of Changes. Since the Interim Balance Sheet Date, (a) there has not been any
Material Adverse Effect and (b) the Business has beén operated in the Ordinary Course in all material
respects. :

4.6. Material Contracts.

(a) Schedule 4.6(a) lists, as of the Original Effective Date, (A) ali Contracts to which a Seller
is a party or by which any of the Purchased Assets is bound that limit the freedem of the Business to
compete in any line of business or with any Person or in any area and which would so limit the freedom
" of the Business after the Closing in any material respect and (B) all of the following Contracts currently in
effect (1) to which a Seller is a party (with respect to the Business) or by which any of the Purchased
Assets is bound, (2) under which a Seller reasonably is expected to be required to pay or assume debts or
obligations, in the aggregate, in excess of $250,000 in a twelve-month period or in excess of $500,000 in
the aggregate for future obligations, for the purchase of services and/or goods or for the guarantee of the
undertakings of others or the extension of loans or credit to others, and (3) which cannot be terminated
without penalty on 90 days or less notice, including the following kinds of Confracts to the extent they
meet the criteria described in clauses (B)(1)-(3) above: : ‘

6y any Contract with any Person for the provision of managetnent or
consultidg services to the Sellers,

(1) any Contract with a sales representative, advertising agency or other
Person engaged in sales or promotional activities for the Sellers, or any Contract to act as one of the
foregoing on behalf of any Person;

(ifi)  any lease or sublease agreements under which a Seller is the lessee or
lessor of any material tangible personal property;

(iv) any Contract pursuant to which a Seller has made or will make material
loans or advances, or has or will have incurred debts or become a guarantor or surety or pledged its credit
on or otherwise become responsible with respect to any undertaking of another (except for the negotiation
or collection of negotiable instruments in transactions in the Ordinary Course);

(v) any Contract providing for the creation of any Lien on the Purchased
Assets (other than any Permitted Lien);

(vi)  any power of attorney or agency agreement with any Person pursuant to
which such Person is granted the authority to act for or on behalf of a Selier with respect to the Business,
except for customary powers of attorney associated with Intellectual Property registrations;

(vil)  any joint venture or paﬁnership Contract relating to the Business; and
(viti)  any Contract with any Governmental Authority.
(b} True, correct and complete copies of all written Contracts listed on Schedule 4.6(a)
1Y

~ {together with the Real Property Leases, the “Material Contracts”), together with all modifications,
waivers and amendments thereto, have been made available to Buyer. Each of the Material Contracts is a
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valid and binding obligation of the Sellers and, to the Knowledge of the Sellers, the other parties thereto,
enforceable in accordance with its terms and in full force and effect, except as may be limited by an
Enforcement Limitation. There is not any existing material default or event of material default, or any
event which, with or without notice or lapse of time or both, would constitute a material default under any
Material Coniract by the Sellers or, to the Knowledge of the Sellers, by any other party thereto. The
Sellers have not received any written notice of the intention of any party to terminate any such Material
Contract. :

4.7, Purchased Assets. -

(a) The Sellers have good and valid title to, or otherwise have the right to use, each of the
matenal Purchased Assets, in cach case free and clear of any Liens {other than Permitted Liens).

{(b) Each item of tangible. personal property included among the Purchased Assets is in good
operating condition in all material respects, normal wear and tear excepted, and does not need any

material maintenance or repair.

- 4.8. Real Propmy

{a) Schedule 4.8(a) llsts all real property leased by the Sellers and used primarily in
connection with the Business (collectively, the “Leased Real Property” or the “Real Property’”)

{b) Schedule 4.8(b) lists each Contract under which any Leased Real Property is leased or
otherwise used or occupied by the Sellers (each such Contract, a “Real Property Lease™) and all such
Contraets are valid and binding obligations of the Sellers and, to the Knowledge of the Sellers, the other
parties thereto, enforceable in accordance with their terms and in full force and effect, except as may be
limited by an Enforcement Limitation. The Sellers have not received any written notice from the landlord
ot lessor under any Real Property Lease claiming that any of the Sellers is in breach in any material
respect of its obligations under such Real Property Lease. To the Knowledge of Sellers, (i) no event has
occurred or circumstance exists which, with the delivery of notice, passage of time or both, would
constitute a breach or default of any meterial ob}igation of any Seller or landlord under the Real Property
Ieases, and (if) no Seller has violated any zoning ordinances, parking covenants, easements and recorded
conditions and other restrictions of record pertaining to the Leased Real Propcrty The Selfers have not
subleased or otherwise granted to any Person the right to use or occupy the Leased Real Property or any
portion thereof.

(c) To the Knowledge of Sellers, there are no contractual or legal restrictions that preclude or
“restrict in any material respect any Seller’s ability to use the Leased Real Property for the purposes for
which it is currently being used. All existing water, sewer, steam, gas, electricity, telephone, cable, fiber
optic cable, Internet atcess and other utilities currently used for the operation and maintenance of the
Leased Real Property and the conduct of the Business thereon are in good and operable condition and
repair, normal wear and tear excepted, and all related fees and other similar charges due and payable to .

date have been paid in full.
' ¢

‘ (d) All improvements on the Leased Real Property constructed by or on behalf of any Seller
were constructed in material compliance with all applicable Laws (including any bmldmg, planning or
zoning Laws) affectmg such Leased Real Property. -

(e) To the Knowledge of Sellers, .there- are.no pending or threaiened condemnation
proceedings against all or any portion of the Leased Real Property. :
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4.9, Inteliectual Property.
(&) Schedule 4.9(a} lists all Registered Intellectual Property

(b) Schedule 4 9(b) hsts all Contracts in effect as of the Original Effective Date under which
any Person has lcensed, granted or conveyed to any Seller any right, title or interest in or to any
Intellectual Property primarily used in connection with the Business other than any rights arising under
“shrink-wrap,” “click-through” or similar end user Hcense agreements accompanying widely available
off-the-shelf computer software products. The Sellers have not received any written notice of the-
intention of any party to terminate any Contract listed on Schedule 4.9(b}, nor is there any existing
material default or event of material default, or any event which, with or without notice or lapse of time or
both, would constitute a material default under any such Contract by the Sellers or, to the Knowledge of

the Sellers by any other party thereto

(c) Schedule 4. 9(c) lists all Contracts in effect as of the Original Effective Date under which
any Scller has licensed, granted or conveyed to any Person any right, title or interest in or'to any
Intellectual Property primarily used in connection with the Business. Between the Original Effective ‘
Date and the Effective Date, Sellers’ Representative entered the following license agreements:
(i) Intellectual Property License Agreement with The Art Institute of Vancouver, Inc., dated
January 31, 2017, (i) Curriculum License Agreement with The Art Institute of Vancouver, Inc dated
January 31, 2017, (i) BMC Trademark License Agreement with Ross Education, LLC, dated
January 31, 2017 and (iv) BMC Curriculum License Agreement w1th Ross ‘Fducation, LLC, dated
January 31, 2017.

(d) Except for the license agreements identified in Schedule 4. 9§b1 or as hsted in Schedule

4.9(d), the Sellers own (free and clear of all Liens, other than any Permitted Lien), or have the right to use

without payment of any royalty, license fee or snmlﬂr fee (other than with respect to any off-the-shelf
software products) the Intellectual Property used by the Sellers in the operation of the Business.

(e) - @ Since January 1, 2014, the Sellers have not received written notice that any
Registered Intellectual Property has been declared unenforceable or otherwise invalid by any
Governmental Authority.

(i) The Sellers have not received any written charge, complaint, claim, demand or
notice since the Compliance Date alleging that any use, sale or offer to sell any good or service of the
Sellers infiinges upon, misappropriates or violates any Intellectual Property right of any other Person,
including any claim that the Sellers must license or refrain from using any Intellectual Property right of
any other Person or any offer by any other Person io license any Intellectual Property right of any other
Person to remedy such situation.

(i) To the Sellers’ Knowledge, (A)the Sellers are not infringing upon,
misappropriating or wolatmg the Intellectual Property of any other Person in any material respect, and
(B)no other Person is’ infringing upon, misapproptating or violating the Intellectual Properfy of the
Sellers in any material respect.

(1) Nomithstandjng the foregoing, no representation or warranty is made in this Agreement
_regarding any inftingement, misappropriation or violation upen, of, by or otherwise with respect to any
(i) implied license of Intellectual Property or (ii} license for the use of any commercially available off-the-
shelf software, provided that Sellers represent that, to the Knowledge of Sellers, no Seller has violated
any express use or user limitations in any license agreement for such software.
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(g) The Sellers have not used, copied, mcorporated or otherwise exploited any Open Source
Software in such a way that requires the Sellers to disclose any Owned Inteltectual Property (other than
such Open Source Software and modifications thereto} or that has caused the Sellers to grant to any Third

Party on or before the Original Effective Date any rights or immunities under any Owned Intellectual

Property (other than with respect to such Open Source Software and modifications thereto).

(h) This Section 4.9 contains the sole and exclusive representations and warranties of the
Sellers with respect to any Intellectual Property matters, except for the curriculum matters separately
addressed by Section 4.10.

4.10. Curdiculum.

{(a) The term “Curriculum” means the curriculum used in the educational programs of the
Business in the form of computer programs or software, slide shows, texts, films, web site content, videos
or any other form or media, including the following items: (i) course objectives, (ii) lesson plans,
(iif) exams, (iv) class materials (including interactive or computer-aided materials), (v) faculty notes,
(vi) course handouts, (vii) diagrams, (viii) syllabi, (ix)sample externship and placement materials,
(%) clinical checklists, (xi} course and faculty evaluation materials, (xii) policy and procedure manuals,
and (xiii) other related materials. The Curriculum shall also include: (A)all copyrights, copyright
applications, copynght registrations and trade secrets relating to the above—hsted items and (B) all
periodic updates or revisions to the Curriculum as developed.

{b) Except as listed in Schedule 4.10(b), the Sellers own outright, and have good and
marketable title or other rights to, the Curriculum primarily used in the Business free and clear of all
Liens other than Permitted Liens. No Employee or Affiliate of the Sellers or any other Person owns or
has any interest, directly or indirectly, in any material part of the Curriculum. The Sellers do not use any
- part of the Curriculum by consent of any other Person and are not required to and do not make any
payments to others with respect thereto. To the Sellers” Knowledge, no compenent of the Curriculum
infringes or viclates any copyright, patent, trade secret, trademark, service mark, registration or other
proprietary right of any other Person and the Sellers’ past and current use of any part of the Curriculum
does not infringe upon or violate any such right.

4.11. Litigation. Except as set forth in Schedule 4.11, (a) there is no Proceeding currently
pending nor, to the Seflers’ Knowledge, threatened in writing against the Sellers (with respect to the
Business), involving the Purchased Assets or relating to the Business or the Transactions and (b) no Seller
(with respect to the Business) is party to, nor is the Business or any of the Purchased Assets the subject
of, any Order. All Proceedings involving the Purchased Assets or relating to the Business that have been
settled since July 1, 2015 for an amount in excess of $250,000 are set forth on Schedule 4.11.

412, Compliance with Laws; Governmental Approvals.

(2) Sellers are in compliance in ‘all material respects with applicable Law. No written notice
has been received by the Sellers from the Compliance Date to the Original Effective Date from any
Governinental Autharity alleging that the Sellers are not or were not in compliance in all material respects
with any applicable Law that has not been remedied. ' \

0] Except as disclosed on Schedule 4.12(b}, Sellers possess all material Governmental
Approvals. requlred by applicable Law necessary for the operatlon of the Business in the Ordinary Course,
ail of which are in full force and effect.
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© Nothing in this Section 4.12 shall be deemed to apply to compliance with (i) Laws and
Educational Laws related to Educational Agencies and Educational Permits, which matters are addressed
in Section 4.13, (i) Environmental Laws, which matters are addressed in Section 4.14, (iti) Laws related
to employment and employment practices, which matters are addressed in Section 4.15, {(iv} Laws related
to Benefit Plans, which matters are addressed in Section 4.16, and (v) Laws related to Taxes, which
matters are addressed in Sectioni 4.17.

4.13. Educational Agency Compliance.

(2) Since the Compliance Date, except as set forth in Schedule 4.13(a), each Institution and
the Schools have been operated in conformity in all material respects with all applicable Educational
Laws. Schedule 4.13(a) contains a listing of all Educational Permits currently in effect for each
Tnstitution and each of the Schools to the extent that such BEducational Permits (i) are required for Title IV
participation, (if) constitute programmatic accreditations issued by an accrediting agency for the purpose
of acerediting specific educational programs offered at the Schools, or (iii) are otherwise material to the
operations of any School. Each Institution and each of the Schools is and, since the Compliance Date has
been, in compliance in all material respects with the terms and conditions of all such Educational Permnits.
Since the Compliance Date, except as reflected in. Schedule 4.13(a), no Institution or School has been
placed on probation, monitoring or waming status with any Educational Agency or been subject to any
adverse action by any Educational Agency (including being directed to show cause why accreditation or
other Educational Permit should not be revoked, withdrawn, conditioned, suspended or limited) to revoke,
withdraw, deny, suspend, condition or limit accreditation, and there are no proceedings pending to
revoke, suspend, imit, condition, restrict or withdraw any Educational Permit.

(b) Schedule 4.13(b) contains a list of all DOE program reviews, final audit determinations,
DOE Office of Inspector General audits and investigations, and DOJ investigations conducted at each
Institution and each of the Schools since the Compliance Date. No program review, audit determination,
DOE Office of Inspector General audit nor investigation, or DOJ investigation remains pending or
unresolved except as disclosed in Schedule 4.13(b). ' : :

() Neither any Institution nor any Affiliate of such Institution ‘that has the power, by
contract or ownership interest, to direct or cause the directions of the management of policies of such
Institution, has filed for relief in bankruptcy or had entered against it an order for relief in bankruptcy.

{d) Neither any Institution nor any owner or chief executive officer of such Institution has
pled guilty to, pled nolo contendere to, or been found guilty of a crime involving the acquisition, use or
expenditure of funds of any Title IV Program funds, or has been judicially determined to have committed
frand involving Title IV Program funds. ‘

(e Except as set forth in Schedule 4.13(e}, none of Sellers or Sellers’ Representative, nor
any natural person that has exercised substantial control over any of the Institutions (as the term
“substantial control” is defined in 34 C. F. R. § 668.174(c)(3)), or any member of such person’s family
(as the term “family” is defined in 34 C. F. R. § 668.174{c)(4)), alone or together, has exercised
substantial control over another ifistitution or third-party servicer (as that tenn is defined in 34 C. F. R. §
668.2) that owes a liability for a violation of a Tifle [V Program requirement which is not being paid
pursuant to an agreement with DOE. '

H Eﬁs:ccpt as set forth in Schedule 4.13(f), to Seilers” Knowledge, there are no facts or
circumstances concerning Sellers or Sellers’ Representative or any of their Affiliates that would be
reasonably likely to result, without regard to any facts or circumstances concerning Buyers, in the failure
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of any Institution to obtain. any Pre-Acquisition Review Response or Pre-Closing Notifications or
Consents. :

(g) In addition, and without himiting the foregoing: .

{) Section 4.13(g)(i) contains a complete listing of all governmental or private
programs by which the Institutions currently award or administer student financia! assistance to or on
behalf of their students. -

(i) Each educational program offered by the Institutions is, and since the
Compliance Date has been, an eligible program in materdal compliance with the requirements of 34
CEFR. § 668.8, and the Institutions at all times have properly measured the length of each such
educational program in material compliance with applicable Educational Law.

(iii)  Except as disclosed on Schedule 4.13(g)(iii), since the Compliance Date, Sellers
and the Institutions have materially complied with the requirements set forth at 20 U.S.C. § 1094(a)(20)
and 34 C.F.R..§ 668.14(b)(22),

(iv)  Except as disclosed on Schedule 4.13(g)(iv), since the Compliance Date, the
Institutions have calculated and paid refunds and calculated dates of withdrawal and leaves of absence in
material compliance with all applicable Educational Law applicable to the Institutions prior to the Closing
Date.

) Except as set forth on Schedule 4.13(g)(v}, since the Compliance Date, the
Institutions have not provided any portion of an educational program by correspondence, or admitted
students who were incarcerated or had neither a high school diploma nor the recognized equivalent of a
high school diploma.

(vi) Since the Compliance Date, Sellers and the Institutions have complied in all
material respects with federal and state Law regarding misrepresentation, including 34 CF.R. § 668
Subpart F.

(vii) " Schedule 4.13{g)(vii) sets forth the financial responsibility composite scores of
the Institutions for fiscal years 2015 and 2016. Except as set forth in Schedule 4.13(g)(vii), since the
Compliance Date, no Educational Agency has required any of the Institutions to post a letter of credit or
other form of surety for any reason, including any request for a letter of credit based on late refonds
pursuant to 34 C.F.R. § 668.173, or required or requested that any of the Institutions process its Title IV
Program funding under the reimbursement or heightened cash monitoring procedures set forth at 34
CFR. § 668.162. T o

- (viil) With respect to any location or facility that any Institution has closed or at which
the Institution has ceased operating educational programs since the Compliance Date, the Institution has
materially complied with Educational Law related to the closure or cessation of instruction af such
location or facility, or with respect to any discontinued program, including without limitation
requirements for teaching out students from such location, facility, or program.

(ix)  Since the Compliance Date, the Institutions have disclosed and timely reported to
DOE, 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 (i1} the correct ownership and confrol of the Institutions.
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(¥)  Since the Compliance Date, the Institutions have materially complied with the
disclosure and reporting requirements related to gainful employment, as set forth at 34 C.F.R. § 668.6, as
- applicable for the relevant periods. .

(xi}  Since the Compliance Date, Sellers and the Tnstitutions have been in material
compliance with the consumer disclosure requirements in 34 C.F.R. Part 668 Subpart D.

(xdi) Since the Compliance Date, Sellers and the Institutions have been in material
compliance with Educational Law regarding privacy -and safeguarding of consumer information,
including the Family Educational Rights and Privacy Act (FERPA) (20 U.8.C. § 1232g; 34 CFR Part 99). -

- (xiif) Since the Compliance Date, to the Knowledge of Sellers, the Institutions have
maintained all material state authorizations related to their physical locations and their distance education
programs and have complied in all material respects with all requirements of 34 CER. § 600.9.

(xiv)  Since the Compliance Date, Sellers and the Institutions have materially complied
with (A) the requirements governing preferred lender relationships, private educational loans, and codes
of conduct as set forth in 20 U.S.C. § 1094; and (B) applicable federal and state Law that relates to the
extension of credit or that are otherwise applicable to any of the Schools’ student loan programs, .
including, but not Hmited to, the Truth in Lending Act, Bqual Credit Opportunity Act, and Fair Credit
Reporting Act.

(xv)  Except as disclosed in Schedule 4.13{g)(xv), since the Compliance Date, to the
Knowledge of Sellers, the Institutions have materially complied with the requirernents of any Educational
Apency concerning the proper and accurate calculation and timely reporting of student outcomes
including, but not limited to, retention, completion and placement rates, graduate examination and
professicnal licensure pass rates, and the methodology for caleulating such rates.

(xvi) Except as disclosed on Schedule 4.13(g)(xvi), since the Compliance Date, to the
Knowledge of Sellers, the facilities, educational programs and related products and services provided by
the Institutions have complied in all material respects with requirements of Education Law applicable to
students with disabilities.

(xvii) Except as disclosed on Schedule 4.13(g)(xvii), in all material respects, since the
Compliance Date, to the Knowledge of Sellers, all employees of the Institutions that have engaged in
student recruiting activities have maintained all material approvals to conduct such activities and the
Institutions and any third party contractors engaged by them have materially complied with all laws
applicable to the recruitment of students.

{xviii) To the Knowledge of Sellers, since the Compliance Date, Sellers and the
Tostitutions have not employed in a capacity involving administration of funds under the Title IV
Programns or the receipt of funds under the Title IV Programs, any individua! who has been convicted of,
or has pled nolo contendere or guilty to, a crime involving the acquisition, use or expenditure of federal, -
state or local govermment funds, or has been administratively or judicially determined to have committed
fraud or any other material violation of law invelving federal, state or local government funds.

(xix) For each of fiscal years 2015 and 2016, cpllecﬁvély, Seller have not received
greater than ninety percent (0% of their revenues from Title IV Programs, as calculated under 34 C.F.R.
§§ 668,14 and 668.28 and reported to DOE. Schedule 4,13(g)(xix) sets forth a correct and complete list”

_27-
US.109218815.18



of the percentages éf revenue that the Institutions received, collectively, from Tifle IV Programs for each
such fiscal year, as calculated under 34 C.F.R. §§ 668.14 and 668.28 and reported to DOE.

(xx)  Schedule 4.13(g)(xx) contains a list of all current Contracts for the provision of
educational instruction by Sellers or the Institutions or on behalf of Sellers or the Institutions by any other
institution or organization of any sort.

(xxi) Schedule 4.13(g)(xxi) sets forth a correct and complete list of the Institutions’
official cohort default rates for loans administered under the Federal Family Education Loan Program or
the Federal Direct Loan Program, as calculated by DOE pursuant to 34 C.F.R. Part 668, Subpart N, for
the three most recently completed federal fiscal years for which such official rates have been published.

(xxii) To the Knowledge of Sellers, no program at any Institution has received oral or
written communication from any applicable licensing body stating that pass rates for graduates of such
Institution on. professional licensing examinations are unacceptable, nor has any applicable licensing body
communicated its intent to Sellers to revoke the eligibility of graduates of any Institutions to take any
such licensing examination. '

. (xxiii) Sellers, for all existing academic programs of the Institutions, have provided

Buyers with correct and complete information conceming ail draft gainful employment debt to eamings
rates issued by DOE and any challenge or appeal of any such rates pending as of the Original Effective
Date.

{h) This Section 4.13 contains the sole and exclusive representations and warranties of the
Sellers with respect to any matters arising under any Educational Laws, Educational Agencies, and
Educational Penmits.

414, Environmental Matters. To the Sellers” Knowledge, the Sellers are in compliance in all
material respects with all Environmental Laws applicable to the operations of the Business. To the
Sellers’ Knowledge, the Sellers are in compliance in all material respects with all Governmental
Approvals that are required pursuant to Environmental Laws for the operation of the Business as it is
currently conducted. Since the Compliance Date, the Sellers have not received any written notice or
request for information from any Governmental Authority or other Person related to any actual or alleged
material violations of Environmental Laws or any material Liabilities of the Sellers arising under
Environmental Laws. There is no Proceeding pending or, to the Sellers’ Knowledge, threatened against
the Sellers relating in any way to Environmental Laws as related to the Business, except for Proceedings
that would not reasonably be expected to have' a Material Adverse Effect. To the Sellers’ Knowledge,
there have been no releases of Hazardous Substances on, at, under or migrating from the Real Property
except for any releases that either do not constitute material violations of Envirommental Laws and/or
have been fully remedied. True and complete copies of all PhaseI and Phase Il environmental site
assessments related to the Real Property that are in the Sellers’ possession or control have been made
available to Buyer. This Section 4.14 contains the sole and exclusive representations and warranties of
the Sellers with respect to any matters arising under any Ermronmental Laws.

415. Emplovee Matters.

(a) Compliance with Laws. Bxcept for any non—comphance that would not reasonably be
expccted to have a Material Adverse Effect, the Sellers are in material compliance with all applicable
Laws pertaining to employment and employment practices in the operation of the Business, including all
applicable Laws pertaining to wages, hours, equal employment opportunity, discriminati_on on the
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grounds of any class protected by applicable Law, workers’ compensation and occupational health and
safety. Except as disclosed in Schedule 4.15(a), there are no Proceedings against the Sellers pending or,
1o the Sellers’ Knowledge, threatened to be brought or filed, by or with any Governmental Autherity or
other Person in connection with the employment of any Employee or in connection with any current or
former consultant or independent contractor of the Business, including any claim, complaint or grievance
relating to unfair labor practices, employment discrimination, harassment, retaliation, equal pay, wages
and hours or any other employment-related matter arising under appticable Laws.

(b) Employee Relations. Schedule 4.15(b) sets forth each collective bargaining or similar
agreement with any labor organization to which any Seller is a party and any work rules or practices
agreed to with any labor organization or employee association applicable to the Employees, There is no
unfair Jabor practice charge or complaint against the Sellers pending or, to the Sellers’ Knowledge,
threatened before the National Labor Relations Board or any comparable state, local or foreign agency,
and there is no labor strike, dispute, slowdown, stoppage or lockout actually pending or, to the Seliers’
Knowledge, threatened against or directly affecting the Sellers, and since the Compliance Date, there has
not been any such action. »

(c) I-9 Compliance. Each Seller has in its files a Form I-9 that is validly and properly
completed in accordance with applicable Law for each employee of Sellers with respect to whom such
form is required under applicable law. No Seller has received notice or other communication from any
Governmental Authority regarding any unresolved violation or alleged violation of any applicable Law
relating to hiring, recruiting, employing of (or continuing to employ) anyone who is not legally authorized
to work in the United States.

(d)  Employee Restriciive Covenants. To the Knowledge of Seilers, none of the Employees
are subject to any non-competition, non-disclosure, confidentiality, employment, consulting or similar
agreements that inhibit such Bmployee’s ability to satisfactorily perform services for any Seller in
connection with the Business. :

(¢) Accrued Liabilities. Bxcept for accruals disclosed on the Interim Balance Sheet, as of the
Interim Balance Sheet Date, Sellers have no liabilities (i) for any bonus payments to .any Employee or
independent contractor (or any former employee or independent contractor) under any bonus plan or
arrangement, (i) for any workers’ compensation benefits which have or may become payable as a result
of events prior to Closing, or (iii) to any Employee or independent contractor (or any former Employee or
independent contractor) related to compensation or for benefits accrued.

(f) This Section4.15 contains the sole and exclusive representations and warranties of the
Sellers with respect to any matters arsing under any Laws related to employment and employment
. practices. ' :

4.16. Emplovee Benefit Matters.

(a)  Schedule 4.16(a) sets forth a list of: (i) each materal Benefit Plan that is maintained or
‘otherwise contributed to, or required to ‘be maintained or contributed to, by or on behalf of the Sellers
- with respect to the Employees; and (i} each employment, management consulting or similar agreement
requiring payment by the Sellers (solely with respect to the Business) to an Employee of base anmual
salary in excess of $100,000 (which, for the avoidance of doubt, shall not include any agreement with an
employee that is terminable at will). ' -

(b)  Except as to such matters that have not had and would not have a Material Adverse Fffect
or as disclosed in Schedule 4.16(b): (i) any Benefit Plan that is maintained or otherwise contributed to, or
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required to be maintained or contributed to, by or on behalf of the Sellers with respect to the Employees
intended to be qualified under Section 401(a) of the Code has received a favorable determination letter
from the Internal Revenue Service (or is maintained on a pre-approved plan document that has received a
favorable opinion letter or advisory letter issued by the Internal Revenue Service); and (ii) there are no
pending or, to the Sellers’ Knowledge, threatened claims against the Sellers involving any Benefit Plan
that is maintained or otherwise confributed to, or required to be maintained or contributed to, by or on
behalf of the Sellers with respect to the Employees (other than claims for benefits in the normal course).

(c) Except as disclosed in Schedule 4.16(c), the consummation of the Transactions shall not,
either alone or in combination with another event: (i) entitle any current or former employee or officer of
the Business to severance pay, unemployment compensation or any other payment for which Buyers
would be responsible; or {ii) accelerate the time of payment or vesting, or materially increase the amount
of compensation due any such employee or officer for which Buyers would be responsibie.

(d) No Benefit Plan that is maintained or otherwise contributed to, or required to be
maintained or contributed to, by or on behalf of the Sellers with respect to the Employees is (i) subject to
Title IV of ERISA or (ii) a “multiemployer plan” as defined in Section 4001(a)(3) and/or 3(37) of ERISA.
No Affiliate of any Seller that would be treated as a single employer under Section 414 of the Cede has
participated in any multiemployer plan or any pian subject to Title IV of ERISA.

(e} This Section 4.16 contains the sole and exclusive representations and warranties of the
Sellers with respect to any matters arising under any Laws related to Benefit Plans,

4.17. Taxes. The Sellers have filed or caused to be filed on a timely basis all material Tax
Returns that are or were required to be filed by or on behalf of the Sellers with respect to the Business, in
each case pursuant to applicable Law. The Sellers have properly paid (or caused to be paid) all Taxes
owed that bave or may have become due pursuant to such Tax Retums, except such Taxes, if any, as are
being contested in good faith and as to which adequate reserves have been provided in the Financial
Statements. All ofher material Taxes that the Sellers are or were required by applicable Law to withhold,
deduct or collect with respect to the Business have been duly withheld, deducted and collected by the
Sellers and, to the extent required, have been paid to the proper Governmental Authority. To the Sellers’
Knowledge, no claim has been made in writing by any Governmental Authority in a jurisdiction where
the Sellers do not file Tax Reiumns that the Sellers are or may be subject to Taxation by such jurisdiction
with respect to the Business. This Section4.17 contains the sole and exclusive representations and
warranties of the Sellers with respect to any matters arising under any Laws related to Taxes.

4.18. DBrokers. Except as set forth in Schedule 4.18, no investment banker, broker, finder or
other intermediary has been retained by or is authorized to act on behalf of the Sellers in connection with
the Transactions, and no such Person is entitled to any fee or conunission from Buyer or any of its
Affiliates in connection with the Transactmns

4.19. Disclaimer. EXCEPT AS SET FORTH IN THIS ARTICLE IV (AS MODIFIED BY
THE DISCLOSURE SCHEDULE), NONE OF THE SELLERS, THEIR AFFILIATES OR ANY OF
THEIR.  RESPECTIVE ' OFFICERS, DIRECTORS, MANAGERS, - GOVERNORS OR
. REPRESENTATIVES MAKE OR HAVE MADE, AND SELLERS DISCLAIM ALL LIABILITY AND
RESPONSIBILITY FOR, ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS OR
IMPLIED, AT LAW OR IN EQUITY, IN RESPECT OF THE SELLERS, THEIR AFFILIATES OR
THE BUSINESS. ANY SUCH OTHER REPRESENTATION OR WARRANTY IS HEREBY
EXPRESSLY DISCLAIMED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE. The Sellers make no representations or warranties to
Buyers regarding any projection or forecast regarding fiture results or activities or the probable success
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or profitability of the Business, provided, for avoidance of doubt, that the provisions of this Section 4.19
shall not be deemed to modify in any way the definition of Material Adverse Effect in Section 1.1{a) nor
to auothorize or immunize from Hability any fraud (an clement of which is intent) relating to any
representations or warranties set forth in this Article IV or in the Disclosure Schedule that otherwise
would be actionable under applicable Law as recognized in Section .3(2).

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyers represent and warrant, in each case, as of the Original Effective Date unless otherwise
explicitly stated in this Agreement, as follows:

51.  Organization and Good Standing. Each Buyer is duly organized as a nonprofit
corporation or association, or as a single nonprofit member limited liability company of which Buyers’
Representative is the sole member, in either case no part of the net eamings of which benefits any
shareholder, inember, or private individual, and is validly existing and in good standing under the Laws of -
the jurisdiction of its organization, with all requisite power and authority to conduct its business as now
conducted and as proposed to be conducted after consummation of the Transactions and to own and lease
its properties and assets. Each Buyer is duly qualified or licensed to do business and is in good standing
in each other jurisdiction in which the failure to be so duly qualified or registered would reasonably be
expected {0 have a materjal adverse effect on Buyer’s ability to consmmmate fhe Transactions. Each
Buyer either through a determination made by the Internal Revenue Service or by operation of law is a
tax-exempt organization as described in section 501(c)}(3) of the Code. Each Buyer is, or will be on or
before no later than March 15, 2017: (a) a nonprofit corporation, association, or limited liability company
under applicable state law no part of the net eanings of which benefits any shareholder, member, or
private individual; (b) legally anthorized to operate as a nonprofit buginess enfity in the states in which it

“operates; and (¢) a legally disregarded entity for tax-purposes that is included within the scope of the tax-
exempt statns of Buyers’ Representative, or determined by the Internal Revenue Service to be tax-exempt
ag an organization described in section 501(c)(3) of the Code. Ownership of the Purchased Assets and
operation of the Schools by Buyers will be directly in furtherance of the charitzble and educational
purposes of Buyers’ Representative and Buyers and within the scope of their respective tax-exempt
statuses.

52.  Authority. Each Buyer has all requisite power and authority to execute and deliver this
Agreement and each other agreement, instrument, certificate or document required to be executed and
delivered by such Buyer pursuant hereto (collectively, the “Buver Related Agreements’), to perform its
obligations hereunder and thereunder and to consummate the transactions. contemplated hereby and
thereby, The execution and delivery by each Buyer of each Buyer Related Agreement to which it is a
party, the performance by each Buyer of its respective obligations under each Buyer Related Agreement
to which it is a party, and the consummation of the fransactions conternplated hereby and thereby have
been or will have been at the Closing duly authorized by all necessary action on the part of each Buyer.
This Agreement and each Buyer Related Agreement have been duly execufed and delivered by Buyer {or,
in the case of any of the Buyer Related Agreements to be executed and delivered after the Effective Date,
will be executed and delivered by the relevant Buyer) and constitute {or, in the case of any Buyer Related
Agreement executed after the Effective Date, will constitute) the valid and binding obligations of the
relevant Buyer (assuming due aufhorization, execution and delivery by the other parfies hereto and
thereto), enforceable against each Buyer that is party therefo in accordance with their respective terms,
except as may be limited by an Enforcement Iimitation. '
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5.3. No Conflicts; Consents.

(a) The execution and delivery of this Agreement and the Buyer Related Agreements by each
Buyer does not, and the performance of this Agreement and the Buyver Related Agreements by each Buyer
and the consummation of the transactions contemplated hereby and thereby wili not, (i) conflict with or
violate the Organizational Documents of any Buyer; (ii) conflict with or violate any Law or Order
applicable to any Buyer or by or to which any of its properties or assets is bound or 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
constitute a default) under, or give rise to or create any right of any Person to accelerate, increase,
terminate, modify or cancel any material right or material obligation under, any Contracts to which. any
Buyer is a party or by which any of its properties or assets is bound, except where such a breach,
violation, default, conflict or right will not materially and adversely affect Buyer’s ab111ty to consummate
the Transactions.

(b) Except as contempiated by Schedule 5.3(b), no Governmental Approval or other Consent
is required to be obtained or made by any Buyer in conmection with Buyers’ execution and delivery of this
Agreement and the Buyer Related Agreements or the conswmmation or performance of the transactions
contemplated thereby by Buyers, except any Consent that will not materially and adversely affect Buyers’
ability to consunumate the Transactions.

54.  Litigation. There is no Proceeding pending or, to Buyers’ Knowledge, threatencd agamst
or affecting any Buyer.

5.5. Compliance with Educational Law Matters,

(a) No Buyer nor any natural person that will exercise substantial control over each
Institution as a result of the Transactions (as the term “substantial control” is defined in 34 C. F, R.
§ 668.174(c)(3)), or member of such person’s family (as the term “family” is defined in 34 C. . R.
§ 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 TitleIV Program requirement or (ii}owes a lizbility for a violation of a Title IV Program
requirement, .

(b)  No Buyer nor any Affiliate of any Buyer that will have the power, by contract or
ownership interest, to direct or cause the direction of management of policies of either Institution, has
filed for relief in bankruptcy or had entered against it an order for relief in bankruptcy.

(c) No Buyer, nor any such Buyer’s owner or chief executive officer, has pled guilty to, pled
nolo contendere to, or been found guilty of a crime involving the acquisition, use or expenditire of funds
of any Title IV Program funds, or has been judicially determined to have committed fraud involving
Title IV Program funds.

(d) To Buyer’s knowledge, there are no facts or circumstances concerning Buyer or any
Affiliate of Buyer that would be reasonably likely to result*in the failure of any Institution to obtain any
Pre—Acqulsmon Review Response or Pre-Closing Notifications or Consents.

5.6.  Availability of Funds: Financing. Prior to the execution of the Original Agreement,
Buyers delivered to Sellers’ Representative a true and complete copy of a non-binding letter of intent (the
“LOI”) pursuant to which Najafi Companies, LLC or its affiliates (the “Lender”™) agreed to provide certain
financing to Buyers in connection with the Transactions. As of the Effective Date, Buyers have delivered
to Sellers’ Representative (i) an executed debt commitment letter, in a form reasonably acceptable to
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Sellers, from Lender (the “Debt Commitment Tetter”), pursnant to which the Lender will provide
fmancmg to DCF in connection with the Transactions (the “Debt Financing”); and (i) an executed equity
commitment letter, in a form reasonable acceptable to Sellers, from DCF (the “Equity Commitment
Letter” and, together with the Debt Commitment Letter, the “Commitment Letfers’), pursuant to which
DCF will provide equity financing to Buyers (other than DCF) in an amount equal to the amount provided
to DCF pursuant to the Financing (the “Equity. Financing” and, together with the Debt Financing, the
“Pinancing™). The Financing will be sufficient for Buyers to consummate the Transactions and to
perform their respective obligations under this Agreement. The obligations of the Lender under the Debt
Commitment Letter are not subject to any-condition ofher than those set forth in the Debt Commitment
Letter, and the obligations of DCF under the Equity Commitment Letter are not subject to any condition
other than receipt of the Debt Financing from Lender. To the Knowledge of Buyers, there are no facts or
circumstances existing or reasonably anticipated on the Effective Date that would reasonably be expected
to (a) make the material assumptions or statements set forth in the Commitment Letters inaccurate,
(b) cause the Commitment Letters to be ineffective or (c) preclude in any material respect the satisfaction
of the conditions set forth in the Commitment Letters. All cominitment and other fees required to be paid
under the Commitment Letters have been paid. Buyers are not, and to the Knowledge of Buyers no other
Party to the Commitment Letter is, in breach, violation, or default under the Commitment Letters (nor, to
the Knowledge of Buyers, does there exist any condition which upon the passage of time or the giving of
notice or both would cause such a breach, violation or default).

5.7, Solvency. Immediately after giving effect to the Closing and the Transactions, Buyers
will be able to pay their debis as they become due and shall own property which has a fair market value
greater than the amounts required to pay their debts (including a reasonable estimate of the amount of all
contingent liabilities). Inmediately after giving effect to the Transactions, Buyers shall have adequate
capital to carry on their business (including the Business). No transfer of property is being made and no
obligation is being incurred in connection with the Transactions with the intent to hinder, delay or defraud
any of Buyers’ current or future creditors.

5.8. Independent Tnvestigation. Buyers have performed an independent investigatiomn,
examination, analysis and verification of the Business and the Sellers, including Buyers’ own estimate of
the value of the Business and the Purchased Assets. All materials and information requested by Buyers
through the Effective Date have been provided to Buyers to their reasonable satisfaction. Buyers have
had the opportunity to visit with the Sellers and their Representatives to discuss the foregoing matters. In
connection with such activities and investigations, Buyers have relied on their own financial, legal and
other experts and advisors in arriving at their decision to execute, deliver and consummate this Agreement
and the Transactions. Buyers and Buyer Representatives have received from Sellers or their
Representatives certain estimates, budgets, forecasts, plans and financial projections {coliectively,
“Forward Looking Statements”), and Buyers are taking full responsibility for making their own
evaluation of the adequacy 'and accuracy of all Forward Looking Statements (including the
reasonableness of the assumptions underlying the Forward Looking Statements). Buyers are not relying
on any representations, warranties, omissions or covenants of the Sellers except as expressly set forth in
this Agreement and the applicable schedules and any of the Seller Related Agreements executed and
delivered to any Buyer pursuant to this Agreement, provided, for avoidance of doubt, that the provisions
of this Section 5.8 shall not be deemed to mochfy in any way the definition of Material Adverse Effect in

Section 1.1 {a) nor to authorize or immunize from liability any frand (an element of which is intent)
relating to any representations -or warranties set forth in Article IV or the Disclosure Schedule that
otherwise would be actionable under applicable Law as recogmzed in Section 9.3,

5.9. Brokers No investment banker, broker, ﬁnder or other intermediary has been retained by
or is anthorized to act on behalf of any Buyer in connection with the Transactlons and no such Person is
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entitled to any fee or commission from the Sellers or any of their Affiliates in connection with the
Transactions.

ARTICLE VI
COVENANTS

6.1.  Conduct of Business. Except for matters required by applicable Law or expressly
permitted by this Agreement or as otherwise consented to in writing by the Buyers’ Representative
(which consent will not be unreasonably withheld, conditioned or delayed), from the Original Effective
Date to the Closing Date {or until the earlier termination of this Agreement in accordance with
Section 8.1), the Sellers shall conduct the Business in all material respects in the Ordinary Course and, to
such extent, use reasonable best efforts to preserve intact their current business organization with respect
to the Business and keep available the services of their officers and key Fmployees, and preserve their
existing business relationships with and the goodwill of students, suppliers, customers, and others having
material business dealings with them. In-addition, and without limiting the generality of the foregoing,
except for matters required by applicable Law or expressly contemplated by this Agreement, and except
as set forth in Schedule 6.1, from the Original Effective Date to the Closing Date (or until the earlier
terimination of this Agreement in accordance with Section &.1), the Sellers shall not do any of the
following without the prior written consent of the Buyers’ Representative (which consent will not be
unreasonably withheld, conditioned or delayed):

(a) - amend any Organizational Documents of any Seller in 2 manner that would be material
and adverse to the Business;

(b) except in the Ordinary Course, make any purchase, sale or disposition of any Purchased
Asset; ‘

(e) adopt a plan of liquidation, dissolution, merger, consolidation, statutory share exchange
restrocturing, recapitalization or reorganization;

(d) . except in the Ordinary Course or as required by Law, (i) enter into or modify any
employment, severance, terminafion or similar agreements or arrangements with any Employee at or
above the senior management level, (ii) grant any salary increases to any Employee at or above the senior
management level, or (1if) otherwise increase the compensation or benefits provided to any Employee at
or above the senior management level,

. (& grant any Lien on any of the Purchased Assets, other than any Permitted Lien;

%) seftle or compromise any material Proceeding with respeéct to the Business or waive,
release or assign any material rights, benefits or claims of the Sellers relating to any of the Purchased
Assets;

() allow any existing insurance policy providing liability coverage to any of the Institutions -
to lapse by failure to pay premiums when due or to otherwise perform thereunder;

(h) ~ fail to spend substantially all of the amounts budgeted for marketing purposes for the
Business in accordance with the financial results of the Business for the three months ended
September 30, 2016, combined with the proj ected financial results for the Business for the period from
September 30, 2016 through June 30, 2017, 1n the form previously prowded to DCF; or :

(i) enter mto any Contract to do any of the foregoing.
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6.2. Reculatory and Other Approvals. Promptly after the execution of the Original
Agreement, each Seller and each Buyer, respectively, shall use its reasonable best efforts to continne to
make, obtain or cause to be made or obtained those Consents from Educational Agencies or
Governmental Aunthorities designated as pre-Closing notifications or Consents on Schedules 4.3(b) and
© 5.3(b) (collectively, the “Pre-Closing Notifications and Consents”) and all other necessary Consents from
Third Parties. Sellers and Buyers will cause their Representatives to promptly and regularly advise each
other concerning the occurrence and status of any discussions or other communications, whether oral or
written, with any Bducational Agency, Governmental Anthority or other Third Party with respect to any
Pre-Closing Notifications and Consents to be obtained by such party. Prior to Closing, neither party nor
any of its Representatives shall contact any Educational Agency or Governmental Axuthority regarding a
Pre-Closing Notification and Consent being obtained by the other party without prior approval and
participation by the other party. .

(2) = Promptly after the execution of the Original Agreement, Sellers shall, and Buyers ghall -
continue to use all reasonable best efforts, including providing Buyer Representative’s audited financial
statements for the two most recently completed fiscal years, to assist Sellers to, file a pre-acquisition
review application for each Institution with the DOE. Buyers shall, if DOE requires Buyers to execute a
TPPPA or any subsequent PPPA following Closing as & condition of not requiring a letter of credit, agree
to execute such TPPPA or subsequent PPPA and such execution will not be a basis for objection to any -
Pre-Acquisition Review Response. Sellers shall promptly and regularly advise Buyers concering the
occurrence and status of any discussions or other communications, whether oral or written, with DOE
concerning the pre-acquisition review applications.

®) Subject to the terms. and conditions herein provided, Buyers and Seflers shall use their
respective reasonable best efforts to promptly take, or cause to be taken, all actions and to do, or cause to
be done, ail things necessary, proper or advisable under this Agreement and applicable Laws to
consummate and make effective as promptly as practicable after the Original Effective Date the
Transactions and fhe satisfaction of the conditions to Closing set forth in Article VII, including (i)
" preparing as promptly as practicable all necessary applications, nofices, petitions, filings, ruling requests
and other documents and to obtain as promptly as practicable all Goverrimental Approvals in order to
consummate the Transactions and (ii) as promptly as practicable taking all steps as may be necessary to
obtain all such Governmental Approvals. In furtherance and not in limitation of the foregoing, Buyers
and Sellers shall, if required, (A) make an appropriate and complete filing of a Notification and Report
Form purstant to the HSR Act with respect to the Transactions within 10 Business Days of the Effective
Date, (B) make all other required filings pursuant to other applicable antitrust Laws with respect to the
Transactions as promptly as practicable, and (C) not extend any waiting period under the HSR Act or any
other applicable antitrust Law, nor enter into any agreement with the FTC or the DOI or any other
" Governmental Authority not to consumninate the Transactions, except with the prior written consent of the
other party (which shall not be unreasonably withheld, conditioned or delayed). 'If required, each Party
shall supply as promptly as practicable any additional information or documentation that may be
requested pursuant to the ISR Act or any other applicable Law and use its best efforfs to take all other
actions necessary, proper or advisable to cause the expiration or termination of the applicable waiting
periods under the HSR Act and any other applicable anfitrust Law as soon as possible.

B ()] If required, Buyers and Sellers shall in connection with the actions referenced in Section
6.2(b) to obtain all Governmental Approvals for the Transactions under the HSR Act or any other
applicable antitrust Law, each use its best offorts to (i) cooperate in all respects with each other in
connection with any communication, filing or submission and in connection with any investigation or,
other inquiry, including any proceeding initiated by ‘a private party; (ii) keep the other party and its
counsel informed of any communication received by such party from, or given by such party to, the FTC,- ‘
the DOT or any other United States or other Governmental Authority and of any communication received
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or given in connection with any proceeding by a private party, in each case regarding any of the
Transactions; (iii) consult with each other in advance of any meeting or conference with the FTC, the
DOJ or any other Governmental Authority or, in connection with any proceeding by a private party, with
any other Person, and to the extent permitted by the FTC, the DOT or such other Governmental Authonty
or other Person, give the other party and its counsel the opportunity to attend and part1c1pate m such
meetings and conferences; and (iv) permit the other party and its counsel to review in advance any
. submission, filing or communication (and documents submitted therewith) intended to be given by it to

- the FTC, the DOJ or any other Governmental Authority; provided that materials may be redacted to
remove references concerning the valuation of the businesses of Sellers. Buyers and Sellers shall as each
deems advisable and necessary, reasonably designate any competitively sensitive material to be provided
to the other under this Section 6.2(c) as “Antitrust Counsel Only Material.” Such materials and the
information contained therein shall be given only to the outside antitrust counsel of the recipient and will
not be disclosed by such outside counsel to employees, officers or directors of the recipient viless express
Jpermission is obtained in advance from the source of the materials (Buyers or Sellers, as the case may be)
or its legal counsel. :

(d) In furtherance and mot in limitation of the covenants of the parties contained in
Sections 6.2(b) and 6.2(c), Buyers shall, if required, use their best efforts to (i} avoid the entry of, or to
have vacated, lifted, reversed or overturned any decree, judgment, injunction or other order, whether
temporary, preliminary or permanent, that would restrain, prevent or delay the Closing on or before the
End Date, including defending through litigation on the merits any clajm asserted in any court with
respect to the Transactions by the FTC, the DOJ or any other applicable Governmental Authority or any
private party; and (i) avoid or eliminate each and every impediment under any applicable antitrust Law
so as to enable the Closing to occur as soon as possible (and in any event no later than the End Date),
including (x) proposing, negotiating, committing to and effecting, by consent decree, hold separate order,
or otherwise, the sale, divestiture or disposition of any of the businesses, product lines or assets of Buyers
or their Affiliates or the Sellers or their Affiliates (collectively, the “Subject Assets™), (y) otherwise taking
or committing to take actions that after the Closing would limit Buyers’ or their Affiliates’ freedom of
action with respect to, or its or their ability to operate and/or retain, one or more of the Subject Assets,
and (z) agreeing to divest, sell, dispose of, hold separate, or otherwise take or commit to take any action
that limits its freedom of action with respect to, or Buyers’ or their Affiliates’ freedom of action with
respect to, or its or their ability to operate or retain, any of the Subject Assets; provided, however, that any
action contemplated by clauses (x), (y) and (z) may be conditioned upon the consummation of the

- Transactions. For the avoidance of doubt, notwithstanding anything to the contrary in Sections 6.2(b) and
6.2(c), Sellers shall not be obligated to take any of the actions described in clauses (x), (¥) or (z) of the
preceding sentence with respect to any of the Sellers or their investors or Affiliates, or any of their
respective businesses or assets. It shall not be deemed a failure to safisfy the conditions specified in
Section 7.1(a} if, as a result of any suit brought by any Person or Governmental Authority challenging the
Transactions as violating any applicable antitrust Law, a court enters or the applicable Governmental
Authority makes an order or decree permitting the Transactions, but requiring that any of the Subject
Assets be divested or held separate by Buyers, or that would otherwise limit an applicable Buyer’s
freedom of action with respect to, or their ability to operate and retain, the Subject Assets.

(e) Buyers agree to provide such security and assurances as to financial capability, resources
and creditworthiness as may be reasonably requested by any Governmental Authority or other Third Party
whose consent or approval is sought in connection with the Transactions. Whether or not the
Transactions are consummated, Buyers' shall be responsible for all filing fees and payments to any
Governmental Authority in order fo obtain any consents, approvals or watvers pursuant to this
Section 6.2.
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() Sellers and Buyers shall give notice to the other promptly upon becoming aware of
(1) any notice or other communication from any Person alleging that the Consent of such Person is or may
be required in connection with the Transactions; (if) any notice or other communication from any
Governmental Authority with respect to the Transactions; and (iii) any Proceedings or Educational
Agency proceedings commenced or, to Sellers” Knowledge, threatened against, relating to or involving or
otherwise affecting it that relate to the consuummation of the Transactions.

6.3. Access and Information.

(a) Pre-Closing Access & Cooperation. From the Original Effective Date through the
Closing, so long as this Agreement remains in effect, the Sellers will afford Buyers, Buyers’
Representative and their respective Representatives reasonable access, upon reasonable notice from '
Buyers, to the facilities, personnel and Books and Records of the Sellers for the opportunity for Buyers to
investigate the Business and to conduct transitional planning and will furnish to Buyers, the Buyers’
Representative and their respeciive Representatives such additional financial and operating data and other
information relating to the Business as Buyers reasonably request; provided, however, that any such
access ar furnishing of information shall be: (i) limited o such access and/or information as is reasonably
required to prepare for the Closing and the transition to Buyers® ownership and operation of the Business;
(1) scheduled and coordinated through the Person(s) set forth om Schedule 6.3; and (iii) conducted at
Buyers’ expense, during normal business hours, under the supervision of the Sellers’ or their Affiliates’
personnel and in such a manner as not to, interfere with the normal operations of the Business. The Sellers
shall not be required to disclose any information to Buyers if such.disclosure would be reasonably likely
to:. (A)jeopardize any attorney client or other legal privilege; or (B) contravene any applicable Law,
Educational Law, fiduciary duty or binding agreement entered into prior to the Effective Date. In
accordance with this Section 6.3(a), Sellers shall provide such reasonable cooperation and assistance as
Buyers and their Representatives may request with respect to information for transitional planning for
human resources, employee benefits, insurance, information technology and campus administration,
provided that no such requests shall interfere with Sellers” operation of the Business not may Buyers give
any direction to any of Sellers’ Employees with respect to performance of their responsihilities and duties.
Buyers will keep confidential, and Buyers will cause their Representatives to keep confidential, ali
confidential information that Buyers or any of their Representatives receive from or on behalf of the
Sellers in the course of the actions contemplated in this Section 6.3(a), and Buyers will not, and Buyers
will cause each of their Representatives not to, use any of such confidential information except in
connection with this Agreement and, if’ this Agreement is tenminated for any reason whatsoever, will
return to the Sellers all tangible embodiments (and all copies) of such confidential information (including
ali reports, analyses and other derivatives therefrom) that are in or under Buyers’ or any of their
Representatives’ possession or control.

(b) Post-Closing Access. Throughout the six-year period after the Closing, subject to the
reasonable confidentiality precantions of the party whose information is being accessed, each of Buyers
and the Sellers will, during nonmal business hours and upon reasonable notice from any requesting party,
at such requesting party’s expense: (i) cause such requesting party and such requesting party’s
Representatives to have reasonable access to the Books and Records of such party, and to the personnel
respongible for preparing and maintaining such Books and Records, in each case to the extent reasonably
necessary to: (A) defend or pursue any Proceeding, (B) defend or pursue indemnification matters
hereunder; (C) prepare or audit financia! statements; (D) prepare or file Tax Returns; or (E) address Tax,
accounting, financial or legal matters or respond to any investigation or other inquiry by or under the

- control of any Governmental Authority or Educational Agency; and (if) permit such requesting party and
such requesting party’s Representatives to make copies of such Books and Records for the foregoing
purposes. I requested by a party, such requesting party will provide reasonable substantiation of such
requesting party’s purpose for such access to show that such access is for any of the foregoing purposes.
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(c) Post-Closing Information Retention. At and after the Closing, the Sellers may retain
copies of Books and Records for the Purchased Assets or the Business that are in the Sellers® possession
or control (or the possession or control of any of its Affiliates), in each case for any purpose described in
Section 6.3(b)(i). Further, Buyers and Sellers agree to hold all the Books and Records for the Business
existing on the Closing Date and not to destroy or dispose of any of such Books and Records for a period
of six years from the Closing Date or such longer time as may be required by Law, and thereafter, if it
desires to destroy or dispose of such Books and Records, to offer first in writing at least 60 days prior to
such desfruction or disposition to surrender them to Buyers or Sellers, as applicable.

- 64, Confi denﬁaﬁg{; Publicity.

(a) Confidentiality Agreement. The terms of the Confidentialify Agrecment shall continue in

full force and effect until the Closing, at which time the Confidentiality Agreement shall terminate. Fora
-period of two years from and after the Closing, (i) Buyers and the Sellers shall, and shall cause their
respective officers, directors, managers, governors, Representatives and Affiliates to, treat and hold as
confidential, and not disclose to any Person, information related to the discussions and negotiations
among the parties regarding this Agreement and the Transactions; (i) Buyers shall, and shall cause its
officers, directors, managers, governors, Representatives and Affiliates to, treat and hold as confidential,
and not disclose to any Person, any confidential information which was obtained in connection with the
Transactions relating to the Sellers (other than confidential information relating exclusively to the
Business) and their Affiliates; and (i) the Sellers shall, and shall cause their officers, directors, managers,
governors, Representatives and Affiliates to, treat and hold as confidential, and not disclose to any
Person, any confidential information {A) relating exclusively to the Business or (B) which was obtained
in connection with the Transactions relating to Buyers and its Affiliates. If this Agreement is, for any
Teason, terminated prior to the Closing, the Confidentiality Agreement shall contlnue in full force end
effect.

() Public Announcements. Except as stated in this Section 6.4(b), each party will not, and
each party will cause each of its Affiliates not to, make any public release or announcement regarding this
Agreement or any of the Transactions w1thout the prior written approval thereof of each other party
(which, after the Closing, will not be unreasonably withheld, conditioned or delayed). Buyers and the
Sellers will cooperaté with each other in issuing, promptly after the Closing, a joint press release that
announces the Parties” enfry into this Agreement and the Transactions generally.

{c) Certain  Permitted Disclosures. Nomntbstandmg the foregoing, nothing in this
Section 6.4 will prevent any of the following at any time:

(1) a Party or any of its Affiliates disclosing any information fo the extent required
under applicable Law; . ‘ .

(ii).  a Party or any of its Affiliates sharing any information with or providing any
mfonnatlon to Govermmental Authorities, Educational Agencies or accrediting bodies to facilitate receipt
of a Consent, Pre-Closing Notification and Consent, Pre-Acquisition Review Response, Educational
Permit of accreditation; ' .

(iii) the Sellers informing other potential acquirers of the Business that a definitive
agreement has been entered into; . , :

(iv)  the Sellers communicating with any of their vendors, suppliers or other Persons
on a need-to-know basis regarding the Transactions, meluchng in connection with the sohe1tat1on and
receipt of any Consents from such Persons; -
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(v) a Parly communicating to its direct or indirect stockholders, members or partners
(as applicabie);

(vi}  a Party or any of its Affiliates making a statement or disclosure (A) as part of its
or any of its Affiliates’ financial statements or Tax Retumns or (B) to the extent reasonably necessary to
enforce or comply with this Agreement; or

. (vii)  a Party making a statement or disclosure to (A)such Party’s (or any of its
Affiliates™) paid legal, accounting end financial advisers to the extent reasonably necessary for any such
adviser to perform its paid legal, accounting and financial services, respectively, for such Party (or such
Affiliate) or (B) any lender or prospective lender of such Party (or such Affiliate) to the extent reasonably
required as part of such lending relationship; provided, however, that such Party will cause each Person to
whom such statement or disclosure is made under this clause (vii} to keep confidential and not disclose to
any other Person any information in such statement or disclosure.

6.5. Bu]k Transfer Laws. Sellers and their Affiliates shall be responsible for compliance with
the provisions of any “bulk sales law” or “bulk transfer law” or any similar laws of any jurisdiction which
may be applicable to the sale of the Purchased Assets to any of the Buyers.

6.6 No Solicitation or Negotiation.

(a) Bxcept as permitted by Section 6.6(b), Sellers, Sellers’ Representative and their Affiliates
agree that between the Original Effective Date and the earlier of (a) the Closing and (b) the termination of
this Agreement, they shall not (and shall direct their respective officers, trustees, directors, employees,
representatives or agents (including counsel, accountants or other advisors) not to), directly or indirectly,
without the prior written consent of Buyers and Buyers’ Representative, (1) solicit, invite submission of or
knowingly encourage proposals or offers from any Person {other than Buyers’ Representative and its
officers, directors, representatives and agents) relating to any acquisition or purchase of all or any
material portion of the Business or the Purchased Assets or any equity interests in Sellers or Sellers’
Representative, including with respect to any proposed recapitalization, merger or business combination
involving the Business or any part of the Purchased Assets or the Institutions or any private or public
offering of shares of the capital stock of or business combination involving Sellers, Sellers’
Representative, the Business, the Purchased Assets or the Iustitutions (any of the foregoing, an
“Acquisition Proposal®), (ii) participate in any substantive discussions or negotiations regarding an
Acquisition Proposal with any Person (other than Buyers’ Representative and its officers, directors,
representatives and agents), {ili) enter into or consummate any Acquisition Proposal with any Person
{other than with Buyers’ Representative), (iv) fornish any information concerning the Business, the
Purchased Assets or the Institutions, or afford access to the properties, books, or records of Sellers, to any
Person that has made, or in cormection with the making or solicitation of, an Acquisition Proposal (other
than Buyers’ Representative and its officers, directors, representatives and agents), or (v) otherwise
directly or indirectly knowingly cooperate in any way with, assist or participate in, or facilifate or
encourage any offer or attempt by any other Person to do any of the foregoing. Sellers and Sellers’
Representative represent that they have terminated (and have directed their Affiliates and their respective
trustees, directors, employees, representatives and agents (including counsel, accountants and other
advisors) to terminate) any and all discussions with third parties {other than Buyers’ Representative and
its officers, directors, representatives and agents) regarding any Acquisition Proposal.

)] If at any time on or after the date of this Agreement and prior to May 1, 2017, Sellers,
Sellers’ Representative, their Affiliates, or any of their representatives receives from a third party an
unsclicited bora fide written Acquisition Proposal that has not been withdrawn, Sellers, Sellers’
Representative, their Affiliates, or any of their representatives shall be permitted to communicate with
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such third party solely to clarify the terms of such Acquisition Proposal. In addifion, and notwithstanding
the foregoing, nothing in Section 6.6(a) shall prohibit Sellers, Sellers’ Representative or their Affiliates
from fumnishing nonpublic information regarding the Sellers or the Business to, or entering into
discussions with, any Person in response to a written Acquisition Proposal that is submitted to any Seller
or Sellers” Representative by such Person (and not withdrawn) if (i) none of Sellers, Sellers
Representative or any of their Affiliates shall have breached in any material respect or taken any action
inconsistent in any material respect with any of the provisions set forth in Section 6.6(a); (i} the EDMC
board of directors determines in good faith, (a) after consultation with EDMC’s outside legal counsel and
financial advisor, that such Acquisition Proposal is reasonably likely to constitute a Superior Proposal and
(b} after consultation with EDMC’s outside legal counsel, that the failure to take such action would be
inconsistent with the EDMC board of directors’ fiduciary duties under applicable Law; (iii) after
receiving an executed confidentiality agreement in a customary form that is no less favorable to Sellers
with respect to confidentiality than the Confidentiality Agreement and promptly after furnishing any such
nonpublic information to, or entering into discussions with, such Person, the Sellers’ Representative gives
Buyers written notice of the Sellers’ intention to furnish nonpublic information to, or enter into
discussions with, such Person; and (iv) the Sellers’ Representative furnishes such nonpublic information
to Buyers’ Representative within 24 hours after such nonpublic information is furnished to such Person
(to the extent such nonpublic information has not been previously furnished or made available to Buyers).
Before May 1, 2017, Sellers’ Representative shall (1) promptly (and in any event within 24 hours) advise
Buyers’ Representative in writing of the receipt of any Acquisition Proposal that is made or submitied by
any Person during such period, (2) provide to Buyers® Representative a reasonably detailed summary of
the material terms and conditions thereof (but not the identity of the Person making such Acquisition
Proposail} and copies of any written materials received from or on behalf of such Person relating to such
Acquisition Proposal, (3) keep Buyers Representative reasonably informed of any material
developments, discussions or negotiations regarding such Acquisition Proposal (including any material
modifications to the financizl or other material terms and conditions of such Acquisition Proposal) on a
prompt basis (and provide copies of any written matetials received from or on behalf of such Person
relating to such Acquisition Proposal} and (4) upon the request of Buyers’ Representative, reasonably
inform Buyers’ Representative of the status of such Acquisition Proposal.

() If at any time prior to May 1, 2017, Sellers receive an Alternative Proposal that the
EDMC board of directors has determined in good faith, after consultation with EDMC’s outside legal
counsel and financial advisor, is a Superior Proposal (after giving effect to all of the revisions to the terms
of this Agreement which may be offered by Buyer), the Sellers may terminate this Agreement in
accordance with Section 8.1(d) to enter into a definitive agreement providing for the implementation of
such Superior Proposal, if the EDMC board of directors has detenmined in good faith, after consultation
with outside legal counsel, that the fajlure to terminate this Agreement would be inconsistent with its
fiduciary duties under applicable Law; provided, however, that the Sellers’ Representative will not
terminate this Agreement pursuant to the foregoing clanse, and any purported termination pursuant to the
foregoing clanse will be void and of no force or effect, unless within two Business Days of such
termination the Sellers pay the Termination Fee and otherwise comply with the provisions of Section 8.1
and Section 8.3; and provided, further, that the Sellers’ Representative may ot terminate this Agreement
pursuant to the foregoing clause unless (1) the Sellers’ Representatlve shall have provided prior written
notice to Buyers® Representative, at least three Business Days in advance, of EDMC’s intention to take -
such action with respect to such Superior Proposal, which notice shall include the terms and conditions of
such Superior Proposal and attach a copy of the most cwrent draft of any writien agreement relafing to
such Superior Proposal (it being understood and agreed that any amendment to any material term or
condition of such Superior Proposal shall require a new written notice to Buyers’ Representative and an
additional three Business Day notice period), (ii) the Sellers’ Representative shall have given Buyers’
Represeritative three Business Days after Buyers’ Representative’s receipt of the written notice of such
Superior Proposal to propose revisions to the terms of this Agreement or make another proposal and shall
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have negotiated in good faith with Buyers’ Representative with respect to such proposed revisions or
other proposal, if any, and (iii) after considering the results of such negotiations and giving effect to such
proposed revisions or other proposal, if any, the EDMC board of directors will have determined in good
faith, after consultation with BDMC’s outside legal counsel and financial advisor and taking into account
the Termination Fee, that such Supericr Proposal continues to meet the definition of “Superior Proposal”
and, after consultation with EDMC’s outside legal counsel, that the failure to terminate this Agreement
would be inconsistent with the EDMC board of directors’ fiduciary duties under applicable Law. ’

6.7 Non-Competition and Non-Solicitation,

{a) Non-Competition. In consideration of the Purchase Price and as a material inducement to
Buyers and Buyers’ Representative to enter into this Agreement and to pay the Purchase Price, during the
period beginning on the Closing Date and eading on the date which is the three year anniversary date
following the Closing Date (the “Non-Compete Period™), Sellers and Sellers’ Representative shall not,
and shall not permit any of their Affiliates to, engage (whether as an owner, operator, manager, employee,
officer, director, consultant, advisor, representative or otherwise), directly or indirectly in the business of
(i} owning or operating postsecondary educational institutions or (ii) owning any other provider of
postsecondary educational programs that are substantially similar in scope and subject matter, content or
Jearning outcome to programs that are offered by the Institutions, either online or at any campus facility
that is within a one hundred (100) mile radius of any current location of the Institutions, provided that
nothing in this Section 6.7 shall restrict the right of Sellers and Sellers’ Representative to own and operate
Institutions that are both (i) owned or operated by Sellers or Sellers’ Representative’s as of the date of this
Agreement and (ii) are not listed on Schedule C. Sellers and Sellers’ Representative expressly
acknowledge and agree that each and every restriction imposed by this Section 6.7 is reasonable with
respect to subject matter, time period and geographical area.

(b) Non-Solicitation. Sellers and Sellers’ Representative agree that, during the Non-Compete
Period, they shall not, and shall not permit any of their Affiliates to, directly or indirectly contact,
approach or solicit for the purpose of offering employment to or hiring {whether as an employes,
consultant, agent, independent contractor or otherwise) or actually hire any. Transferred Employee during
the Non-Compete Period, without the prior written consent of Buyers’ Representative or the applicable
Buyer, provided that this will not apply to any general solicitation of employment not targeted towards
the Transferred Employees nor to any Transferred Employee who responds to a general advertisement of
employment.

(c) Remedy for Breach. Bach party acknowledges and agrees that in the event of a breach of
any of the provisions of this Section 6.7, the non-breaching party may be irreparably harmed and
monetary damages shall not constitute a sufficient remedy. Consequently, in the event of any such
breach, fhe non-breaching party and/or its successors or permitted assigns may, in addition to other rights
and remedies existing in their favor, apply to any court of law or equity of competent jurisdiction to seek -
specific performance and/or injunctive or other relief in order to enforce or prevent any violations of the
provisions of this Section 6.7, in each case without the requirement of posting a bond or proving actual
damages (which requirements the breaching party shall waive).

{d) Enforcement. If the final judgment of a court of competent jurisdiction declares that any
term or provision of this Section 6.7 is invalid or unenforceable, the parties agree that the court making
the determination of invalidity or unenforceability shall have the power to reduce the scope, duration, or
area of the term or provision, to delete specific words or phrases, or to replace any invalid or
unenforceable term or provision with a term or provision that is valid and enforceable and that comes
closest to expressing the intention of the invalid or unenforceable term or provision, and this Agreement
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shall be enforceable as so modified after the expiration of the time W1thm which the judgment may be
appealed.

6.8 Employment Matteré.

(a) Employment. Effective as of the Closing Date, Buyers shall (of shall cause their
Affiliates to) offer employment to each Employee, whether on active or inactive status, in each case in the
same position and on substantially the same terms and conditions as provided to each such Employee .
immediately prior to the Closing, provided that, other than for those individuals listed on Schedule 1.1(c),
Buyers, upon written notice to Sellers no later than 45 days to the Clesing, may reasonably determine to
not employ any Employees reporting directly to the CEO of EDMC (“Non-Transferred Senior
Employees”). Effective as of the Closing Date, Buyers shall assume the Liabilities of the Sellers in
respect of the Transferred Employees for acerued but unpaid salaries, wages, incentive compensation and
any earned (but unused) paid vacation time, sick leave or similar time off accrued as of the Closing Date, .
to the extent such Liabilities that are required to be accrued as current Liabilities in Net Working Capital
pursuant to the Net Working Capital Statement are included in the Net Working Capital calculation;
provided that Buyers shall also allow ‘Transferred Employees, who have eamned (but unused) vacation
time or similar time off that is not required to be accrued in Net Working Capital pursuant fo the Net
Working Capital Statement, to use such vacation time or similar time off after Closing upon reasonable
advance notice relative to their responsibilities and the dernands of Buyers’ operations. Sellers shall retain
all compensation and benefit obligations for any Non-Transferred Senior Employees.

(b) Compensation and Benefits Comparability, Except as otherwise provided under the
terms of any Benefit Plans that are maintained or otherwise contributed to, or required to be maintained or
contributed to, by or on behalf of the Sellers, or as otherwise specified in t]ns Agreement, the Transferred

"Employees shall cease, effective as of the Closing Date, any active participation in (including eligibility
to contribute to) and any benefit accrual under such Benefit Plans, and the Sellers and such Benefit Plans
shall retain any liability or obligation with respect to benefits accrued or claims incurred by Transferred
Employees prior to the Closing Date. Immediately fallowing the Closing and continuing for a period of
12 months from the Closing Date, Buyers shall or shall cause their Affiliates to provide to the Transferred
Employees who remain in the employment of Buyers or any of its Affiliates compensation and benefits
(including severance and paid time off benefits) that, with respect to each such Transferred Employee, are
substantially similar in the aggregate to those in effect for such Transferred Employee nmnedmtely prior
to the Closing.

(c) WARN Act Linbilities. Buyers shall be solely responsible for any WARN Act notices or
liabilities arising from or resulting from the termination by the Sellers of any Employees or the
termination by Buyers of any Transferred Employees, and Sellers shall be solely responsible for any
. WARN Act notices or liabilities arising from or resulting from the termination by the Sellers of any
employees other than the Transferred Employees after the Closing Date.

(d) Service Credit. To the exient possible within the terms of any Benefit Plan maintained by
Buyers of their Affiliates (including pursuant to any amendment or reasonable contractual changes to any
such Benefit Plan), Buyers shall, and shall cause their Affiliates to, recognize the prior service,
compensation and seniority of, or recognized with respect to, each Transferred Employee as if such
service had been performed with, and such compensation and sem'ority had been eamed with, Buyers or
its Affiliates for all purposes, including eligibility, vesting, service related level of benefits and benefit
accrual under the Benefits Plans provided by Buyers to the Transferred Employees following the Closing,
to the same extent such service, compensation and seniority is recognized by the Sellers or their Affiliates
immediately prior to the Closing. :
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(e) Benefit Plans. Within five (5) Business Days. of notice from Sellers with appropriate
documentation, Buyers shall promptly reimburse Sellers for the cost of any Benefits paid by Sellers to
any Employees in the month in which the Closing occurs. To the extent possible within the terms of any
Benefit Plan maintained by Buyers or their respective Affiliates in which Transferred Employees are
eligible to participate after the Closing (including pursuant to any amendment or reasonable contractual
changes to any such Benefit Plan), Buyers shall, and shall cause their Affiliates to; (i) waive all
limitations as to preexisting conditions and exclusions, actively at work requirements and any evidence of
insurability with respect to participation and coverage requirements applicable to such Transferred
Employee and his or her covered spouse or dependents to the extent such conditions and exclusions were
satisfied or did not apply to such Transferred Employee under the Benefit Plans maintained by the Sellers
or any of their Affiliates immediately prior to the Closing; and (ii) provide each Transferred Employee
with credit for any co-payments and deductibles paid by such Transferred Employee and his or her
covered spouse or dependents prior to the Closing in the plan year in which the Closing occurs in
satisfying any analogous deductible or out-of-pocket requirements to the extent applicable under any such
plan (provided that affected Transferred Employees provide an explanation of benefit fonn that supports
such credit). Effective as of the Closing, Buyers or their Affiliates shall assume all obligations to offer
COBRA coverage under Code 4980B to any Transferred Employee (and their covered dependents) who
is an “M&A gualified beneficiary” (as defined in Treasiry Regulations 54.4980B-9) with respect to the
" Transactions, A Transferred Employee on the United States payroll who was disabled as of the Closing
Date shall be eligible to apply for long-term disability benefits under the Sellers’ long-term disability
insurance policy.

(D Termination. Nothing in this Section 6.6 restricts the right of Buyers to.terminate the
employment of any Transferred Employee after the Closing, provided any such termination is effected in
accardance with applicable Law and the terms and conditions of this Section 6.6.

)] Third Party Beneficiaries, Nothing in fthis Section 6.6 shall create any third party
beneficiary right in any Person (other than the Parties to this Agreement), including any Transferred
Employee, any participant in any Benefit Plan, or any dependent or beneficiary thereof], or any right fo
contiiued employment with Buvers, the Sellers or any of their Affiliates. Nothing in this Section 6.6
shall constitute an amendment to any Benefit Plan or any other plan or amangement covering any
Transferred Employees.

6.9. Tax Matters.

(a}  General Requirements. The Sellers shall pay when dué, or cause to be paid, all Income
Taxes with respect to the Sellers or the Sellers’ operation of the Business before the Closing Date.
Buyers will pay when due, or cause to be paid, all other Taxes with respect to the Business, the Purchased
Assets, Buyers or Buyers’ operation of the Business for all Tax periods on or after the Closing Date,
including any property Taxes payable, or relating to the period(whenever assessed). : ‘

(b) Transfer Taxes. The Sellers and Buyers shall cooperate in timely making all filings,
returns, reports and forms as may be required in connection with transfer, sales, use, value added,
registration, excise and other similar taxes, fees and duties imposed on the purchase and sale of the
Purchased Assets (“Transfer Taxes™). The Sellers and Buyers, as appropriate, shall execute and deliver
all instruments and certificates reasonably necessary to emable the other to comply with any filing
requirements relating to any such Transfer Taxes. Sellers, on the one hand, and Buyers, on the other
hand, each shall pay one-half of all Transfer Taxes; provided, however, that the Buyers and the Sellers
shall use, and the Buyers and the Sellers shall cause each of their Affiliates to use, reasonable efforts to
avail themselves of any available exemptions from any such Transfer Taxes, and to cooperate with the
other parties in providing any information and documentation that may be necessary to obtain such
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exemption. Buyers shall, upon request, provide the Sellers with documentation that may be necessary to
show that such Transfer Taxes were paid.

(c) Cooperation. Each Party will, and each Party will cause its applicable Affiliates to,
cooperate in all reasonable respects with respect to Tax matters and provide one another with such
information as is reasonably requested to enable the requesting Party to complete and file all Tax Refurns
it may be required to file (or cause to be filed) with respect to the Business, to respond to Tax audits,
inquiries or other Tax Proceedings and to otherwise satisfy Tax requirements.

6.10. Consent: Assignment of Agreements. The Sellers shall use their reasonable best efforts
prior to, and if necessary after, the Closing, to obtain at the earliest practicable date any Consent from a
Third Party (other than a Governmental Authority or Educational Agency) to the Transactions required by
any Assumed Contract which requires consent to assignment, without any conditions adverse to Buyers.

6.11. Delivery of Interilﬁ Financial Statements; Enrollment and Admissions Staffing Reports,

The Sellers’ Representative will deliver to the Buyers’ Representative, from and after the Original
Effective Date fhrough the Closing Date (&) within 15 Business Days after the last day of each calendar
month that is not the end of a fiscal quarter, (i) the unaudited balance sheet of the Business as of the last
day of each calendar month; (i) the related income statement for each such calendar month; (iii) such
other financial information -for such month as is- provided to management of EDMC; and (iv) the
admissions staffing of the Business as of the last day of each calendar month; and (b) within 45 Business
Days after the end of each fiscal quarter, (i) the unandited balance sheet of the Business as of the last day
of each fiscal quarter; (ii) the related income statement for each such fiscal quarter; (iii) such other
financial information for such fiscal quarter as is provided to management of EDMC; and (iv) the
admissions staffing of the Business as of the last day of each fiscal quarter. Such’ unaudited balance
sheets and income statements (i) shall be prepared in accordance with the books of account and other
financial records of Sellers as they relate to the Institutions (which books and records shall be accurate
and complete in all material respects), (il) shall be prepared in accordance with U.S. GAAP (excepting
footnote disclosures and year-end adjustments), and (iii) shali present fairly, in all material respects, the
financial position and results of operations of the Business, as of the statement dates and for the periods
indicated.

6.12. Post-Closing Deliveries. After the Closing, each Party will promptly deliver to the
proper Party any mail or other communications, monies, checks or other instruments of payment received
by such Party that belong to such other Party or to which such other Party is entitled.

6.13. Further Assurances. Following the Closing, if any further action is necessary, proper or
desirable to camry out any purpose of this Agreement, then each Party will take such further action
(including the execution and delivery of further documents) as any other Party reasonably requests to
carry out such purpose. The foregoing will be at the expense of such requesting Party, except to the
extent such requesting Party is entitled to indemnification therefor or to the extent this Agreement
otherwise allocates such expense to any other Party. '

6.14. Expenses. Except as otherwise provided herein, each party shall pay*all of its own fees,
costs and expenses incurred in connection with this Agreement and the Transactions, ihcluding the fees
and disbursements of counsel, financial advisors, investment bankers, comsultants; brokers and
accountants, whether or not the Closing occurs. Notwithstanding the foregoing, following the Original
Effective Date, Sellers shall reimburse Buyers on a monthly basis for any reasonable out-of-pocket fees, .
costs or expenses incurred by any Buyers following the Original Effective Date and actually paid by any
such Buyers to a Third Party that are directly related to the Transactions, in an amount not to exceed, in
the apgregate, $250,000 (the “Post-Signing Deal Expenses”). The applicable Buyer or Buyers’

- 44 -
US.100218815,18



Representative shall provide Sellers with reasonably detailed documentation of each such Post-Signing
Deal Expense prior to reimbursement. At the Closing, the aggregate amount of Post-Signing Deal
Expenses actually paid by Sellers to the applicable Buyer or Buyers’ Representative, together with the
Pre-Signing Deal Expenses, shall be added to the amount owed in the form of Deferred Payments,

6.15. No Affiliation; Amendment of Seller Names. As of the Closing, Buyers, on the one
hand, and Sellers, on the other hand, each shall not, and shall cause each of their Affiliates not to, hold
themselves out as having any affiliation with the other except to the extent provided for under any of the
Ancillary Agresments, Within 120 days of the Closing, Sellers shall take all necessary action to formally
amend their organizational names to not include any reference to any of the Institutions or Schools.

6.16, Contact with Persons Regarding the Business.” Until the Closing Date, none of Buyers’
Representative, Buyer, their Affiliates or their Representatives shall contact or communicate with the
employees, students, suppliers, customers, licensors or landlords of the Business in connection with the
Transactions or the operation of the Business without the prior written consent of the Sellers, and any
such contacts or communications fo which consent is granted shall be coordinated with the Person(s) set
forth on Schedule 6.16. For clarity, Buyers, their Affiliates and their Representatives shall not be
precluded from contacting or communicating with any Person in the Ordinary Course for any purpose
unrelated to the Business and the Transactions.

6.17. Consent Judgment Compliance. From and after the Closing, Buyers agree to comply
with all obligations and conditions set forth in the Consent Judgment applicable to the Business and the
Purchased Assets; provided that nothing in this Section 6.17 shall cause Buyers to have any Liability with
respect to pre- Closmg obligations under the Consent Judgment.

6.18. Lease Obligations. Between the Original Effective Date and the Closing Date, the Sellers
and Buyers shall, and each shall cause its or their respective Affiliates to, use ifs or their reasonable best
efforts to cause each of the leases or lease guarantees set forth on Schedule 6.18 (the “Lease Obligations™}
to be assigned from the Sellers or one of their Affiliates to Buyers other than DCF or one of their
Affiliates on the terms set forth in such leases or lease guarantees; provided that any amendment to the
Lease Obligations shall require the consent of the applicable Seller and the applicable Buyer. Following
the Closing, Buyers other than DCF (a) shall not. exercise any option under, or agree to any renewal,
extension, expansion, amendment, modification or acceleration of, any of the tenms of any of the Lease
Obligations if such action would increase or extend the potential Liability of the Sellers or any of their
Affiliates under the Lease Obligations; and (b) shall, and shall canse their Affiliates to, use their
reasonable best efforts to cause the Sellers and their Affiliates not to have any Liability for the Lease
Obligations. In addition, Buyers other than DCF shall, and shall cause their Affiliates to, promptly pay all
post-Closing expenses and costs relating to the Lease Obligations and promptly indemnify and hold
harmless the Sellers and their Affiliates from and against any and all Losses incurred by the Sellers and
their Affiliates under the Lease Obligations after the Closing for any obligations or liabilities arising
thereunder following the Closing without regard to any limitations on indemnification set forth in
Article IX. Sellers shall give prompt written notice to Buyers’ Representative and the applicable Buyer of
any claims, demands, actions or suits made or brought against any of the Sellers by any landlord or lessor
concerning the Lease Obligations. Following any such notice, Sellers shall provide a reasonable
. opportunity for the applicable Buyer and Buyers’ Representatwe to part101pate in the response to and
defense of the same.

6.19.  Surety Bonds, Upon the request of Buyers and if required by any Educational Agency or
Governmental Authority in connection with the Transactions, solely to the extent that any Seller has an
existing surety bond in place with such Educational Agency or Governmental Authority and solely in the
amount of such existing surety bond (111 each case as set forth on Schedule 6. 19) (the “Surety Bonds™),
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such Seller will Ieave such Surety Bond in place for up to. six months after the Closing Date. On or
before the six-month anniversary of the Closing Date, the applicable Buyer shall enter into a new surety
bond to replace the Surety Bond from the applicable Seller and shall assume all liabilities associated with
the acquired School’s state licensing and surety requirements. Buyers shall use reasonable best efforts to
* use thé same surety providers as are in use by the applicable Seller in obtaining such replacement Surety
Bonds. For the avoidance of doubt, if Buyers, at the request of any Educational Agency or Governmental
Authority, assume any liabilities associated with any surety bond that arose prior to Closing, such
assumption shall not alter the provisions of Article IX respecting the indemnification obligations of the
Parties with respect to each other.

6.20. Restructuring. Between the QOriginal Eifective Date and the Closing Date, the Sellers-
shall, and shall cause their respective Affiliates to, take such actions as are necessary to obtain all
Educational Agency approvals to re-designate and shall have re-designated, as additional locations of an
Institution that is not part of the Business, those school locations set forth on Schedule 7.1(f) that are
currently operating as locahons of an Institution that is part of the Business.

6.21. Texas Workforce Commission Provisions. The Parties acknowledge that, effective upon
consummation of the transactions contemplated by this Agreement and if required by the Texas
Worldforce Comrnission, (a) the Buyers will accept all student refund liabilities which may have atisen
during the operation of any Schools regulated by the Texas Workforce Commission (“TWC Schools™) by
the Sellers or any other former owner, and (b) the Buyers will assume all liabilities, duties and obligations
. under the enrollment contracts between the students and the Sellers or the TWC Schools, as applicable,
under which the Sellers or the TWC Schools are obligated on or after the Closing Date. For avoidance of
doubt, none of the provisions of this Section 6.21 shall be deemed to alter the provisions of Article IX
concerning ihe rights and obhgatmns of the Parties among and between each other.

"

6.22. DCF as Buver; Restrictions on Distributions.

{a) DCF shall be -a Buyer for all purposes under this Agreement other than in connection
with (i) any post-Closing indemniftcation obligations of Buyers under Article IX, (ii) any obligations to
make any Deferred Payments (provided that DCF causes the ofher Buyers -to comply Wlth
Section 6.22(b)) and {iti) for any other matters as expressly provided in this Agreement.

(b) Until the Deferred Payments are made in full, without the prior written consent of the
Sellers” Representative, (i) Buyers (other than DCF) shall not distribute greater than $3 million to DCF in
any 12-menth period, and (if) Buyers shall not make any payments to Lender or any of its Affiliates, other
than interest payments with respect to the Debt Financing in an amount not to exceed $4 million in any
12-month penod

6.23. Fm ancin

{a) Buyers shall use their best efforts to finalize and consummate the Financing, and will not
terminate any Commitment Letter or amend or waive any material provisions thereof without the prior
written consent of the Sellers’ Representative, which best efforts shall include (i) negotiating definitive
-agreements with respect to the Financing (the “Financing Apreements™); (ii) satisfying on a timely basis
all conditions in the Commitment Letters and the Financing Agreements; (iii) enforcing their rights under
- the Commitment Letters and the Financing Agreements, including with respect to specific performance
thereunder; and (iv) paying the portion of the Closing Purchase Price which is in excess of the amount of
the Financing, if any, and all related fees and expenses in connection with this Agreement and the
Transactions. : :
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(b)  Buyers shall give the Sellers’ Representative notice immediately following any breach or
threatened breach, or any termination or threatened termination by any party, of the Commitment Letters
or the Financing Agreements. Buyers shall kecp the Sellers’ Representative informed on a reasonably
current basis (and at any time upon the Sellers’ Representative’s reasonable request) in reasonable-detail
of the status of Buyers® efforts to arrange the Financing (or any alternative financing), including providing
copies of all material documents to the Sellers’ Representative. ‘ -

(c) Prior to the Closing, the Sellers shall, at the Buyers’ Representative’s sole cost and
expense, take commercially reasonable actions as reasonably requested by the Buyers’ Representative,
that are within the Sellers’ control, to satisfy the conditions precedent to the consummation of, and
funding under, and in order to comply with the tetms and conditions of, the Financing, as applicable,
including promptly responding to requests for any information: about the Purchased Assets and the
Business required by Lender and granting reasonable access to (and copies of) Sellers’ records and senior
management as reasonably needed to complete the Financing Agreements; provided, however, that
(i} Buyers shall only be required to pay any costs or expenses of Sellers in taking such actions if the
Financing conditions and terms for which such actions are requested are different from and in addition to
the conditions in Sections 7.1 and 7.3 (“Special Conditions and Terms™); (ii) such actions taken to meet
any Special Conditions and Terms do not unreasonably interfere with the normal operations or employee
relations of the Sellers; and (iii) the Sellers, in order to meet any Special Conditions and Terms, shall not
be required to pay any commitment fee or other fee or payment to obtain consent or to incur any liability
(other than reasonable out-of-pocket expenses subject to reimbursement by the Buyers’ Representative)
with respect to the Financing or any alterative financing. '

6.24. EDMC Shareholder Approval, Board of Trustees Approval.

(a) As promptly as is reasonably practicable following the Effective Date, EDMC will solicit
the Requisite Shareholder Vote, either through written consent or a special shareholders meeting. Any
materials provided to the EDMC shareholders before the Requisite Shareholder Vote is obtained will
include the EDMC board of directors’ recommendation that the shareholders approve this Agreement and
the Transactions. : ‘ ’ : .

{b) Buyers will provide, upon reasonable request of EDMC, all information conceming
themselves and their Affiliates and such other matters as may be reasonably necessary or advisable in
connection with the information provided to EDMC’s shareholders. :

{c) Subject to the other provisions of this Agreement, EDMC will (i) take all action
nécessary in accordance with the Pennsylvania Associations Code and its Organizational Documents to
obtain the Requisite Shareholder Vote, including to duly eall, give notice of, convene and hold a special
méeting of its shareholders for the purpose of voting upon a resclution authorizing the Transactions, if
EDMC determines to-hold a special shareholder meeting, and (ii) use all reasonable efforts to obtain the
Requisite Sharcholder Vote.

-

(@  If EDMC obtains the Requisite Shareholder Vote pursuant to a written consent of its
shareholders, EDMC will prepare and provide an information statement and notice of dissenters’ rights to
its shareholders in accordance with the Pennsylvania Associations Code and its Organizational
Documents, ' S

{e) Within ten (10) Business Days foliovh'ng the Effective Date, Sellers shall obtain the
approval of this Agreement and the Transactions by all boards of trustees required to approve this
Agreement and the Transactions with respect to the regionally accredited Institutions subject.to their
oversight. ' ‘ '
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reference to the Original Effective Date in the pream*ole to Article IV shall be ignored), except for any
inaccuracy in any representation or warmanty that, individually or in the aggregate with any other
inaccuracy, has not had a Material Adverse Effect.

(b) Covenants. The Sellers shall have performed in all material respects the covenants and
agreements contained in this Agreement required to be performed by the Sellers on or prior to the Closing
Date.

(c) Working Capital Line of Credit. Buyers shall have established the Working Capital Line
© of Credit; provided that Buyers may not rely on this provision as a basis for not consummating the
Closing or for terminating this Agreement if they have not used best efforts to obtain the required line of
credit by the later of (i) June 1, 2017 or (ii) 30 days after the date on which Sellers provide to Buyers the
financial results of the Business for the nine months ended March 31, 2017, combined with the projected
financial results for the Business for the period from April 1, 2017 through June 30, 2017. '

(d)  Seller Related Agreements. Buyers shall have received the Seller Related Agreements,
dated as of the Closing Date, duly executed by the applicable Sellers or the Sellers” Representative.

(e) Other Closing Deliveries. The Sellers shall have delivered (or caused to be delivered) to
Buyers each of the other items contemplated to be so delivered by the Sellers under this Agreement,

including each item lsted in Section 3.2(b).

63 Material Adverse Effect. Between the Original Bffective Date and the Closing Date,
there ghall have been no Material Adverse Effect.

73.  Conditions to Obligations of the Sellers. The obligation of the Sellers to effect the
Closing shall be subject to the fulfillment (or waiver by the Sellers), on or prior to the Closing Date, of
the following conditions: :

(a) Representations and Warranties. The representations and warranties of Buyers contained
in this Agreement (disregarding all qualifications and exceptions contained therein relating to materiality)
ghall be true and correct on and as of the Closing Date as if made on and as of such date (other than
representations and warranties that address matters only as of a certain date, which shall be true and
correct as of such date; provided that for purposes of this Section 7.3(a), the reference to the Original
Effective Date in the preamble to Article V shall be ignored), except for any inaccuracy in any
representation or warranty that, individually or in the aggregate with any other such inaceuracy, has not
had a material and adverse effect on Buyers and does not materially and adversely affect Buyers’ ability
to consummate the Transactions. '

() Covenants, Buyers shall have performed in all material respects their covenants and
agreements contained in this Agreement required to be performed on or prior to the Closing Date.

(c) - Buyer Related Agreements. The Sellers shall have received the ABuyer Related
Agreements, dated as of the Closing Date, duly executed by Buyers. f '

(d) Other Closfng Deliveries. Buyers shall have delivered (or caused to be delivered) fo the
" Sellers each of the ofher items contemplated to be so delivered by the applicable Buyer under this
Agreement, including each item listed in Section 3.2(a}. : N

7.4,.  Frustration of Closing Conditions. Neither the Sellers, on the one hand, nor Buyers, on
the other hand, may rely, cither as a basis for not consummating the Closing or terminating this
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Agreement, on the failure of any condition set forth in Sections 7.1, 7.2 or 7.3, as the case may be, to be
satisfied if such failure was caused by such party’s breach of any provision of this Agreement or failure to
use ifs reasonable best efforts to consummate the Transactions, as required by and subject to Section 6.2,

ARTICLE VI
TERMINATION

8.1.  Termination. This Agreement may be terminated at any time prior to the Closing:

{a) by the written agreement of the Buyers’ Representative and the Sellers’ Representative;
(b) by either the Buyers’ Representative or the Sellers’ Representative upon written notice to
the other:

(i) if the Closing shall not have occurred on or prior to December 5, 2017 (the “End
Date™), unless the failure to consummate the Closing is the result of a breach of this Agreement by the
party seeking to terminafe this Agreement; or

(ii) if any Governmental Authority issues an Order or takes any other action

" permanently enjoining, restraining or otherwise prohibiting the Closing and such Order or other action

shall have become final and non-appealable; provided, that the party seeking to terminate this Agreement

pursuant to this Section 8.1(b)(ii} shall have used its reasonable best efforts to contest, appeal and remove
such Order or action and shall not be in material violation of this Agreement;

(¢) by Buyers’ Representative upon written notice to the Sellers’ Representative:

(1) if there has been a breach by the Sellers of any of their representations or
warranties under this Agreement such that the condition in Section 7.2(a) wil! not be satisfied; provided,

however, that if such breach is curable and can reasonably be expected to be cured by the End Date, then -

the right to terminate pursuant to this Section 8. 1(c)(i) shall be suspended so long as reasonable, good
faith efforts are beingexerted to effect a cure;

(ii) 1f the Sellers shall have breached any of their covenants.or agreements contained

in this Agreement such that the condition in Section 7.2(b) will not be satisfied; provided, however, that if

such breach is curable and can reasonably be expected to be cured by the End Date, then the right to

terminate pursnant to this Section 8.1{c)(ii) shall be suspended so long as reasonable, good faith efforts
are being exerted to effect a cure; or

(d) by the Sellers” Representative by written notice to the Buyers’ Representative:

@ - if there has been a breach by Buyers of any of their representations or warrantjes
under this Agreement such that the condition in Section 7.3(a) will not be satisfied; provided, however,
that if such breach is curable and can reasonably be expected to be cured by the End Date, then the right
to terminate pursvant to this Section 8.1(d)(i) shall be suspended so long as reasonable, good faith efforts
are being exerted to effect a cure; :

(ii) if Buyers shall have breached any of its covenants or agreements contained in
this Agreement such that the condition in Section 7.3(b) will not be satisfied; provided, however, that if
such breach is curable and can reasonably be expected to be cured by the End Date, then the right to
terminate pursuant to this Section 8.1{d)(ii) shall be suspended so long as reasonable, good faith efforts
are being exerted to effect a cure; or
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(i)  if Sellers have received a Superior Proposal, in accordance with Section 6.6(b)
and complied with the provisions of Section 6.6(c), provided that Sellers, within two Business Days after
the date of termination of this Agreement, pay the Termination Fee to Buyers in accordance with. the
applicable provisions of Section 8.3. :

8.2.  Effect of Termination, In the event of fermination of this Agreement pursuant to the
provisions of Section 8.1, this Agreement shall forthwith become void and there shall be no further
obligation on the part of Buyers or the Sellers (except as set forth in Section 6.4 (Confidentiality;
Publicity), Section 6.14 (Expenses), Arficle VIl (Termination) and Article X (Miscellaneous), all of
which shall survive the termination); provided, however, that nothing herein shall relieve any Party hereto
from liability for its willful breach of this Agreement.

8.3,  Termination Fee.

(2) Sellers shall pay to Buyers a tenmination fee of $§3 million (the “Tepmination Fee”) in the
event that this Agreement is tenminated (i) by Sellers’ Representative pursuant to Section 8.1(d)(iii} or
(i) by either Buyers’ Representative or Sellers’ Representative pursuant to Section 8.1(b)(1), so long as,
(A) before the date of such termination, a Superior Proposal shall have been received and (B) within six
months after the date of tenmination, Sellers or EDMC shall have entered into a definitive agreement for -
such Superior Proposal that is subsequently consummated; provided, however, that, for purposes of this
Section 8.3(a)(ii), a transaction shall not be deemed to have been the result of a “Superior Proposal”
unless it results in the acquisition of more than 50% of the aggregate operations of the Sellers’ Business.

(by = Any fee due pursuant to Section 8.3(a)(i) shall be paid to DCF by wire transfer of
immediately available funds within two Business Days after the date of termination of this Agresment.
Any fee due pursuant to Section 8.3(a)(x) shall be paid to DCF by wire transfer of immediately available
funds within two Business Days after the date on which the last applicable cvent referenced therein
ocCurs.

(c) No more than one Termination Fee may be payable under this Article & Buyers hereby
agree that, upon any termination of this Agreement under circumstarices in which Buyers are entitled to
the Termination Fee under Section 8.3(a), Buyers and their Affiliates are preciuded from any other
remedy against Sellers, at law or in equity or otherwise, and neither Buyers nor any of their Affiliates may
seek to obtain any recovery, judgment, or damages of any kind, including consequential, indirect, ar
punitive damages, against the Sellers or any of their respective directors, officers, employees, partmers,
managers, members, or stockholders in connection with this Agreement or the Transactions.

ARTICLE IX
INDEMNIFICATION

9.1. Indemnification by the Sellers. Subject to the requirements set forth in this Article IX,
the Sellers shall jointly and severally indemmnify and hold harmless Buyers and their Affiliates (and the
officers, directors, managers, govemors, equity holders, employees and agents of each of them)
(collectively, the “Buyer Indemnified Parties” and individually, a “Buver Indemnified Party”) from and
against any and all Losses arising, directly or indirectly, from or in connection with any:

(&) breach of any representation or warranty (other than Fundamental Representations) made
by the Sellers in this Agreement or in any Seller Related Agreement but only where Sellers have
Knowledge of their breach of a representatlon or warranty but fail to disclose snch Knowledge to Buyers
in a reasonably tunely manner;
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(b) breach of any Fundamental Representation;
()  anyExcluded Liability;

(d) breach or non~fulfiliment of any covenant or other agreement made or to be performed by
the Sellers in this Agreement or in any Seller Related Agreements; or

. (é) any Losses resulting from any claim, demand or suit asserted against at any time any of
the Buyer Indemnified Parties by any EDMC shareholder regarding the Parties’ execution of this
Agreement and/or their consummation of the Transactions.

9.2.  Indemnification by Buvers. Subject to the requirements set forth in this Article IX,
Buyers (other than DCF) shall jointly and severally indemnify and hold hanmless the Sellers and their
Affiliates (and the officers, directors, managers, governors, equity holders, employees and agents of each
of them} (coliectively, the “Seller Indemnified Parfies” and individually, a “Seller Indemnified Party™)
from and against any and all Losses arising, directly or indirectly, from or in connection with any:

(a) breach of any representation or warranty made by Buyers in this Agreement or in any
Buyer Related Agreement or the failure of any representation or warranty made by Buyers in this
Agreement {other than representations and warranties that address matters only as of a certain date, which
shall be true and correct as of such date) to be true at Closing as if given at Closing,

(b) breach or non-fulfillment of any covenant or other agreement made or to be performed by
Buyers in this Agreement or in any Buyer Related Agreement;

{c) failure by Buyers to timmely perform, pay and discharge the Assumed Liabilities; or

{d) any Losses resulting from the ownership or use of the Purchased Assets or the operation
of the Business after the Closing, other than any such Losses for which the Sellers are obligated to
provide indemnification under Section 9.1 (or for which the Sellers would be so ohligated but for the

limitations in Section 9.3).
93, Limitations.

- (a) Deductible. A party otherwise liable for indemnification under this Article IX (an
“Indemnifying Party”™) will not have any obligations under Sections 9.1(a), (c), (d}, (d) or 8.2(a)} unless or
until the aggregate amount of Losses for which such Indemnnifying Party is obligated thereunder exceeds
$500,000 (the “Deductible”) and then only for amounts greater than the Deductible.

(b) Cap. An Indemnifying Party’s obligations under S Sections 9 1(a), (e}, (d}, (_) or 9
the aggregate, will not exceed an amount equal to $10 million uniil the six-month anmversary of the
Closmg, which amount will be reduced to $5 million during the period between the six-month
anniversary of the Closing and the 12-month anniversary of the Closing (the “Cap™). Sellers’ aggregate
Liability for all Losses under this Agreement will not exceed an amount equal to the Purchase Price, 'as
adjusted pursnant to the terms of this Agreement, actually received by Sellers,

(e) Third Party and Tax Benefits. The amount of any and all Losses payable under this
Article TX shall be determined net of (i) any insurance proceeds and any indemnity, contribution or other
similar payment received or reasonably expected to be received by the Indemnified Party with respect to
such Losses and (ii) any Tax benefit realized or reasopably expected to be realized as a result of the Loss
by the Indemnified Party (“Tax Benefits™).
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(d) Mitigation. Each party will use its reasonable best efforts to mitigate (including by
causing its Affiliates and each of its and its Affiliates’ officers, directors, managers, governors, equity
holders, employees and agents to use reasonable best efforts to mitigate) each Loss for which such party
is or may become entitled to be indemnified hereunder, including (i) diligently pursuing and attempting to
recover under insurance policies or indemnity, contribution or other similar agreements for any Losses
and diligently pursuing and aftempting to obtain all Tax Benefits prior to seeking indemnification under
this Agreement, (ii) incurring costs only to the mininum extent necessary to remedy any breach or
remediale any other situation and (ji1) refraining from encouraging or soliciting any Third-Party Claim.
An Indemnifying Party’s indemnification obligations under this Article IX shall be reduced or eliminated
to the extent (1) the Indemmnified Party had a reasonable opportunity, but failed, in good faith to mitigate
the Loss but only for such amount of reduction that such possible mitigation reasonably could be
expected to have accomplished, (if) the Loss arose from or was caused by actions taken or failed to be
taken by any Indemmnified Par‘ry after the Closing or (iii) the Loss was precipitated by any breach by the
Indemnified Party of any provision of this Agreement.

(e) Damages. No Indemnifying Party shall have any indemnification obligations for special,
consequential, incidental, indirect, exemplary or punitive damages, including any claims for Losses based
upon lost revenues or profits, down time, reduction in value or loss of anticipated savings, or any Losses
determined as a multiple of income, earnings, revenue or the like, except for any consequential Losses
sufféred by an Indemnified Party which, under applicable law and all relevant circumstances, were
reasonably foreseeable fo the Indemnifying Party prior to the occurrence of the actions or omissions
. giving rise to the consequential Losses.

H Offset Against Deferred Payments. Tf any Buyer Indemnified Party shall have incurred
Losses for which it is entitled to be indemnified pursuant to Section 9.1, then subject to the limitations set
forth in this Article IX, Buyers’ sole recourse shall be to offset the amount of such Losses against the
remaining amount of Deferred Payiments. If the Buyer Indenmified Party’s entitlement to indemnification
has not been finaily established at the time such a Deferred Payment is due to be made but a Claim Notice
has been delivered pursuant to Section 9.5, then Buyers shall have the right to deposit into an escrow
account that is acceptable to the Sellers’ Representative the amount of the indemnification claim from
such Deferred Payment and, upon final resolution of such indemnification claim, Buyer shall have the
tight to receive the amount of any Losses for which it is entitled to be indemnified from the escrow
account and shall cause the escrow agent to remit to Seliers the balance, if any, of the amount so held in
escrow, without interest.

(g Exclusive Remedies. From and after the Closing, the indemnification rights provided by
this Article IX shall constitute the sole and exclusive remedy of the Indemnified Parties for any breach of
representations, warranties, covenants or agreements contained in this Agreement, the Seller Related
Agresments and the Buyer Related Agreements other than with respect to covenants or agreements that
are required to be performed after the first anniversary of the Closing; provided, however, that nothing
herein shall limit (i) any claim based on fraud (an element of which is infent) or (i) any party’s right to
seek speciﬁc performance, injunctive relief or other equitable remedies. In furtherance of the foregoing,
to the maximum extent permitied by applicable Law, each party hereby waives and Gf necessary to give
effect to this Section 9.3(g)) will cause each of its Affiliates and each of its and its Affiliates’ officers,
directors, managers, governors, equity holders, employees and agents to waive, all claims, causes of
action and other remedies with respect to such party against each other as a matter of Contract, equity,
under or based upon any applicable Law or otherwise (including for rescission), except for claims
asserted under and in accordance with the provisions of this Article IX or Section 10.5 or applicable Law
on fraud (an element of which is intent).
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9.4, Certain Survival Periods.

{a) Survival of Representations and Warranties, Each representation or warranty in this
Agreement or in any Ancillary Document will survive the execution and delivery of this Agreement and
remain in force and effect until the f{irst anmiversary of the Closing, at which such time such
representation and warranty will expire and tenminate and no indemnmification  obligation will be
associated therewith or based thereon.

(o) . Swvival of Representations and Warranties until Final Determination. Notwithstanding
Section 9.4(a), for each claim of indemnification hereunder regarding a representation or warranty that is
made before expiration of such representation or warranty, such claim and associated representation and
warranty and right to indemnification (including any right to pursue such indemnification, including via
any Proceeding) will zot terminate before final determination and satisfaction of such claim.

{c) Survival of Covenants and Agreements. EBach covenant and agreement (other than
representations and warranties) in this Agreement or in any Ancillary Document that by its nature is
required to be performed before the Closing or the first anniversary of the Closing, and all associated
rights to indemnification (including any right to pursue such indemnification, including via any
Proceeding), will survive the Closing and will continue in full force thereafter until the date that is 12
months after the Closing Date. BEach covenant and agreement (other than representations and warranties)
in this Agreement or in any Ancillary Document that by its nature is required to be performed after the
first anniversary of the Closing, and all associated rights to indemnification (including any right to pursue
such indemnification, including via any Proceeding), will survive the first anniversary of the Closing and
~ will continue in full force thereafter until the expiration of the apphcabie statute of limitations period

relating to such covenant or agreement.

9.5.  Indemnification Claims. Any claim for indemnification under this Article IX shall be
brought and asserted by Buyers’ Representative or the Sellers’ Representative (on behalf of all affected
Indemnified Parties) by promptly delivering writien notice of such claim to the Indemnifying Party (the
“Claim Notice”). The Claim Notice shall set forth, in reasonable detail, the facts and circumstances
giving rise to such claim and the amount of Tosses actually incurred and, to the extent the Losses have not
yet been incurred, a good faith, non-binding estimate of the amount of Losses that are reasonably
expected to be incurred. In the event of any claim for indemmnification against the Sellers, Buyers shall
provide the Sellers, Seilers’ Representative and their Representatives reasonable access to the Books and
Records and employees of the Business in connection with the matters for which indemnification is
sought to the extent the Sellers’ Representative reasonably deems necessary in connectlon with its rights
and obligations under this Article IX.

9.6.  Third-Party Claims,

(a) In the event that an Indemnified Party receives written notice of the commencement of
any Third Party claim or Proceeding or of the imposition of any penalty or assessment for which
indemnity may be sought pursuant to this Article.IX (a “Third-Party Claim”), and the Indemnified Party
intends to seek indemnity pursuant to this Article IX, the Indemnified Party shall promptly (and in any
event within 30 days) provide the Indemnifying Party with notice of such claim, Proceeding, penalty or.
" assessment, to which the complaint or other papers commencing such Third-Party Claim shall be
attached. In the event of failure to give such notice in accordance with the timeframe specified above, the
Indemnified Party’s entitlement to indemnification hereunder in respect of such Third-Party Claim shall
not be adversely affected except to the extent, if any, that the Indemmfymg Party is actually prejudiced
therelry.
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(b) With respect to any Third-Party Claims, the Indemnifying Party shall have the right, but
not the obligation, to centrol the defense of such Third-Party Claim, including the right to settle such
Third-Party Claim; provided that if any Third Party Claim reasonably may be expected to affect any of
the BEducational Pemmits for any of the Institutions, Buyers® Representative and the applicable Buyer(s)
may control the defense of the Third Party Claims but shall permit the Indemmnifying Party to participate
in such defense and provided further that if any proposed settlement provides for relief other than the
payment of money damages, the Indemnifying Party may settle such Third-Party Claim only with the
consent of the Indemnified Party, which consent shall not be unreasonably withheld, conditioned or
delayed. The Indemmnified Party shall cooperate with the Indeminifying Party and its counsel in contesting
any Third-Party Claim, including in making any counterclaitm against the Person asserting the Third-Party
Claim, or any cross complaint against any Person (other than the Indemnifying Party or any of its -
Affiliates). The Indemnified Party may, at its sole cost and expense, retain separate counsel to participate
in, but not control, any defense or settlement of any Third-Party Claim.

9.7. - Adjustment to Purchase Price. Any amounts paid pursuant to this Article IX shall be
considered an adjustment to the Purchase Price for Tax purposes to the extent allowed under applicable
Law. Buyers and the Sellexs, and each of their respective Affiliates, shall prepare and file, and cause their
Affiliates to prepare and file, Tax Returns consistent with the treatment described in the foregoing
sentence.

ARTICLE X
MISCELLANEOUS

10.1.  Severahility. If any tenm or other provision of this Agreement, or any portion thereof, is
invalid, illegal or incapable of being enforced by any rule of law or public policy, ail other terms and
pravisions of this Agreement, or remaining portion thereof, shall nevertheless remain in full force and
effect so long as the economic or legal substance of the Transactions is not affected in any manmner
materially adverse to any party hereto. Upon such determination that any such term or other provision, or
any portion thereof, is invalid, illegal or incapable of being enforced, the Parties shall negotiate in good
faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in an
acceptable manner to the end that the Transactions are consummated to the fullest extent possible.

10.2. Notices. All communications, notices and consents provided for herein shall be in

writing and be given in person, by ovemight courier or by mail, and shall become effective: (a) on

- delivery if given in person; (b) one Business Day afier delivery by overnight courier, facsimile or email

(provided that notice 1is also sent by overnight courier or facsimile); or (¢) four Business Days after being

mailed, with proper postage and documentation, for first-class registered or certified majl, prepaid.
Notices shall be addressed as follows:

. {A)  iftoBuyers:

Drearn Center Foundation

2301 Bellevue Avenue

Los Angeles, CA 90026

Attention: Randy Barton, Managing Director

" Email: ghartond 853 @gmail.com

with a copy (which shall not constitute notice) to:
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Douthit Frets Rouse Gentile & Rhodes LLC
1100 Walnut, Suite 2900

Kansas City, MO 64106

Attention: Ronald L. Holt

Email: rholti@dfrglaw.com

Facsimile: (816) 292-7601

(B)  ifto the Sellers or the Sellers’ Representative:

Education Management Corporation |
210 Sixth Avenue, 33rd Floor
Pittsburgh, PA 15222-2603
Attention: General Counsel

Email: devitt kramer@edime.edy
Facsimile: (41i2) 995-7322

with a copy (which shall not constitute notice) to:

Faegre Baker Daniels LLP

2200 Wells Fargo Center

90 South Seventh Street

Minneapolis, MN 55402-3901

Attention: 'W. Morgan Burns
Jonathan L.H. Nygren

Email: morgan bums{@FaegreBD.com
ion.nyegren{@FaepreBD.com

Facsirmile: (612) 766-1600

ot, in each case, at such other address as may be specified in writing to the other parties hereto.

10.3. Entire Agreement. This Agreement, the Schedules and Exhibits hereto, the Ancillary
Agreements, and the other instruments and agreements expressly contemplated by this Apreement
collectively constitute the entire agreement among the parties and supersede any prior understanding,
agreements or representations by or among the parties, including the Orginal Agreement, the
Confidentiality Agreement and the Letter of Intent, written or oral, to the extent they relate in any way to
the subject matter hereof. '

10.4. © Counterparts. This Agreement may be executed in counterparts, all of which shall be
considered one and the same agreement and shall become effective when dne or more counterparts have
been signed by each of the parties and delivered to the other parties. Delivery of an executed counterpart -
of this Agreement by facsimile or electronic transmission shall be effective to the fullest extent permitted
by applicable Law. : :

10.5. Specific Performance. The Parties acknowledge that, in view of the uniqueness of the
Business and the Transactions, each Party would not have an adequate remedy at Law for money
damages in the event that this Agreement has not been performed in accordance with its terms, and
therefore agrees that the other Parties shall be entitled to specific enforcement of the terms hereof in
addition to any other remedy to which they may be entitled at Law or in equity. Each of Buyers and the
Sellers hereby agree not to raise any objections to the availability of the equitable remedy of specific
performance to prevent or restrain breaches or threatened breaches of this Agreement by the other Parties
and to specifically enforce the terms and provisions of this Agreement to prevent breaches or threatened
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breaches of, or to enforce compliance with, the covenants and obligations of each Party under this
Agreement. Any Party secking an Order to prevent breaches of this Apreement and to enforce
spemﬁcally the terms and provisions of this Agreement shall not be reqmrcd to provide any bond or other
security in connection with any such Order.-

10.6. Governing Law: Consent to Jurisdiction and Venue; Waiver of Jury Trial,

() This Agreement, and all claims or causes of action (whether in contract or tort) that may
be based upon, arise out of or relate to this Agreement, or the negotiation execution or performance of
this Agreement (including any claim or cause of action based upon, arising out of or related to any
representation or warranty made in or in connection with this Agreement or as an inducerment to enter into
this Agresment) shall be governed by the laws of the State of Delaware, without giving effect to any
choice or conflict of laws, provisions or rules that would cause the application of laws of any jurisdiction
other than the State of Delaware. -

(b) Each of the Parties irrevocably consents and agrees that it will bring any action, suit or
proceeding with respect to any matter arising under or related to this Agreement or any Ancillary
Agreement or the subject matter hereof or thereof in the Court of Chancery of the State of Delaware (or, if
jurisdiction is not available in such court, then in any federal court located in the State of Delaware),
unless such Party, based on the goed faith advice of its counsel, determines that such court may not
exercise or have jurisdiction over the other Party or such matter or that a judgment rendered by such court
may not be enforceable in the jurisdiction of organization of the other Party or a jurisdiction in which
such other Party’s offices or assets are located. By executing and delivering this Agreement, the Parties
irrevocably: (i) accept generally and unconditionally the exclusive jurisdicfion and venue of these courts;
(i) waive any objections which such Party may now or hereafter have to the laying of venue of any of the
aforesaid actions arising out of or in connection with this Agreement brought in the courts referred to in
clause (i) above and hereby further irrevocably waive and agree not to plead or claim in any such court
that such action brought in any such court has been brought in an inconvenient forum; (iii) agree that
service of all process in any such action in any such court may be made by registered or certified mail,
refurn receipt requested, to such Party at its address provided in accordance with Section 10.2; and
(iv) agree that service as provided in clause (iii) above is sufficient to confer personal jurisdiction over
such Party in any such action in any such court, and otherwise constitutes effective and binding service in
every respect.

(c) TO THE FULLEST EXTENT PERMITTED BY LAW, THE PARTIES HEREBY
WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF
ACTION BASED UPON OR ARISING QUT OF THIS AGREEMENT OR ANY DEALINGS
BETWEEN THEM RELATING TO THE SUBJECT MATTER OF THE TRANSACTIONS. THE
SCOPE OF THIS SECTION 10.6, AND THE WAIVERS CONTAINED HEREIN, ARE INTENDED
TO BE ALL ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY
COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS AGREEMENT, INCLUDING
CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS AND ALL OTHER
COMMON LAW AND STATUTORY CLAIMS. THE PARTIES ACKNOWLEDGE THAT THIS
SECTION 10.6, AND THE WAIVERS CONTAINED HEREIN, ARE A MATERIAL INDUCEMENT
TO ENTER INTO A BUSINESS TRANSACTION, AND THAT EACH HAS ALREADY RELIED ON
THIS SECTION 10.6 AND THE WAIVERS CONTAINED HEREIN, IN ENTERING INTO THIS
AGREEMENT AND THAT EACH WILL CONTINUE TO RELY ON THIS SECTION 10.6, AND THE
WAIVERS CONTAINED HEREIN, IN THEIR RELATED FUTURE DEALINGS. THE PARTIES
FURTHER WARRANT AND REPRESENT THAT EACH HAS REVIEWED THIS SECTION 10.6,
AND THE WAIVERS CONTAINED HEREIN, WITH ITS LEGAL COUNSEL, AND THAT EACH
KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING
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CONSULTATION WITH LEGAL COUNSEL. THIS WAIVER IS IRREVOCABLE, MEANING
THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND THE WAIVER
SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR
MODIFICATIONS TO THIS AGREEMENT, ANY ANCILLARY AGREEMENT, OR TO ANY
OTHER DOCUMENTS OR- AGREEMENTS RELATING TO THE TRANSACTIONS. IN THE
EVENT OF LITIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A
- TRIAL BY THE COURT.

10.7. . Costs and Atftomeys” Fees. Subject to the limitations set forth herein, in the event that
any Proceeding is instituted or threatened concerning or arising out of this Agreement, the prevailing
party will recover from the unsuccessful party or parties all of such prevailing party’s costs and
reasonable attorneys’ fees incurred in connection with each and every such Proceeding, including any and
all appeals and petitions therefrom; provided that if a party prevails in part, and loses in part, in such
Proceeding, the Governmental Authority presiding over such Proceeding will award a reimbursement of .
the costs and reasonable attorneys’ fees incurred by such party on an equltable basis. For purposes hereof,
a party will be deemed to have prevailed in any Proceeding described in the immmediately preceding
sentence if the non-prevailing party institutes any such Proceeding and (a) such underlying claim(s) are
subsequently voluntarily dismissed, or (b) the prevaﬂmg party defeats any such claim(s) through an
adjudicative ruling, ,

10.&. Binding Effect.. This Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective heirs, suceessors and permitted assigns.

10.9." Assignment. No assignment shall be made by any party without the prior written consent
of the other parties hereto, which consent shall not be unreasonably withheld, conditioned or delayed
(with reasonableness to be assessed with consideration of any Buyer jurisdictional and regulatory
requirements). - No assignment shall relieve the assigning party of any of its obligations hereunder,
provided that, after the Closing hereunder, any Buyer assignor shall no longer have any obligations
hereunder if the ass1gnment was made to another Buyer entity that receives an assignment of all of the -
rights of such Buyer assignor hereunder. Subject to the foregoing, this Agreement shall be binding upon,
inure to the benefit of, and be enforceable by, the parties and their respective successors and assigns.

10.10. No Third Party Beneficiaries. Except as provided in Article IX, this Agreement is for the
sole benefit of the parties hereto and their respective Affiliates and permitted assigns and the Indemnified
Parties, and nothing herein, express or implied, shall give or be construed to give to any other Person any
legal or equitable rights hereunder. ‘

10.11. Amendment and Modification: Waiver. This Agreement may not be amended except by
an instrument in writing signed on behalf of each of the parfies hereto and in compliance with applicable
- Law. Except as expressly set forth in this Agreement, no failure on the part of any party fo exercise any

power, right, privilege or remedy under this Agreement, and no delay on the part of any party 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, tght, privilege or
remedy. No party shall be deemed to have waived any claim aris'mg out of this Agreement, or any power,
tight, 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
party; and any such waiver shall not be applicable or have any effect except in the specific instance in
which if is given. The rights and remedies herein provided are cumulative and are not exclusive of any
rights or remedies that any party may otherwise have at law or in equity.
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10.12. Disclosure Schedule. The Disclosure Schedule is organized in sections that correspond
to the sections of this Agreement. Bach disclosure in the Disclosure Schedule shall be in reference
exclusively to (a) the corresponding Section of this Agreement and (b) any other section of this
Agreement if the relevance of the disclosure to the other section would be reasonably apparent ioa
reasonable person who has no knowledge of the disclosed subject matter. A disclosure in the Disclosure
Schedule shall not constitute an admission that the matter disclosed is material for purposes of this
Agreement or an admission of any sort for any purpose other than this Agreement Capitalized terms
used in the Disclosure Schedule but not defined therein shall have the meanings ascribed to them in this
Agreement. Summaries of, or references to, actual docmnents in the Disclosure Schedule are qualified in
their entuety by reference to such documents,

10.13. "Sellers’ Representative.

{a) The Sellers hereby appoint the Sellers’ Representative as agent and attorney-in-fact for
the Sellers and, from and after the Closing Date; irrevocably authorize the Sellers’ Representative to act
for each and all of the Sellers in all cases where this Agrecment or any Ancillary Agreement calls for the.
action, determination, or decision of the Sellers. The Sellers hereby authorize the Sellers” Representative
to: (i) receive all notices or documents given or to be given to the Sellers pursuant hereto or in connection
herewith or therewith and to receive and accept services of legal process in connection with any
Proceeding arising under this Agreement; (ii) execute and deliver amendments to this Agreement on
behalf of the Sellers; (iii) engage counsel, accountants and other advisors, and incur other expenses in
connection with this Agreement, any Ancillary Agreement or the Transactions, as the Sellers’
Representative may in its sole discretion deem necessary or appropriate; and (iv) take such action as the
Sellers’ Representatwe may in its sole discretion deem necessary or appropnate in respect ofi
(w) waiving any inaccuracies in the representations or warranties of Buyers contained in this Agreement,
any Ancillary Agreement or in any document delivered by Buyers pursuant hereto, (x) taking such other
~ action as- the Sellers’ Representative is authorized to take under this Agreement, (y) receiving all

documents or certificates and making all determinations, in its capacity as Sellers’ Representative,
required under this Agreement, and (z)all such actions as may be necessary to carry out the
responsibilities of the Sellers” Representative contemplated by this Agreement, including the defense or
settlement of any claims for which indemnification is sought pursnant to Article IX and any waiver of any
obligation of Buyers. A decision, act, consent or instruction of the Sellers’ Representative will be final,
binding and conclusive upon the Sellers, and Buyer may rely upon any decision, act, consent or
instruction of the Seliers’ Representatlve as being the decision, act, consent or instruction of the Sellers.

(b) If the Sellers’ Representattve desrres to Tesign as the Sellers’ Representative, it will by
written notice to the Sellers and Buyers appoint another Person as a successor Sellers’ Representative.
The Sellers’ Representative’s resignation shall not be effective until 'a successor has accepted such
appointment in writing, ‘

(c) The Sellers’ Representative is acting solely in an agency capacity and will have no
liability of any type for any action taken in the capacity of the Sellers’ Representative in accordance with
the terms of this Agreement or any Ancrllary Agreement, including the compromise, settlement, payment,
or defense of any claim (including expenses and costs associated therewith) under this Agreement or any -
Ancillary Agreement regardless of whether one or more of the Sellers is the claimant or the party against

~ whom a claim is being made.

10.14. Buyers’ Representative.

(a) The Buyers hereby appoint the Buyers’ Representative as agent and attomey-in-fact for
the Buyers and, from and after the Closing Date, irrevocably authorize the Buyers’ Representatwe to act
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for each and all of the Buyers in all cases where this Agreement or any Anciflary Agreement calls for the
action, determination, or decision of the Buyers. The Buyers hereby authorize the Buyers’ Representative
to: (i) receive all notices or documents given or to be given to the Buyers pursuant hereto or in
connection herewith or therewith and to receive and accept services of legal process in connection with
any Proceeding arising under this Agreement; (ii) execute and deliver amendments to this Agreement on
behalf of the Buyers; (iif) engage counsel, accountants and other advisors, and incur other expenses in
connection with this Agreement, any Ancillary Agreement or the Transactions, as the Buyers’
Representative may in its sole discretion deem necessary or appropriate; and (iv) take such action as the
Buyers’ Representative may in its sole discretion deem necessary or appropriate in respect of: (w)
waiving any inaccuracies in the representations or warranties of Sellers contained in this Agreement, any
Ancillary Agreement or in any document delivered by Sellers pursuant hereto, (x) taking such other
action as the Buyers’ Representative is authorized to take under this Agreement, (v} receiving all
documents or certificates and making all determinations, in its capacity as Buyers’ Representative,
required under this Agreement, and (z) all such actions as may be necessary to carry out the
responsibilities of the Buyers” Representative contemplated by this Agreement, including the defense or
settlement of any claims for which indemnification is sought pursuant to Article IX and any waiver of any
obligation of Sellers. A decision, act, consent or instruction of the Buyers’ Representative will be final,
binding and conchusive upon the Buyers, and Sellers may rely upon any decision, act, comsent or
instruction of the Buyérs® Representative as being the decision, act, consent or instruction of the Buyers.

' {b) If the Buyers’ Representative desires to resign as the Buyers’ Representative, it will by
written notice to the Buyers and Sellers to appoint another Person as a successor Buyers’ Representative,
The Buyers’ Representative’s resignation shall not be effective until a successor has-accepted such
appointment in writing. -

(c) The Buyers’ Representative is acting solely in an agency capacity and will have no
liability of any type for any action taken in the capacity of the Buyers’ Representative in accordance with
the terms of this Agreement or any Ancillary Agreement, including the compromise, settlement, payment,
or defense of any claim (including expenses and costs associated therewith) under this Agreement or any
Ancillary Agreement regardiess of whether one or more of the Buyers is the claimant or the party against
whom a claim is being made.

[Remainder of Page Intentionally Blank;
Signatures to Follow/ ‘
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N WITNESS WHEREOF, this Agreement has been duly executed and delivered as of the

Effective Date,

“Buyers’ Representative™

Dream Center Foundation -

ﬁ&u’ﬁ K. %’mﬁﬂ/

Name: Randall K. Barton
Title: Managing Director

“Buyers”

fer Foundation

Drea/m_Ce ‘
inndd . \C a0
“Name: Randall K. Barton
Title: Managing Director

Dream Centér Education Holdings, LLC

: v = 7
BYW o~ B oq
Namé: Randall K. Barton
Titlei Manageér

Drea LEdacation Management, LLC

oectt Ko el

ame: Randall K. Barton
Title: Manager

The ‘}J_t:-ln&ﬁ{ teés Interuatmnal LIC

oaghill £ UM\W

sfame: Randall K. Barton
Title: Manager

. B}’
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Dream Center South University, LLC

ame; Randall K. Barton
Title: Manager

By:{_

Dream Center Argosy University of California, LLC

Gkt X Bt

e: Randall K. Barton
Title: Manager

Asser Purchase Agreement




IN WITNESS WHEREOF, this Agreement has been duly executed and delivered as of the
Effective Date. . . : ,

“Sellers’ Representative™

Edncation Management I LLC

By: ﬁ@m@; 37?7'— ,aé-c.lom

Name: Most K- fhe Focke
Title: 0F© Ausdt Freg dons—

“Sellers”

Education Managemeﬁt Corporation

By: 77(1:&3 7%2,&.:.!\%
: N‘EE{ET-‘/{/L&_V’:& A. /f‘/?'f.g‘:':ﬁf‘:-@/‘k_.a
Tle: 12D pupt fFresedend”

Edueation Management YT LIC

By: 74@&:) 7%}?;,1}\:»_

Nal®—tig, fr # A2 Encier—
Title: dorms pud Frecictor s

Education Finance Il LIL.C

By:

Name:
Title:

Argnsy University of California LLC -

: ('By:

Name:
Title:
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered as of the
Effective Date.

“Sellers’ Representative™

Education Management H LLC

By:

Name:
Title:

“Seliers™

Education Management Corporation

By

Name:
Title:

Education Management II LL.C

By:

Name:
Title;

Edueation Finance IIT LLC

o DL

Name: <RV 110 ey
Title: - €24

Argosy University of Catlifornia L1C

By:
. ' ‘ Name:
' Title:
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IN WITNESS WHEREOQF, this Agreement has bcen duly executed and delivered a

Effective Date

“Sellers’ Reprasentative”

Education Management I LLC

By:

s of the

Name;
Title:

“Sellers”

Education Management Corporation

By:
Name:
Title:

Education Management Il LLC

By:

Name:
Title:

Educatien Finance Il LEC

By:

Name:
Title:

Argosy University of California LLC

s (Rl

Wrne: 7. Dot 1+ K Aapa
Title: Seens aff;-m7
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Argosy Edueation Group, Inc,

By: JQMZ”\

Medme: 7 - g+ ,5/14’7(—9—,/
Tltiﬁ Wﬁ

Western State University of Southern California

By: JQM%—

Nelne: J Tt B

Title: t/—r-(»—m7

AiCA-IE Restanrant, Inc.

By L /@W%x

Wdme: o2 2 g7 AT

Title:  (hpae #_/7

TAIC-5an Biego, Inc.

A Ly S

Rgne ﬁw‘f?‘ Ly

Title:

TAIC-San Franciseo, Inc,

o M By 2o

Néa!je: T- DenFT femper”

Title: \Q,W%‘—"'-?

The Art Institute of California-ﬂollywood, Inc..

o JBm A

D T Daga 7 Krmrie”
Tltie S one .
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The Art Institute of C alifornia-Inland Empire, Inc.

o Jbdil

dote: o Dewr St Ernrrly”

Tltlﬁ _g?&\/;u #‘-/‘J/

The Art Institute of Califsrnia-Orange County, Inc.
o N i

Nﬁe i Yo o Atr AT T
~ Titles WH,_,/LZ/

The Art Institute of California-Sacramento, Inc.

JA@MV

Nhfe: 7. Pepnds FEaT712
Tlﬂe Stnetary

South University, LLC

e @wﬁiﬁm

Nobe: T PaeatF Kpaarars"
Title: &W

South University of Alabama, Enc.

J Wi e

Nothe: T Ber 77 Lrmr

Tile: \@/WW .

South University of Carolina, Ing.

/0y S

ﬁjb&wﬁ"m

Title: Forsdans ?/

Asset Purchase Agreement



South University of Florida, Inc.

o Bl

Tltie {Qﬁm%bww

South University of Michigan, LLC

/AN N

Wive: o el A1 £ prsrts”

Title: \.g/‘f WW\Z/

South University of North Carolina LLC

o Ghuis T

¥ . bg/tjﬁ ﬂ/%mbl/

Title: ‘:;.Q»("/—Lé’ W

South University of Ohio LLC

o J i

\j . &(,7# W‘t”my/

Title Lr-ane WZ/

South University of Virginia, Ine.

vy f N T

- Dot Krr,
Tlt[e Mﬁﬁﬁdf

South University Research HH LLC

o T

" e . et FrErres”

Title: ‘ﬁ' e W
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South Education — Texas LL.C

v AR5

D T Do tT Ermares”

Tltlc Goons W"J/

Higher Education Services II LLC

o (LB

gV T. Deg oA draryer”

Title: N W

The Art Institute of Charlotte, LLC

e .

Nége B S fraane

Title: \QW WT

The Art Fnstitute of Raleigh-Durham, Inc.

oo LB

Nl T Doyt P e
Title: \’G/M‘”’WZ/

The Art Institute of Dailas, Inc.

By: 4 &w%

T Do H Ewarr s

Txtie \’L W%,_,Z/—

AiD Restaurant, Inc.

o J M2

]@Ae o . Newrds Fraarta”
Title: W
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AiH Resta urént IiJc

o A &M7M

Nafﬂe T - Dot Frarres

- Title: 52@)1.3‘/4/?/

‘AiiN Restaurant LLC-

/Z Mt

Gh: o, Dosntt ErEayy”

T:tle \QWW

AlT Restaurant, Inc.

J &wﬁ-’%

Igﬁl‘f{e T, Deint? Knypa
itle: w»f«-/a/'

" AYEN Restaurant, Ine,

o Jbhi e

nE, 7. 2}&//7#71‘ {Z/«;(_,;/,\‘_ﬁ/

Title: \QN W

Miami International University of Art & Design, Inc,

_Byl@«ﬁr’7

T‘ ﬂnﬂ T Ve AT Krrspars
e Mu%—/?/‘

The Art Institute of Atlanta, LLC

w ﬁw%

Mme: F. heptr Ervrrs

Title: W #/r—\
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The Art Institute of Austin, Inc.

o b 2

Naé{e 7. %‘7’7" Eptrrey”

Title: ‘Q’WW

The Art Institute of Charleston, Inc.

o M R

Z{{e T, eyttt Ermryes”

Title:  (pre %’z/?/—

The Art Enstitute of Colorado, Inc.

4,@#@"7&«—-

N&fxfe J. Deygrtt Fraorye”
Title: WW

' The Art Iﬁstitute of Fort Lauderdale, Inc.

o N il

N&{m T. PedS T e
Title: Logrpey

The Art Institute of Houston, Inc.

o N BT

Nﬁr{c v hzmv‘?" Erair sy
Title: \Qn,c/v f?/

The Art Institute of Indianapolis, LLC

o 4@ R

Neme: Ny e Ertciye,”

Tlﬂﬂ &CM%
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The Art Institute of Las Vegas, Inc,

By: ¢ ”
%E.‘ 7. N }Z/x’f{_/,»M/

Title: \.Q/W jé,__,/zd,f

The Art Institute of Michigan, Inc,

o Bl

YT Qe FF Frare"

Title: & Py S[ﬂ,},a/»

The Art Enstitute of Pfliladelphia LLC

e 7. béw%?‘ it res”

Title: W%ﬂ_ﬂzf

The Art Enstitute of Pittsburgh L.LC

o YT

Wetne: 7. DLyt Frerre,—

Title: W.,LAT—\

The Art Enstitnte of Portland, Ine.

o sl

Nefne: 7. Do) 77 pmarri
Title: Mu \7#442/_\

The Art Institute of San Antonio, Inc.

o Rt A

Nife: 7 Payg FHF Lemrye,”

Title; (o6 e ‘74@’ %
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The Art Institute of Seattle, Ine.

By /[/94.%%

:Dem%-f Yarsar”

T1t [Z an/

The Art Institute of Tampa, Inc,

o il

Ndﬁée T ey WM
Title S@WH(_,;T

The Art Institute of Tennessee-Nashville, Inc.

NBi Lo

Na%{e T Cegy?T Eraries—
Title: Qﬁcm%?/—\

" The Art Institute of Virginia Beach LLC

oo P

S 2
T;tlc P?/

The Art Institute of Washington, Inc.

Ay
" e j bgm%—f [»;“’MW

Title: WW

The Axt Institntes International IT LLC

o L

Wathe: o . b\-b’/ﬁ"/

Title: (oo mosfes ,_C_[/
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The IMinois Institute of Art at Schaumburg, Ine,

Né(e 7. Pt ,Z/‘Mam/
Title: \Q W\_ét_;,?’,

The Flincis Institute of Art, Inc,

By: /M
i 7 e Ty
Title: &W#ﬂ-ff;/

The Institute of Post-Secondary Education, Inc.

w YL A

Devidt Lo

Titie Jﬁ W‘_/QT
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